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ARTICLE 1 

 

GENERAL PROVISIONS 

 

1.1 This Agreement, including all Attachments, Exhibits, and Schedules referenced herein (hereinafter the 

"Agreement") dated May 26, 2026 (the "Effective Date") by and between VEREGY, a limited liability company and Veregy 

DER & Electrical, LLC, DBA Veregy and collectively referred to as “Veregy” with a principal place of business at 3312 E 

Broadway Rd, Phoenix, AZ, 85040, and the Town of Fountain Hills, an Arizona municipal corporation(“CUSTOMER”) 

with a principal place of business at 16705 E Avenue of the Fountains, Fountain Hills, AZ 85268. (collectively the 

"Parties"). 

 

1.2 EXTENT OF AGREEMENT:  This Agreement, including all attachments and exhibits hereto, represents the entire 

agreement between CUSTOMER and VEREGY and supersedes all prior negotiations, representations, or agreements.  This 

Agreement shall not be superseded by any provisions of the documents for construction and may be amended only by: (1)  

a written amendment signed by both CUSTOMER and VEREGY; and (2) a signed Change Order signed by both 

CUSTOMER and VEREGY.  None of the provisions of this Agreement shall be modified, altered, changed, or voided by 

any subsequent Purchase Order issued by CUSTOMER, which relates to the subject matter of this Agreement. 

 

1.3 As used in this Agreement, the term “Work” means the construction and services required by the Contract 

Documents, whether completed or partially completed, and includes all other labor, materials, equipment and services 

provided or to be provided by VEREGY to fulfill VEREGY’s obligations, as described in Attachment A and otherwise set 

forth in the Contract Documents.  The Work may constitute the whole or a part of the Project.  The Work specifically 

excludes certain design and construction, which are the subject of separate agreements between CUSTOMER and parties 

other than VEREGY. 

 

1.4 The Project is the total construction of which the Work performed by VEREGY under this Agreement may be the 

whole or a part and which may include construction by the CUSTOMER and by separate contractors. 

 

1.5 The Contract Documents consist of this Agreement, its attachments, exhibits, schedules, and addenda.    The intent 

of the Contract Documents is to include all items necessary for the proper execution and completion of the Work by 

VEREGY.  The Contract Documents are complementary, and what is required by one shall be binding as if required by all; 

performance by the Contractor shall be required only to the extent consistent with the Contract Documents and reasonably 

inferable from them.   

 

1.6 Installation Schedule means that schedule set out in Attachment B describing the Parties’ intentions respecting the 

times by which the components or aspects of the Work therein set forth shall be installed and/or ready for acceptance or 

beneficial use by CUSTOMER. 

 

ARTICLE 2 

 

VEREGY'S RESPONSIBILITIES 

 

2.1 VEREGY Services 

 

2.1.1  VEREGY shall be responsible for construction of the Project, except as otherwise set forth in the Construction 

Documents.  VEREGY shall not be responsible for any work undertaken by CUSTOMER or CUSTOMER’s contractors.   

   

 

2.1.2 VEREGY will assist in securing permits necessary for the Work. CUSTOMER shall pay such proper and legal 

fees to public officers and others as may be necessary to the due and faithful performance of the Work and which may arise 

incidental to the fulfilling of these specifications. 

 

2.1.3. VEREGY shall not be required to provide professional services that constitute the practice of architecture or 

engineering unless such services are specifically required by the Contract Documents for a portion of the Work or unless 

VEREGY needs to provide such services in order to carry out the VEREGY’s responsibilities for construction means, 

methods, techniques, sequences and procedures. 
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2.1.4 VEREGY shall comply with each and every applicable Federal Requirement and each and every applicable EEO 

Requirement.  By way of regulatory compliance and clarity and not to limit the commitment made herein, Attachment H 

Federal Requirements Compliance is attached hereto, incorporated herein, and made a part hereof for all purposes. 

 

2.2 Responsibilities with Respect to the Work 

 

2.2.1 VEREGY will provide construction supervision, inspection, labor, materials, tools, construction equipment and 

subcontracted items reasonably necessary for the execution and completion of the Work. 

 

2.2.2 VEREGY shall keep the premises in an orderly fashion and reasonably free from unnecessary accumulation of 

waste materials or rubbish caused by its operations.  If VEREGY damages property not needed for the Work, VEREGY 

shall repair the property to its pre-existing condition unless CUSTOMER directs otherwise.  At the completion of the Work, 

VEREGY shall remove waste material supplied by VEREGY under this Agreement as well as all its tools, construction 

equipment, machinery, and surplus material.  Unless otherwise agreed to herein, all surplus materials shall be the property 

of VEREGY.  VEREGY shall dispose of all waste materials or rubbish caused by its operations; provided, that unless 

otherwise specifically agreed to in this Agreement, VEREGY shall not be responsible for disposal of toxic or hazardous 

materials removed from the facilities, such as fluorescent lights, potential polychlorinated biphenyl containing light ballasts 

and mercury-containing controls, but shall store those materials neatly at a location designated by CUSTOMER. 

 

2.2.3 VEREGY shall give all notices and comply with all laws and ordinances legally enacted as of the date of execution 

of the Agreement governing the execution of the Work; provided, however, that VEREGY shall not be responsible nor 

liable for the violation of any code, law or ordinance caused by CUSTOMER or existing in CUSTOMER’s property prior 

to the commencement of the Work. 

 

2.2.4 VEREGY shall comply with all applicable federal, state and municipal laws and regulations that regulate the health 

and safety of its workers while providing the Work, and shall take such measures as required by those laws and regulations 

to prevent injury and accidents to other persons on, about or adjacent to the site of the Work.  It is understood and agreed, 

however, that VEREGY shall have no responsibility for elimination or abatement of health or safety hazards created or 

otherwise resulting from activities at the site of the Work carried on by persons not in a contractual relationship with 

VEREGY, including CUSTOMER, CUSTOMER’s employees, CUSTOMER’s contractors or subcontractors, 

CUSTOMER’s tenants or CUSTOMER’s visitors.  CUSTOMER agrees to cause its contractors, subcontractors and tenants 

to comply fully with all applicable federal, state and municipal laws and regulations governing health and safety and to 

comply with all reasonable requests and directions of VEREGY for the elimination or abatement of any such health or 

safety hazards at the site of the work. 

 

2.2.5 VEREGY shall promptly notify the CUSTOMER if it finds (1) that a subsurface or latent physical condition at the 

site differs materially from those indicated in this Agreement, and/or (2) that an unknown physical condition at the site of 

an unusual nature differing materially from that ordinarily encountered and generally recognized as occurring in the work 

of the character envisioned in the Agreement. If CUSTOMER receives such a notice, it must promptly investigate the 

physical condition, and if it determines that the physical condition is materially different and would cause an increase or 

decrease in cost or additional time to perform the Agreement, it must put its determination in writing and an equitable 

adjustment to the contract price and time must be made. 

 

2.3 Patent Indemnity 

 

2.3.1 VEREGY shall, at its expense, defend or, at its option, settle any suit that may be instituted against CUSTOMER 

for alleged infringement of any United States patents related to the hardware manufactured and provided by VEREGY, 

provided that: 1. Such alleged infringement consists only in the use of such hardware by itself and not as part of, or in 

combination with, any other devices, parts or software not provided by VEREGY hereunder; 2. CUSTOMER gives 

VEREGY immediate notice in writing of any such suit and permits VEREGY, through counsel of its choice, to answer the 

charge of infringement and defend such suit; and 3. CUSTOMER gives VEREGY all needed information, assistance and 

authority, at VEREGY's expense, to enable VEREGY to defend such suit. 

 

2.3.2 If such a suit has occurred, or in VEREGY's opinion is likely to occur, VEREGY may, at its election and expense: 

obtain for CUSTOMER the right to continue using such equipment; or replace, correct or modify it so that it is not 

infringing; or remove such equipment and grant CUSTOMER a credit therefore, as depreciated. 
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2.3.3 In the case of a final award of damages in any such suit, VEREGY will pay such award.  VEREGY shall not, 

however, be responsible for any settlement made without its written consent. 

 

2.3.4 This article states VEREGY's total liability and CUSTOMER's sole remedy for any actual or alleged infringement 

of any patent by the hardware manufactured and provided by VEREGY hereunder.  In no event shall VEREGY be liable 

for any indirect, special, or consequential damages resulting from any such actual or alleged infringement, except as set 

forth in this section 2.3. 

 

2.4 Warranties and Completion 

 

2.4.1 VEREGY warrants CUSTOMER good and clear title to all equipment and materials furnished by VEREGY to 

CUSTOMER pursuant to this Agreement free and clear of liens and encumbrances.  In addition to manufacturer’s 

equipment warranties, VEREGY hereby warrants that all such equipment and materials shall be of good quality and shall 

be free from defects in materials and workmanship, including installation and setup, for a period of two (2) years from the 

date of beneficial use or substantial completion of the equipment or portion of the Work in question, provided that no 

repairs, substitutions, modifications, or additions have been made, except by VEREGY or with VEREGY's written 

permission, and provided that after delivery such equipment or materials have not been subjected by non-VEREGY 

personnel to accident, abuse, neglect, misuse, modifications, improper or insufficient maintenance, improper operation or 

use in violation of any instructions supplied by VEREGY, in which case this warranty shall be null and void.   

 

2.4.2 All Subcontractor’s and manufacturer’s warranties shall be deemed furnished and assigned to CUSTOMER 

pursuant to the Contract Documents without further action by VEREGY upon Final Payment by CUSTOMER as required 

under the Contract Documents. 

 

2.4.3 THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND VEREGY HEREBY DISCLAIMS ANY 

AND ALL EXPRESS OR IMPLIED WARRANTIES, WHETHER WRITTEN OR ORAL, IMPLIED OR STATUTORY, 

INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY 

PARTICULAR PURPOSE, EXCEPT AS EXPRESSLY WARRANTED HEREIN. VEREGY shall not be liable for any 

special, indirect, incidental, or consequential damages arising from, or relating to, this limited warranty or its breach. 

 

2.4.4 VEREGY’s warranty excludes remedy for damage or defect caused by abuse, modifications not executed by 

VEREGY, improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage. 

 

2.4.5 The local contact in the US for warranty for the Solar panels is the following company: 

 C&D Clean Energy (C&D Material Inc.) 

 Address: 5861 Pine Avenue, Suite B-20, Chino Hills CA 91709 

 Email: Ashok@cndcleanenergy.com 

 Website: www.cndcleanenergy.com 

  
 

 

2.5 Hazardous Materials 

 

2.5.1 Except as expressly provided in Schedule A, VEREGY and its subcontractors shall not be required to handle, 

remove, come into contact with, dispose of, or otherwise work with hazardous materials existing on the project site at the 

date of this Agreement or resulting, either directly or indirectly, from any acts or omissions of CUSTOMER, its employees, 

agents or assigns, or any of its other contractors or subcontractors.  “Hazardous materials” as used herein includes all 

hazardous or toxic substances or materials as may be so designated by federal, state, or local governmental entities.  

“Hazardous materials” shall also include lead paint, fungus, and mold.  If, during the performance of the Work, the presence 

of hazardous materials is discovered or reasonably suspected, VEREGY shall notify CUSTOMER of such discovery or 

suspicion and shall be permitted to immediately cease all work which requires contact with or exposure to such hazardous 

materials, until the CUSTOMER has made arrangements for the removal of the same.  VEREGY shall be entitled to an 

extension of the Contract Time for ceasing work pursuant to this Section.  In the event that the Parties agree that VEREGY 

mailto:Ashok@cndcleanenergy.com
http://www.cndcleanenergy.com/
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shall remove or remediate any Hazardous Materials discovered during the course of the Work, VEREGY shall be entitled 

to a Change Order increasing the Contract Price and Contract Time for said removal and/or remediation. 

 

2.5.2 CUSTOMER shall indemnify, defend, and hold VEREGY and its respective officers, directors, employees, agents 

and subcontractors (collectively the “Indemnified Parties”), harmless from, against, and in respect of any and all rights, 

claims, demands, liabilities, obligations, orders, assessments, interest, penalties, fines, settlement payments, costs, expenses 

and damages, including, without limitation, reasonable legal fees and out-of-pocket expenses (“Damages”) imposed upon 

or incurred by any Indemnified Party and that arise from claims asserted by third parties or by CUSTOMER concerning 

any Hazardous Materials; provided that the Damages are not the direct result of any act or omission of VEREGY or its 

agents. 

 

2.5.3 Unless prior to the execution of this Agreement, VEREGY received written notification from CUSTOMER of the 

existence of Hazardous Materials on the site, and said notice included a description of the Hazardous Materials, and the 

quantity and location of the Hazardous Materials, CUSTOMER is hereby representing to VEREGY that CUSTOMER is 

not aware of any Hazardous Materials present at the site.  

 

2.6 CUSTOMER may audit only records reasonably related to (i) statutory compliance, (ii) approved change orders, 

claims, allowances, reimbursable items, or (iii) savings-guarantee calculations expressly required under the Agreement, and 

not Veregy’s proprietary pricing, overhead, profit, or unrelated corporate records. 

 

 

ARTICLE 3 

 

CUSTOMER'S RESPONSIBILITIES 

 

3.1 CUSTOMER shall provide VEREGY full information necessary and relevant to the evaluation, performance, and 

requirements for the Work.  VEREGY shall be entitled to rely on the accuracy of the information furnished by CUSTOMER.  

The CUSTOMER shall furnish information and services required of CUSTOMER by the Contract Documents with 

reasonable promptness.    

 

 

3.2 CUSTOMER shall designate a representative who shall be fully acquainted with the Work, and who has authority 

to approve changes in the scope of the Work, execute and agree to Change Orders and render decisions promptly. 

 

3.3 CUSTOMER shall furnish to VEREGY surveys describing physical characteristics, all information regarding legal 

limitations, utility locations and other information reasonably pertinent to this Agreement, the Work, and the Project. 

 

3.4 CUSTOMER shall secure and pay for all necessary approvals, easements, assessments, permits, and charges 

required for the construction, use or occupancy of permanent structures or for permanent changes in existing facilities, 

including charges for legal and auditing services. 

 

3.5 If CUSTOMER becomes aware of any fault or defect in the Work, it shall give prompt written notice thereof to 

VEREGY and if such notice is not promptly given, CUSTOMER shall be responsible for any additional repair or remedial 

costs which could have been avoided if such notice had been promptly given. 

 

3.6 The services and information required by the above paragraphs shall be furnished with reasonable promptness at 

CUSTOMER's expense and VEREGY shall be entitled to rely upon the accuracy and the completeness thereof. 

 

3.7 Prior to the commencement of the Work and at such future times as VEREGY shall reasonably deem appropriate, 

CUSTOMER shall furnish evidence in a form satisfactory to VEREGY that sufficient funds are available and committed 

to pay for the Work.  Unless such evidence is furnished, VEREGY is not required to commence or continue any Work.  

Further, if CUSTOMER does not provide such evidence, VEREGY may stop work upon fifteen (15) days’ notice to 

CUSTOMER.  The failure of VEREGY to insist upon the providing of this evidence at any one time shall not be a waiver 

of CUSTOMER's obligation to make payments pursuant to this Agreement, nor shall it be a waiver of VEREGY's right to 

request or insist that such evidence be provided at a later date. 
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3.8 CUSTOMER shall comply with all applicable federal, state, and municipal laws and regulations governing 

occupational health and safety in the areas where VEREGY will perform services and/or perform the Work. 

 

3.9 CUSTOMER represents and warrants that, except as otherwise disclosed in this Agreement, in the areas where 

VEREGY will undertake Work or provide services, there are no:  (a) materials or substances classified as toxic or hazardous 

either (i) on or within the walls, floors, ceilings or other structural components, or (ii) otherwise located in the work area, 

including asbestos or presumed asbestos-containing materials, formaldehyde, containers or pipelines containing petroleum 

products or hazardous substances, etc.;  (b) situations subject to special precautions or equipment required by federal, state 

or local health or safety regulations; or (c) unsafe working conditions. CUSTOMER shall immediately notify VEREGY of 

any changes or updates that occur during the course of the Agreement.  If any such materials, situations or conditions, 

whether disclosed or not, are in fact discovered by VEREGY or others and provide an unsafe condition for the performance 

of the Work or services, the discovery of the material, situation or condition shall constitute a cause beyond VEREGY’s 

reasonable control and VEREGY shall have the right to cease or not commence the Work until the area has been made safe 

by CUSTOMER or CUSTOMER’s representative, at CUSTOMER’s expense.  When the Hazardous Material has been 

remediated or removed, Work in the affected area shall resume upon written agreement of CUSTOMER and VEREGY. By 

Change Order, the Contract Time shall be extended appropriately and the Contract Price shall be increased in the amount 

of the VEREGY’s reasonable additional costs of shut-down, delay and start-up and for any additional work performed by 

VEREGY. 

 

3.10 To the fullest extent allowed by law, CUSTOMER shall indemnify and hold VEREGY harmless from and against 

any and all claims and costs of whatever nature, including but not limited to, consultants' and attorneys' fees, damages for 

bodily injury and property damage, fines, penalties, cleanup costs and costs associated with delay or work stoppage, that in 

any way results from or arises under the breach of the representations and warranties in this section, the existence of mold 

or a Hazardous Materials at a site, performance of the Work in the affected area, or the occurrence or existence of the 

situations or conditions described in this section, whether or not customer provides VEREGY advance notice of the 

existence or occurrence and regardless of when the Hazardous Materials or occurrence is discovered or occurs.  This 

indemnification shall survive termination of this Agreement for whatever reason.  Nothing in this section shall be construed 

to require that CUSTOMER indemnify and hold harmless VEREGY from claims and costs resulting from the negligent use 

by VEREGY of any Hazardous Materials brought to the site by VEREGY (and CUSTOMER acknowledges that VEREGY 

may bring to the site lubricants or other materials that are routinely used in performing maintenance and that may be 

classified as Hazardous Materials). 

 

3.11 In addition to the price set forth in Article 6 of this Agreement, CUSTOMER shall pay any present and future 

taxes or any other governmental charges now or hereafter imposed by existing or future laws with respect to the sale, 

transfer, use, ownership, or possession of the Work provided hereunder, excluding taxes on VEREGY’s net income. 

 

  

ARTICLE 4 

 

SUBCONTRACTS 

 

4.1 At its exclusive option, VEREGY may subcontract some or all of the Work.  VEREGY, as soon as practicable 

after execution of the Agreement, shall furnish in writing to CUSTOMER, if requested by CUSTOMER, the names of 

persons or entities (including those who are to furnish materials or equipment fabricated to a special design) proposed for 

each principal portion of the Work.  CUSTOMER will promptly reply to VEREGY in writing stating whether or not 

CUSTOMER has reasonable objection to any such proposed person or entity. Failure of CUSTOMER to reply promptly 

shall constitute notice of no reasonable objection. Notwithstanding anything herein to the contrary,  

 

4.2 A Subcontractor is a person or entity who has a direct contract with VEREGY to provide work, labor, and materials 

in connection with the Work.  The term Subcontractor does NOT include any separate contractors employed by 

CUSTOMER or such separate contractors' subcontractors. 

 

4.3 For the purposes of this Agreement, no contractual relationship shall exist between CUSTOMER and any 

Subcontractor.  VEREGY shall be responsible for the management of its Subcontractors in their performance of their Work.  

Unless otherwise expressly agreed to, VEREGY shall not be responsible for the management or supervision or the 

performance of any work by any of CUSTOMER’s employees, contractors, or subcontractors. 
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4.4 CUSTOMER shall not hire any of VEREGY’s Subcontractors without the prior written approval of VEREGY. 

 

ARTICLE 5 

 

INSTALLATION AND ACCEPTANCE 

 

5.1 The Work to be performed under this Agreement shall be commenced and substantially completed as set forth in 

the Installation Schedule attached hereto as Attachment B. 

 

5.2 If VEREGY is delayed at any time in the progress of performing its obligations under this Agreement by any act 

of neglect of CUSTOMER or of any employee or agent of CUSTOMER or any contractor employed by CUSTOMER; or 

by changes ordered or requested by CUSTOMER in the Work performed pursuant to this Agreement; or by labor disputes, 

fire, unusual delay in transportation or deliveries, adverse weather conditions or other events or occurrences which could 

not be reasonably anticipated; or unavoidable casualties; or by any pandemic, international, national or regional health crisis 

or condition or any federal, state or local directive, declaration of emergency or order to suspend, shut down or suspend 

business in general or the Work in particular resulting from said pandemic or crisis, that impacts the provision of labor or 

interferes with VEREGY’s or any of VEREGY’s subcontractor’s ability to procure materials, supplies or equipment, or 

that otherwise disrupts or shuts down the jobsite, either temporarily or for an extended duration (“Pandemic Delay”); or 

any other problem beyond VEREGY's reasonable control (an "Excusable Delay"), then the time for performance of the 

obligations affected by such Excusable Delay shall be extended by the period of any delay actually incurred as a result 

thereof.  If any delay, or cumulative delays, within CUSTOMER's control, extends beyond ten (10) days, CUSTOMER 

shall reimburse VEREGY for all additional costs resulting therefrom.  In the event of significant delay or price increase of 

material, or equipment occurring during the performance of the Agreement through no fault of VEREGY, the Contract 

Price, time of completion or contract requirements shall be equitably adjusted by change order in accordance with the 

procedures of the Agreement. A change in price of an item of material, equipment, or energy will be considered significant 

when the price of an item increases 15% between the date of this Agreement and the date of purchase. 
 

 

5.3 VEREGY shall provide Delivery and Acceptance Certificates in a form acceptable to CUSTOMER and VEREGY 

(the "Delivery and Acceptance Certificates") for the Work provided pursuant to the Schedule identified in Attachment F. 

Upon receipt of each Delivery and Acceptance Certificate, CUSTOMER shall promptly inspect the Work performed by 

VEREGY identified therein and execute each such Delivery and Acceptance Certificate as soon as reasonably possible, but 

in no event later than ten (10) days after delivery of the same by VEREGY, unless CUSTOMER provides VEREGY with 

a written statement identifying specific material performance deficiencies that it wishes VEREGY to correct.  VEREGY 

will use reasonably diligent efforts to correct all such material deficiencies and will give written notice to CUSTOMER 

when all such items have been corrected.  The Parties intend that a final Delivery and Acceptance Certificate will be 

executed for the Work as soon as all Work is installed and operating.  Execution and delivery by CUSTOMER of such final 

Delivery and Acceptance Certificate with respect to the Work shall constitute "Final Acceptance" of such Work performed 

by VEREGY pursuant to the Installation Schedule. 

 

ARTICLE 6 

 

PRICE AND PAYMENT 

 

6.1 Price 

 

6.1.1 The price for the Work is TWO MILLION THREE HUNDRED NINETY THOUSAND NINE HUNDRED 

DOLLARS ($2,390,900.00), subject to the adjustments set forth in Articles 5 and 7. 

 

6.1.2 The project shall be invoiced on a monthly basis for the work completed and equipment ordered for the project. 

These progress invoices shall be submitted on the last day of each month. All invoices shall be billed in (30) days. 

  

Upon execution of this contract, VEREGY will invoice for 7% of the total contract amount, for a total of ONE HUNDRED 

SIXTY-SEVEN THOUSAND THREE HUNDRED SIXTY-THREE DOLLARS ($167,363), to meet FEOC compliance. 

Combined invoices shall not exceed ONE MILLION FOUR HUNDRED THOUSAND DOLLARS ($1,400,000) before 

June 30, 2027, to comply with CUSTOMER’S FY27 budget. The remaining amount due, EIGHT HUNDRED TWENTY-
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THREE THOUSAND FIVE HUNDRED THIRTY-SEVEN DOLLARS ($823,537) is to be invoiced after July 1, 2027, to 

comply with CUSTOMER’S FY28 budget, on a monthly basis, until project completion. 

 

 

6.1.3 The price is based upon laws, codes, and regulations in existence as of the date this Agreement is executed.  Any 

changes in or to applicable laws, codes and regulations affecting the cost of the Work shall be the responsibility of 

CUSTOMER and shall entitle VEREGY to an equitable adjustment in the price and schedule. 

 

6.1.4 The price will be modified for delays caused by CUSTOMER and for Changes in the Work, all pursuant to Article 

7. 

 

6.1.5 The license fees for all licensed software are included in the price to be paid by CUSTOMER as identified in this 

Article 6. 

 

6.1.5 If, at any time, CUSTOMER requests overtime work which requires overtime or premium pay, VEREGY shall be 

entitled to add such premium or overtime pay to the Contract Price, plus VEREGY’s overhead and profit. 

 

6.1.6 The Contract Price does not include the items of work specifically excluded in Attachment A.  If CUSTOMER 

requests VEREGY to perform any of the work expressly excluded in said Attachment, the cost for this additional work, 

plus VEREGY’s overhead and profit, shall be added to the Contract Price. 

 

6.1.7 If, before or during the performance of this Agreement or at any time after the completion of the Project, any 

tariffs, duties, taxes, levies, fines, or other similar charges (collectively, “Imposed Charges”) are enacted, increased, or 

otherwise assessed due to changes in laws, regulations, or government actions, and such Imposed Charges directly or 

indirectly increase VEREGY’s costs related to the Project, VEREGY reserves the right to recover such additional costs 

from CUSTOMER. VEREGY shall provide CUSTOMER with written notice of the Imposed Charges. CUSTOMER agrees 

to reimburse VEREGY for such additional costs within [30] days of receiving notice, which may be invoiced separately or 

incorporated into the final project reconciliation, if applicable. This Section applies whether the Imposed Charges are 

incurred directly by VEREGY or through its suppliers, subcontractors, or other third parties and regardless of whether the 

charges are assessed before, during, or after the completion of the Project. 

 

 

6.2 Payment 

 

6.2.1 Upon execution of this Agreement, CUSTOMER shall pay or cause to be paid to VEREGY the full price for the 

Work, in accordance with the Payment Schedule, Attachment C.  Payment shall be made net forty-five (45) days of invoice 

date. 

 

6.2.2 Payments due and unpaid shall bear interest from the date payment is due at the rate of 1 ½% per month, 

compounded monthly.  In the event that CUSTOMER failed to pay VEREGY any sums due, CUSTOMER shall pay 

VEREGY all attorney’s fees incurred by VEREGY in collecting amounts owed to VEREGY under this Agreement.  If a 

progress payment is not paid by the due date, VEREGY reserves the right (without further notice) to immediately stop work 

until the progress payment then due is made, increased by the amount of VEREGY’s costs of shutdown, delay and startup 

and, in such event, VEREGY will not be liable or responsible for any damages, costs or delays whatsoever due to such 

work stoppage.  VEREGY reserves the right (without further notice) to terminate this Agreement altogether if work is 

stopped for thirty (30) or more days (whether or not consecutive days) because of a failure to make progress payments, and, 

in such event, also reserves the right to recover payment for all work executed and losses from stoppage of the work 

including reasonable overhead and profit. 

 

 

ARTICLE 7 

 

CHANGES IN THE PROJECT 

 

7.1 A Change Order is a written order signed by CUSTOMER and VEREGY authorizing a change in the Work or 

adjustment in the price, or a change to the Installation Schedule described in Attachment B.  Each Change Order shall 
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describe the change in the work, the amount of adjustment, if any, to the Contract Price, and the extent of any adjustment 

to the completion date. 

 

7.2 CUSTOMER may request VEREGY to submit proposals for changes in the Work.  Unless otherwise specifically 

agreed to in writing by both Parties, if VEREGY submits a proposal pursuant to such request but CUSTOMER chooses not 

to proceed, CUSTOMER shall issue a Change Order to reimburse VEREGY for any and all costs incurred in preparing the 

proposal. 

 

7.3 Claims for Concealed or Unknown Conditions 

 

The Contract Price has been based on normal site conditions, without allowance for any additional work that might be 

caused by uncontemplated site conditions.  If conditions are encountered at the site that are (1) subsurface or otherwise 

concealed physical conditions which differ materially from those indicated in the Contract Documents, or (2) unknown 

physical conditions of an unusual nature, which differ materially from those ordinarily found to exist and generally 

recognized as inherent in construction activities of the character provided for in the Contract Documents, then notice by the 

observing party shall be given to the other party promptly before conditions are disturbed and in no event later than twenty-

one (21) days after first observance of the conditions, and, if appropriate, an equitable adjustment to the Contract Price and 

Installation Schedule shall be made by a Change Order.  Said adjustment in Contract Price shall include VEREGY’s 

overhead and profit.  If agreement cannot be reached by the Parties, the party seeking an adjustment in the Price or 

Installation Schedule may assert a claim in accordance with Paragraph 7.4. 

 

7.4 If VEREGY wishes to make a claim for an increase in the Contract Price or an extension in the Installation 

Schedule it shall give CUSTOMER written notice thereof within fourteen (14) days after the occurrence of the event giving 

rise to such claim.  This notice shall be given by VEREGY before proceeding to execute the Work, except in an emergency 

endangering life or property, in which case VEREGY shall have the authority to act, in its discretion, to prevent threatened 

damage, injury or loss.  Claims arising from delay shall be made within a reasonable time after the delay.  Increases based 

upon design and estimating costs with respect to possible changes requested by CUSTOMER shall be made within a 

reasonable time after the decision is made not to proceed with the change.  No such claim shall be valid unless so made.  If 

CUSTOMER and VEREGY cannot agree on the amount of the adjustment in the Price, or the Installation Schedule, it shall 

be determined pursuant to the provisions of Article 12.  Any change in the Price or the Installation Schedule resulting from 

such claim shall be authorized by Change Order.  

 

7.5 Emergencies 

 

In any emergency affecting the safety of persons or property, VEREGY shall act, at its discretion, to prevent threatened 

damage, injury, or loss.  Any increase in the Price or extension of time claimed by VEREGY on account of emergency 

work shall be determined as provided in Section 7.4. 

 

7.6 Minor Changes  

 

VEREGY shall, without CUSTOMER’s approval, have the authority to make minor changes in the Work so long as they 

do not result in a material alteration or modification or cause an adjustment to the Contract Price or an extension of the 

Contract Time.  Prior to making any minor changes to the Work, VEREGY shall notify CUSTOMER’s representative who 

shall have the authority to approve or disapprove of the minor change.  Should CUSTOMER’s representative fail to approve 

or disapprove of the minor change within five (5) days of said request, then VEREGY may make the minor change.      

 

ARTICLE 8 

 

INSURANCE, INDEMNITY, WAIVER OF SUBROGATION, AND LIMITATION OF LIABILITY 

 

8.1 Indemnity 

 

8.1.1 VEREGY agrees to indemnify and hold CUSTOMER, and CUSTOMER’s consultants, agents and employees 

harmless from all claims for bodily injury and property damages [other than the Work itself and other property insured 

under Paragraph 8.4] to the extent such claims result from or arise under VEREGY’s negligent actions or willful misconduct 

in its performance of the Work, nothing in this article shall be construed or understood to alter the limitations of liability 

contained in this article, article 2, or the indemnification contained in section 3.8.   Except as otherwise provided herein, 
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VEREGY’s obligation, if any, to indemnify the CUSTOMER does not extend to losses sustained in whole or in part as a 

result of the CUSTOMER’s (or its agent’s) acts or omissions. 

 

8.1.2 CUSTOMER shall indemnify and hold harmless VEREGY and VEREGY's consultants, agents and employees 

from and against all claims, damages, losses and expenses, including but not limited to attorneys' fees, arising out of, or 

resulting from, any act or omission of CUSTOMER or CUSTOMER's contractors, consultants, agents or employees. 

 

8.1.3 CUSTOMER shall require any other contractor who may have a contract on this project with CUSTOMER to 

perform work in the areas where Work will be performed under this Agreement to agree to indemnify CUSTOMER and 

VEREGY and hold them harmless from all claims for bodily injury and property damage [other than property insured under 

Paragraph 8.4] that may arise from that contractor's operations.  Such provisions shall be in a form satisfactory to VEREGY. 

 

 

8.2 Contractor's Liability Insurance 

 

8.2.1 VEREGY shall purchase and maintain such insurance as will protect it from claims that may arise out of or result 

from VEREGY's operations under this Agreement. 

 

8.2.2 The Commercial General Liability Insurance shall include premises-operations (including explosion, collapse and 

underground coverage), elevators, independent contractors, completed operations, and blanket contractual liability on all 

written contracts, all including broad form property damage coverage. 

 

8.2.3 VEREGY's Commercial General and Automobile Liability Insurance, as required by Subparagraphs 8.2.1 and 

8.2.2, shall be written for not less than limits of liability as follows: 

 

(a) Commercial General Liability 

 Combined Single Limit 

 $ 1,000,000 Each Occurrence 

 

 $ 2,000,000 Product & Completed Operations  

 Aggregate 

 

 $ 2,000,000 General Aggregate  

 Other Than Products & Completed  Operations 

 

 (b) Commercial Automobile Liability  Combined Single Limit 

 $ 1,000,000 Each Occurrence 

 

8.2.4 VEREGY shall maintain at all times during the performance of the Work and Services hereunder, Workman’s 

Compensation Insurance in accordance with the laws of the State in which the Work is performed. 

 

8.3. CUSTOMER's Liability Insurance 

 

8.3.1 CUSTOMER shall be responsible for purchasing and maintaining its own liability insurance and, at its option, 

may purchase and maintain such insurance as will protect it against claims that may arise from operations under this 

Agreement. 

 

8.4 Insurance to Protect Project 

8.4.1 CUSTOMER shall purchase and maintain all risk full cost replacement property insurance in a form acceptable to 

VEREGY for the length of time to complete the Project.  This insurance shall include as named additional insureds 

VEREGY and VEREGY’s Subcontractors and Sub-subcontractors and shall include, at a minimum, coverage for fire, 

windstorm, flood, earthquake, theft, vandalism, malicious mischief, transit, collapse, testing, and damage resulting from 

defective design, workmanship, or material. CUSTOMER will increase limits of coverage, if necessary, to reflect estimated 

replacement costs. CUSTOMER will be responsible for any co-insurance penalties or deductibles.  If the Work covers an 

addition to or is adjacent to an existing building, VEREGY and its Subcontractors and Sub-subcontractors shall be named 

additional insureds under CUSTOMER’s Property Insurance covering such building and its contents. 
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8.4.1.1 If CUSTOMER finds it necessary to occupy or use a portion or portions of the Facilities prior to Substantial 

Completion thereof, such occupancy shall not commence prior to a time mutually agreed to by CUSTOMER and VEREGY 

and to which the insurance company or companies providing the property insurance have consented by endorsement to the 

policy or policies.  This insurance shall not be canceled or lapsed on account of such partial occupancy.  Consent of 

VEREGY and of the insurance company or companies to such occupancy or use shall not be unreasonably withheld. 

 

8.4.2 CUSTOMER shall purchase and maintain such insurance as will protect CUSTOMER and VEREGY against loss 

of use of CUSTOMER's property due to those perils insured pursuant to Subparagraph 8.4.1.1.  Such policy will provide 

coverage for expenses of expediting materials, continuing overhead of CUSTOMER and VEREGY, necessary labor 

expense including overtime, loss of income by CUSTOMER and other determined exposures.  Exposures of CUSTOMER 

and VEREGY shall be determined by mutual agreement and separate limits of coverage fixed for each item. 

 

8.4.3 CUSTOMER shall provide Certificate(s) of Insurance to VEREGY.  All insurance coverage(s) must be with a 

carrier rated A or better by one of the National Insurance Rating Agencies such as A.M. Best.  VEREGY will be given sixty 

(60) days’ notice of cancellation, non-renewal, or any endorsements restricting or reducing coverage. 

 

8.5 Property Insurance Loss Adjustment 

 

8.5.1 Any insured loss shall be adjusted with CUSTOMER and VEREGY and made payable to CUSTOMER and 

VEREGY as trustees for the insureds, as their interests may appear, subject to any applicable mortgagee clause. 

 

8.5.2 Upon the occurrence of an insured loss, monies received will be deposited in a separate account and the trustees 

shall make distribution in accordance with the agreement of the Parties in interest, or in the absence of such agreement, in 

accordance with an arbitration award pursuant to Article 12.  If the trustees are unable to agree between themselves on the 

settlement of the loss, such dispute shall also be submitted to arbitration pursuant to Article 12. 

 

8.6 Waiver of Subrogation 

 

8.6.1 CUSTOMER and VEREGY waive all rights against each other, Architects and Engineers, Subcontractors and 

Sub-subcontractors for damages caused by perils covered by insurance provided under Paragraph 8.4, except such rights as 

they may have to the proceeds of such insurance held by CUSTOMER and VEREGY as trustees.  VEREGY may require 

similar waivers from all Subcontractors and Sub-subcontractors. 

 

8.6.2 CUSTOMER and VEREGY waive all rights against each other, Architects and Engineers, Subcontractor and Sub-

subcontractors for loss or damage to any equipment used in connection with the Project, which loss is covered by any 

property insurance.  VEREGY may require similar waivers from all Subcontractors and Sub-subcontractors. 

 

8.6.3 CUSTOMER waives subrogation against VEREGY, Subcontractors and Sub-subcontractors on all property and 

consequential loss policies carried by CUSTOMER on adjacent properties and under property and consequential loss 

policies purchased for the Project after its completion. 

 

8.6.4 If the policies of insurance referred to in this Paragraph 8.6 require an endorsement to provide for continued 

coverage where there is a waiver of subrogation, the owners of such policies will cause them to be so endorsed. 

 

8.7 Limitation of Liability 

 

8.7.1 In no event shall VEREGY be liable for any special, incidental, indirect, speculative, remote, or consequential 

damages arising from, relating to, or connected with the work, equipment, materials, or any goods or services provided 

hereunder.  The CUSTOMER waives claims against VEREGY for consequential damages arising out of or relating to this 

Agreement.  This waiver includes damages incurred by CUSTOMER for rental expenses, for losses of use, income, profit, 

financing, business, and reputation, and for loss of management or employee productivity or of the services of such persons. 

 

ARTICLE 9 

 

TERMINATION OF THE AGREEMENT 
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9.1 If VEREGY defaults in or fails or neglects to carry forward the Work in accordance with this Agreement, 

CUSTOMER may provide notice in writing of its intention to terminate this Agreement to VEREGY.  If VEREGY, 

following receipt of such written notice, neglects to cure or correct the identified deficiencies within thirty (30) business 

days, CUSTOMER may provide a second written notice.  If VEREGY has not, within thirty (30) business days after receipt 

of such notice, acted to remedy and make good such deficiencies, CUSTOMER may terminate this Agreement and take 

possession of the site together with all materials thereon, and move to complete the Work itself expediently.  If the unpaid 

balance of the contract sum exceeds the expense of finishing the Work, the excess shall be paid to VEREGY, but if the 

expense exceeds the unpaid balance, VEREGY shall pay the difference to CUSTOMER. 

 

9.2 If CUSTOMER fails to make payments as they become due, or otherwise defaults or breaches its obligations under 

this Agreement, VEREGY may give written notice to CUSTOMER of VEREGY's intention to terminate this Agreement.  

If, within seven (7) days following receipt of such notice, CUSTOMER fails to make the payments then due, or otherwise 

fails to cure or perform its obligations, VEREGY may, by written notice to CUSTOMER, terminate this Agreement and 

recover from CUSTOMER payment for Work executed and for losses sustained for materials, tools, construction equipment 

and machinery, including but not limited to, reasonable overhead, profit and applicable damages. 

 

ARTICLE 10 

 

ASSIGNMENT  

 

10.1 Neither party to the Agreement shall assign this Agreement or sublet it as a whole without the written consent of 

the other party.  Such consent shall not be reasonably withheld, except that VEREGY may assign to another party the right 

to receive payments due under this Agreement.  VEREGY may enter into subcontracts for the Work without obtaining 

CUSTOMER’s consent. 

 

ARTICLE 11 

 

MISCELLANEOUS PROVISIONS 

 

11.1 The Table of Contents and headings in this Agreement are for information and convenience only and do not modify 

the obligations of this Agreement. 

 

11.2 Confidentiality.  As used herein, the term “CONFIDENTIAL INFORMATION” shall mean any information in 

readable form or in machine readable form, including software supplied to CUSTOMER by VEREGY that has been 

identified or labeled as “Confidential” and/or “Proprietary” or with words of similar import.  CONFIDENTIAL 

INFORMATION shall also mean any information that is disclosed orally and is designated as “Confidential” and/or 

“Proprietary” or with words of similar import at the time of disclosure and is reduced to writing, marked as “Confidential” 

and/or “Proprietary” or with words of similar import, and supplied to the receiving party within ten (10) days of disclosure. 

 

All rights in and to CONFIDENTIAL INFORMATION and to any proprietary and/or novel features contained in 

CONFIDENTIAL INFORMATION disclosed are reserved by the disclosing party; and the party receiving such disclosure 

will not use the CONFIDENTIAL INFORMATION for any purpose except in the performance of this Agreement and will 

not disclose any of the CONFIDENTIAL INFORMATION to benefit itself or to damage the disclosing party.  This 

prohibition includes any business information (strategic plans, etc.) that may become known to either party. 

 

Each party shall, upon request of the other party or upon completion or earlier termination of this Agreement, return the 

other party’s CONFIDENTIAL INFORMATION and all copies thereof.  

 

Notwithstanding the foregoing provisions, neither party shall be liable for any disclosure or use of information disclosed or 

communicated by the other party if the information: 

 

(a) is publicly available at the time of disclosure or later becomes publicly available other than through breach of this 

Agreement; or 

(b) is known to the receiving party at the time of disclosure; or 

(c) is subsequently rightfully obtained from a third party on an unrestricted basis; or 

(d) is approved for release in writing by an authorized representative of the disclosing party. 
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(e) disclosure is required pursuant to a court issued subpoena or an Arizona Public Records request. In such event, 

CUSTOMER shall promptly notify VEREGY of the subpoena and/or records request so that VEREGY may take 

legal action to protect its CONFIDENTIAL INFORMATION.   

 

The obligation of this Article shall survive any expiration, cancellation, or termination of this Agreement. 

 

11.3 If any provision is held illegal, invalid, or unenforceable, the remaining provisions of this Agreement shall be 

construed and interpreted to achieve the purposes of the Parties. 

 

11.4 Risk of loss for all equipment and materials provided by VEREGY hereunder shall transfer to CUSTOMER upon 

final acceptance by CUSTOMER and title shall pass upon final acceptance or final payment by CUSTOMER to VEREGY, 

whichever occurs later. 

 

11.5 Final notice or other communications required or permitted hereunder shall be sufficiently given if personally 

delivered to the person specified below, or if sent by registered or certified mail, return receipt requested, postage prepaid, 

addressed as follows: 

 

To VEREGY: 

VEREGY 

3312 E Broadway Rd, Phoenix, AZ 85040 

Attention:  Mr. Clayton Boop, Vice President, Operations 

 

To CUSTOMER: 

Town of Fountain Hills 

16705 E Avenue of the Fountains, Fountain Hills, AZ 85268 

Attention: Mrs. Rachael Goodwin, Town Manager 

 

11.6  Waiver.  VEREGY’s failure to insist upon the performance or fulfillment of any of CUSTOMER’s obligations 

under this Agreement shall not be deemed or construed as a waiver or relinquishment of the future performance of any such 

right or obligation hereunder.  

 

11.7 If any provision of this Agreement or the application thereof to any circumstances shall be held to be invalid or 

unenforceable, then the remaining provisions of this Agreement or the application thereof to other circumstances shall not 

be affected hereby and shall be valid and enforceable to the fullest extent permitted by law. 

 

11.8      Performance/Payment Bond.  VEREGY shall furnish a performance bond and payment bond covering the 

construction of the work in an amount equal to the contract price prior to commencement of work in a form acceptable to 

CUSTOMER.  

 

11.9    This bond covers only the performance and payment exposure associated with the performance of the construction 

portion of the work. The energy savings, additional savings, guaranteed savings, savings shortfalls are not under any 

circumstances covered under this bond or an obligation that the surety is responsible for. 

 

11.10    Ambiguities.  The Parties have each had the opportunity to review and negotiate the terms of this Agreement, and 

any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not apply in the 

interpretation of this Agreement. 

 

11.11    Headings.  The section headings contained herein are intended for convenience and reference only and are not a 

part of this Agreement. 

 

11.12     Authority to Enter into this Contract.  The persons signing the Agreement on behalf of the Parties are authorized 

to execute and accept contracts of this nature. 

 

11.13     CUSTOMER Representations.  To the extent applicable, the CUSTOMER warrants that it has the necessary 

power and authority to enter into this Agreement and this Agreement has been duly authorized by its duly elected 

representatives.  This Agreement is a legal, valid, and binding obligation of the CUSTOMER. 
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11.14      IRA Assistance. VEREGY shall provide administrative and technical support to the Customer for the purpose of 

applying for and obtaining eligible clean energy tax credits through the Inflation Reduction Act's (IRA) "direct payment" 

(also known as "elective pay") program. The services will cover the eligible projects set forth in this Agreement.  

11.14.1 Foreign Entity of Concern (FEOC) Material Assistance Compliance. VEREGY has performed commercially 

reasonable due diligence to ensure that equipment and materials incorporated into the Project comply with  

Foreign Entity of Concern (FEOC) requirements, to the extent necessary to preserve eligibility for Investment 

Tax Credit (ITC) and IRA-related incentives, including the Domestic Content Bonus Credit for domestic solar 

content with greater than 50% domestic material.  VEREGY shall provide documentation of such compliance 

where required for tax credit qualification. 

11.14.2 Assessment of Eligibility: VEREGY will review the Customer's planned clean energy projects to confirm 

eligibility for IRA tax credits under sections 48 (Investment Tax Credit) and other applicable provisions. 

11.14.3 Registration with the IRS: VEREGY will assist the Customer in completing the mandatory IRS pre-filing 

registration to obtain a registration number for each clean energy project. 

11.14.3 Documentation Support: VEREGY will gather and prepare the necessary documentation to support the direct 

payment claim, which may include project cost data, installation details, and evidence of compliance with 

prevailing wage and apprenticeship requirements, if applicable. 

11.14.4 Application Preparation and Filing: VEREGY will assist the Customer in preparing and filing any required 

forms. 

11.14.5 Enhancement Analysis: VEREGY will provide an analysis of potential bonus credits related to domestic 

content, energy communities, or low-income communities, and assist in documenting compliance. 

11.14.6 No Tax Advice: The Customer acknowledges that VEREGY is not providing tax or legal advice.  

11.14.7 No Price or Schedule Relief. Any failure, delay, reduction, or loss of tax credits, direct payments, or other 

incentives (including ITC/IRA benefits) shall not increase or decrease the Price or extend or reduce the 

Contract Time. 

11.14.8 Notice and Mitigation. VEREGY shall promptly notify the Customer in writing of any written notice, inquiry, 

audit, or other communication from the Internal Revenue Service or the U.S. Department of the Treasury that 

could reasonably be expected to affect the Customer’s eligibility for, or the timing or amount of, any such tax 

credit or direct payment, and shall cooperate with the Customer, at no additional cost to the Customer, in 

providing reasonable supplemental information and documentation in support of the Customer’s position, to the 

extent such cooperation is within VEREGY’s control and does not require VEREGY to provide tax or legal 

advice. 

 

ARTICLE 12 

ARBITRATION 

12.1 The Parties agree that any controversy or claim between VEREGY and CUSTOMER arising out of or relating to 

this Agreement, or the breach thereof, shall be settled by first mediation by the selection of a mediator agreed to by the 

parties; secondly, if no mediated agreement can be reached by arbitration, conducted in accordance with the Construction 

Industry Arbitration Rules of the American Arbitration Association at a location specified by VEREGY in the State of 

Arizona. 

 

Any award rendered by the arbitrator shall be final, and judgment may be entered upon it in accordance with applicable law 

in any court having jurisdiction thereof. 

 

ARTICLE 13 

LIMIT OF LIABILITY – FIRE AND/OR SECURITY SYSTEMS 

 

13.1 The Parties agree that VEREGY in not an insurer; that the fire and/or security system and/or Service purchased 

herein is designed only to reduce the risk of loss; that CUSTOMER chose such system and/or Service from several levels 

of protection offered by VEREGY; that VEREGY will not be held liable for any loss, whether in tort or contract, which 

may arise from the failure of the system and/or Service; and that customer will indemnify, defend and save VEREGY 

harmless from any and all loss, claims, actions, causes of actions or expense, including attorneys' fees, arising from the 

actual or alleged malfunction or nonfunction of the system and/or service.  The Parties further agree that this Agreement 

shall not confer any rights on the part of any person or entity not a party hereto, whether as a third-party beneficiary or 

otherwise. 

 

Because it is extremely difficult to assess actual damages arising from the failure of a system and/or service, the Parties 

agree that if any liability is imposed on VEREGY for damages or personal injury to either customer or any third party, such 
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liability shall be limited to an aggregate amount not to exceed the value of the system installed. This sum shall be paid 

either as (i) liquidated damages and not as a penalty, or (ii) a limitation of liability agreed upon by the Parties. No suit or 

action shall be brought against VEREGY more than two (2) years after the accrual of the cause of action thereof. 

 

 

ARTICLE 14 

SUBSEQUENT PHASES OF WORK 

 

14.1 Additions and modifications to this Agreement may be made upon the mutual agreement of both Parties in writing.  

The Parties contemplate that such modifications may include but are not limited to the installation of additional 

improvement measures, energy conservation measures, facility improvement measures and operational efficiency 

improvements or furnishing of additional services within the identified facilities, as well as other facilities owned and 

operated by the Customer. 

 

If the Work is divided into phases or individual projects for which individual prices have been negotiated, then separate 

Commencement Dates shall apply to each phase or individual project.  These projects, modifications, and modifications to 

the original scope of Work or Services and may be included as addendums to the Master Agreement. 

 

 

APPROVALS: 
 

The Parties hereby execute this Agreement as of the date first set forth herein by the signatures of their duly authorized 

representatives: 

 

 

VEREGY  Town of Fountain Hills 

 

 

By   By   

 

Name Mr. Clayton Boop  Name Mrs. Rachael Goodwin  

 

Title Vice President, West Region  Title Town Manager  

 

Date   Date June 16, 2026 

 

 

 

 

  Attested To: 

 

 

   By   

 

   Title Town Clerk  

 

           Date June 16, 2026      
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ATTACHMENT A 

 

SCOPE OF WORK 

 

 

Carport Solar PV System 

This document outlines the development plan for the construction of carport photovoltaic (PV) systems at two designated sites within 

the Town of Fountain hills. The scope of work is based on the design provided by Veregy, as detailed in the attached preliminary site 

layout and single-line diagram. 

 

1. Town Hall 

• Execute geotechnical study, utility locating, title reports, CAD-based site survey, private locating and 

blue stake services for underground work. 

• Obtain approvals from the town on the layout for permitting after the aforementioned due diligence is 

completed. 

• Procure and install photovoltaic equipment, including modules (357) Znshine ZMX7-SHLD144, (3) 

SMA Tripower X-US [(1) Tripower X 50kW, (2) Tripower X 62.5kW], Light Level DAS monitoring 

system, all electrical equipment, steel columns, purlins and foundations as determined by engineering 

and shown in preliminary single line diagrams. 

• Procure and install all AC equipment as determined by engineering and shown on final single line 

diagram, including a 400A/480V fused utility disconnect, 400A/480V non-fused service disconnect, 

400A/480V meter socket, 400A/480V combiner panel, and point of interconnection equipment. Utility 

meter to be furnished and installed by Salt River Project (SRP). 

• Project management and site supervision for the duration of construction. 

• Furnish and install required AC conduit, cabling, terminations, third party hi-pot testing and special 

inspections as required by local authority having jurisdiction (Town of Fountain Hills) and SRP. 

• Furnish and install all DC wiring and stringing.  

• Furnish and install canopy light fixtures, conduit, cabling, terminations, and testing in parking lots to 

maintain code minimum light levels. Demolition of (3) light poles. Veregy will ensure circuit 

continuation to other light poles. 

• Grounding and labeling of equipment and conduits per NEC and Town of Fountain Hills requirements.  

• Verify UL Certification on switchgear after the interconnection, obtain re-certification as directed from 

SRP and Town of Fountain Hills for line side interconnection.     

• Furnish and install 9’ minimum clearance parking canopies with wide flange beam post and painted 

beams. Provide inverter connections to columns and panel connections to purlins.  

• Furnish concrete for 16-foot-deep foundations (not to exceed 30-inch diameter) maximum for each 

column. 

• Restore landscaping and irrigation to its original condition, except for tree trimming and removal. 

• Trim or removal of (5) trees that have been determined to affect the solar production due to shading. 

• Sawcut, removal and off-site haul away of concrete and asphalt as necessary for this scope of work. 

• Restripe and replace asphalt, concrete sidewalks or other concrete work within this scope of work. 

• Plan for on-site storage and rental equipment. Veregy will work with the town to utilize a central 

storage location based on availability. 

• Provide temporary toilets, dumpsters, and fencing around carport canopy during construction. 

 

2. Community Center 

• Execute geotechnical study, utility locating, title reports, CAD-based site survey, private locating and 

blue stake services for underground work. 

• Obtain approvals from the town on the layout for permitting after the aforementioned due diligence is 

completed. 

• Procure and install photovoltaic equipment, including modules (720) Znshine ZMX7-SHLD144, (5) 

SMA Tripower X-US [(2) Tripower X 70kW], Light Level DAS monitoring system, all electrical 
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equipment, steel columns, purlins and foundations as determined by engineering and shown in 

preliminary single line diagrams. 

• Procure and install all AC equipment as determined by engineering and shown on final single line 

diagram, including a 600A/480V fused utility disconnect, 600A/480V non-fused service disconnect, 

600A/480V meter socket, 600A/480V combiner panel, and point of interconnection equipment. Utility 

meter to be furnished and installed by Salt River Project (SRP). 

• Project management and site supervision for the duration of construction. 

• Furnish and install required AC conduit, cabling, terminations, third party hi-pot testing and special 

inspections as required by local authority having jurisdiction (Town of Fountain Hills) and SRP. 

• Furnish and install all DC wiring and stringing.  

• Furnish and install canopy light fixtures, conduit, cabling, terminations, and testing in parking lots to 

maintain code minimum light levels. Demolition of (6) light poles. Veregy will ensure circuit 

continuation to other light poles. 

• Grounding and labeling of equipment and conduits per NEC and Town of Fountain Hills requirements. 

• Verify UL Certification on switchgear after the interconnection, obtain re-certification as directed from 

SRP and Town of Fountain Hills for line side interconnection.     

• Furnish and install 9’ minimum clearance parking canopies with wide flange beam post and painted 

beams. Provide inverter connections to columns and panel connections to purlins.  

• Furnish concrete for 16-foot-deep foundations (not to exceed 30-inch diameter) maximum for each 

column. 

• Restore landscaping and irrigation to its original condition, except for tree trimming and removal. 

• Trim or removal of (11) trees that have been determined to affect the solar production due to shading. 

• Sawcut, removal and off-site haul away of concrete and asphalt as necessary for this scope of work. 

• Restripe and replace asphalt, concrete sidewalks or other concrete work within this scope of work. 

• Plan for on-site storage and rental equipment. Veregy will work with the town to utilize a central 

storage location based on availability. 

• Provide temporary toilets, dumpsters, and fencing around carport canopy during construction. 

 

 

 

 

Exclusions 

• Steel under decking for canopy. 

• Prevailing wages. 

• All spread footings for foundations. 

• All hard dig/drilling (Drilling into water or sand is considered hard dig). 

• Any unforeseen site conditions including underground utilities not marked or located by private 

locate/blue stake. 

• Painting of caissons. 

• Planting of any new trees or bushes. 

• Any switchgear upgrades SRP are required owned by SRP. 

• Any PV solar layout changes that need to be made to take into account easement conflicts, if discovered 

after due diligence is completed. 

 

 

Section 2 – Component Specifications 

• PV Modules: Znshine 555W ZXM7-SHLD144 or equivalent (datasheet attached below). 

• String Inverters: SMA TRIPOWER X 70kW/62.5/50kW or equivalent (datasheet attached below). 

 



 

 

17 
 

 

 

 

  



 

 

18 
 

  

  



 

 

19 
 

 



 

 

20 
 

 

 



 

 

21 
 

 



 

 

22 
 

 



 

 

23 
 

 



 

 

24 
 

 



 

 

25 
 

 



 

 

26 
 

 



 

 

27 
 

 



 

 

28 
 

 



 

 

29 
 

 



 

 

30 
 

 



 

 

31 
 

 



 

 

32 
 

 



 

 

33 
 

 



 

 

34 
 



 

 

35 
 

 

INSTALLATION SCHEDULE 

 

To be finalized in coordination with the Customer and the VEREGY Project Manager after the execution date of this contract. 
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 ATTACHMENT C 

 

PAYMENT SCHEDULE 

 

1. The following is the payment schedule for the project.  

 

Construction of the Project 

The project shall be invoiced on a monthly basis for the work completed and equipment ordered for the project.  These 

progress invoices shall be submitted on the last day of each month.  All invoices shall be billed as net fourty-five (45) days. 

 

A mobilization fee will be due upon contract execution for 7% of the contract price for a total of One Hundred Sixty-Seven 

Thousand Three Hundred Sixty-Three Dollars ($167,363.00).  

 

Combined invoices from VEREGY shall not exceed One Million Four Hundred Thousand Dollars ($1,400,000.00) between July 

1, 2026, and June 30, 2027, to comply with Customer’s FY 2026-27 budget.  

 

The balance amount of Eight Hundred Twenty-Three Thousand Five Hundred Thirty-Seven Dollars ($823,537.00) is to be 

invoiced by VEREGY after July 1, 2027, to comply with CUSTOMER’S FY2027-28 budget. 

 

Measurement & Verification Fees: 

VEREGY will provide monthly energy usage monitoring and annual reporting for the term of this contract.  Reporting 

will begin a year after the completion of construction.  Customer agrees to pay the annual Measurement & Verification 

fee as provided for below with respect to such agreed upon services. 

 

The CUSTOMER may cancel the Measurement and Verification services described herein in any given year prior to 

the end of term.  In the event that CUSTOMER cancels the Measurement and Verification services, then the guarantee, 

as described in ENERGY GUARANTEE AND SCHEDULE OF SAVINGS, Attachments D & E, shall be agreed to 

have been achieved for the entire term of the project.  CUSTOMER may cancel said services by notifying VEREGY 

in writing of the same. 
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YEAR Annual M & V Fee

1 $4,455

2 $4,611

3 $4,772

4 $4,939

5 $5,112

6 $5,291

7 $5,476

8 $5,668

9 $5,866

10 $6,072

11 $6,284

12 $6,504

13 $6,732

14 $6,967

15 $7,211



 

 

38 
 

ATTACHMENT D 

 

ENERGY GUARANTEE 

 

               

 

1. DEFINITIONS 

 

When used in this Agreement, the following capitalized words shall have the meanings ascribed to them below: 

 

"Baseline Period" is the period of time which defines the Baseline Usage and is representative of the facilities' operations, 

consumption, and usage that is used as the benchmark for determining cost avoidance. 

 

"Baseline Usage or Demand" the calculated or measured energy usage (demand) by a piece of equipment or a site prior to the 

implementation of the ECMs.  Baseline physical conditions, such as equipment counts, nameplate date, and control strategies, 

will typically be determined through surveys, inspections, and/or metering at the site. 

 

"Energy and Operational Cost avoidance Guarantee Practices" are those practices identified in Attachment E, intended to 

achieve avoided costs in energy and/or operating expenses. 

 

"Energy Costs” may include the cost of electricity and fuels to operate HVAC equipment, facility mechanical and lighting 

systems, and energy management systems, and the cost of water and sewer usage, as applicable. 

 

"ECM" the Energy Conservation Measure (ECM) is the installation of equipment or systems, or modification of equipment or 

systems as described in Attachment A. 

 

"Facilities" shall mean those buildings where the energy and operational cost savings will be realized. 

 

"F.E.M.P." shall mean the Federal Energy Management Program of the U.S. Department of Energy and its Measurement and 

Verification Guidelines for Federal Energy Projects (DOE/GO-10096-248, February 1996, or later versions).  The F.E.M.P. 

guidelines classify measurement and verification approaches as Option A, Option B, Option C, and Option D.  The F.E.M.P. 

guidelines are based on the International Performance Measurement and Verification Protocol (I.P.M.V.P.) and was written to 

be fully consistent with it.  It is intended to be used by Federal procurement teams consisting of contracting and technical 

specialists.  The focus of F.E.M.P. guidelines is on choosing the M&V option and method most appropriate for specific projects. 

 

"Financing Document" refers to that document executed between CUSTOMER and a third-party financing entity providing 

for payments from CUSTOMER third-party financing entity. 

 

"Final Project Acceptance" refers to the CUSTOMER acceptance of the installation of the ECMs as described in Attachment 

A. 

 

"First Guarantee Year" is defined as the period beginning on the first (1st) day of the month following the date of Final Retrofit 

Acceptance of the Work installed and ending on the day prior to the first (1st) anniversary thereof. 

 

"Guarantee Period" is defined as the period beginning on the first (1st) day of the First Guarantee Year and ending on the last 

day of the final Guarantee Year. 

 

"Guarantee Year" is defined as the First Guarantee Year and each of the successive twelve (12) month periods commencing 

on the anniversary of the commencement of the First Guarantee Year throughout the Term of this Agreement. 

 

"Guaranteed Savings" is defined as the amount of avoided Energy and Operational Costs necessary to pay for the cost of the 

Work incurred by CUSTOMER in each Guarantee Year (as identified in Section 3.1 hereof). 

 

"I.P.M.V.P." International Performance Measurement and Verification Protocol (July 1997, or later version) provides an 

overview of current best practice techniques available for measurement and verification of performance contracts.  This document 

is the basis for the F.E.M.P. protocol and is fully consistent with it.  The techniques are classified as Option A, Option B, Option 

C, and Option D. 
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"Measurement and Verification Plan" (M&V Plan) is defined as the plan providing details on how the Guarantee Savings will 

be verified. 

 

"Operational Costs" shall include the cost of operating and maintaining the facilities, such as, but not limited to, the cost of 

inside and outside labor to repair and maintain Covered Systems and Equipment, the cost of custodial supplies, the cost of 

replacement parts, the cost of deferred maintenance, the cost of lamp and ballast disposal, and the cost of new capital equipment. 

 

"Option A" is a verification approach that is designed for projects in which the potential to perform needs to be verified, but the 

actual performance can be stipulated based on the results of the "potential to perform and generate savings" verification and 

engineering calculations.  Option A involves procedures for verifying that: 

 

• Baseline conditions have been properly defined; and 

• The equipment and/or systems that were contracted to be installed have been installed; and 

• The installed equipment components or systems meet the specifications of the contract in terms of quantity, quality, and 

rating; and 

• The installed equipment is operating and performing in accordance with the specifications in the contract and meeting all 

functional tests; and 

• The installed equipment components or systems continue, during the term of the contract, to meet the specifications of the 

contract in terms of quantity, quality and rating, and operation and functional performance. 

 

"Option B" is for projects in which the potential to perform and generate Savings needs to be verified; and actual performance 

during the term of the contract needs to be measured (verified).  Option B involves procedures for verifying the same items as 

Option A plus verifying actual achieved energy savings during the term of the contract.  Performance verification techniques 

involve engineering calculations with metering and monitoring. 

 

"Option C" is also for projects in which the potential to perform needs to be verified and actual performance during the term of 

the contract needs to be verified.  Option C involves procedures for verifying the same items as Option A plus verifying actual 

achieved energy savings during the term of the contract.  Performance verification techniques involve utility whole building 

meter analysis and/or computer simulation calibrated with utility billing data. 

 

"Option D" is a verification technique where calibrated simulations of the baseline energy use and/or calibrated simulations of 

the post-installation energy consumption are used to measure Savings for the Energy Conservation Measures.  Option D can 

involve measurements of energy use both before and after the Retrofit for specific equipment or energy end use as needed to 

calibrate the simulation program.  Periodic inspections of the equipment may also be warranted.  Energy consumption is 

calculated by developing calibrated hourly simulation models of whole-building energy use, or equipment sub-systems in the 

baseline mode and in the post-installation mode and comparing the simulated annual differences for either an average year or for 

conditions that correspond to the specific year during either the baseline or post-installation period. 

 

"Retrofit" is the work provided by VEREGY as defined by the "ECMs". 

 

"Savings" is defined as avoided, defrayed, or reallocated costs. 

 

"Term" shall have the meaning as defined in Section 2 hereof. 

 

"Total Guarantee Year Savings" is defined as the summation of avoided Energy and Operational Costs realized by facilities 

in each Guarantee Year as a result of the Retrofit provided by VEREGY as well as Excess Savings, if any, carried forward from 

previous years. 

 

2. TERM AND TERMINATION 

 

2.1 Guarantee Term.  The Term of this Guarantee Period shall commence on the first (1st) day of the month following the 

date of Final Project Acceptance of the Work installed pursuant to this agreement and shall terminate at the end of the Guarantee 

Period unless terminated earlier as provided for herein.  The Term of this Guarantee Period is defined in Section 1 of Attachment 

E. 
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2.2 Guarantee Termination.  Should this Agreement be terminated in whole or in part for any reason prior to the end of 

the Term, the Guaranteed Savings for the Guarantee Year in which such termination becomes effective shall be prorated as of 

the effective date of such termination, with a reasonable adjustment for seasonal fluctuations in Energy and Operational Costs, 

and the Guaranteed Savings for all subsequent Guarantee Years shall be null and void. 

 

3. SAVINGS GUARANTEE 

 

3.1 Guaranteed Savings.  VEREGY guarantees to CUSTOMER that the identified Facilities will realize the total energy 

and operational cost avoidance through the combined value of all ECMs over the Term of the contract as defined in Section 1 of 

Attachment E.  In no event shall the savings guarantee provided herein exceed the total installation, maintenance, and financing 

costs for the Work under this Agreement.  Notwithstanding any other provision of this Agreement required savings reconciliation 

or verification, the Total Guarantee Year Savings in each Guarantee Year are stipulated and agreed to by both Parties to this 

Agreement to equal the Energy Costs and Operational Cost Avoidance amounts set forth in Attachment E (Schedule of Savings). 

 

3.1.1 Additional Savings.  Additional energy and/or operational cost avoidance that can be demonstrated as a result of 

VEREGY's efforts that result in no additional costs to CUSTOMER beyond the costs identified in this Agreement will be 

included in the guarantee savings reconciliation report for the applicable Guarantee Years(s). 

 

3.1.2 Savings Prior to Final Retrofit Acceptance.  All energy and operational cost avoidance realized by CUSTOMER that 

result from activities undertaken by VEREGY prior to Final Project Acceptance, including any utility rebates or other incentives 

earned as a direct result of the installed Energy Conservation Measures provided by VEREGY, will be applied toward the 

Guaranteed Savings for the First Guarantee Year. 

 

3.1.3 Cumulation of Savings.  The Guaranteed Savings in each Guarantee Year are considered satisfied if the Total 

Guarantee Year Savings for such Guarantee Year equals or exceeds the Retrofit and Support Costs for such Guarantee Year or 

the amount identified in Section 1 of Attachment E hereto. 

 

3.1.4 OMITTED  

 

3.1.5 Savings Shortfalls.  In the event that the Total Guarantee Year Savings in any Guarantee Year is less than the 

Guaranteed Savings required for that Guarantee Year, after giving credit for any Excess Savings carried forward from previous 

Guarantee Years pursuant to Section 3.1.4.  VEREGY shall, upon receipt of written demand from CUSTOMER, compensate 

CUSTOMER the amount of any such shortfall, limited by the value of the guarantee, within thirty (30) days.  Resulting 

compensation shall be VEREGY's sole liability for any short fall in the Guaranteed Savings. 

 

3.2 Savings Reconciliation Documentation.  VEREGY will provide CUSTOMER with a guaranteed savings 

reconciliation report after the first Guarantee Year.  CUSTOMER will assist VEREGY in generating the savings reconciliation 

report by providing VEREGY with copies of all bills pertaining to Energy Costs within two (2) weeks following the 

CUSTOMER's receipt thereof, together with access to relevant records relating to such Energy Costs.  CUSTOMER will also 

assist VEREGY by permitting access to any maintenance records, drawings, or other data deemed necessary by VEREGY to 

generate the said report.  Data and calculations utilized by VEREGY in the preparation of its guarantee cost savings reconciliation 

report will be made available to CUSTOMER along with such explanations and clarifications as CUSTOMER may reasonably 

request. 

 

3.2.1 Acceptance of Guarantee Reconciliation.  At the end of each Guarantee Year the CUSTOMER will have forty-five 

(45) days to review the guaranteed savings reconciliation report and provide written notice to VEREGY of non-acceptance of 

the Guarantee Savings for that Guarantee Year.  Failure to provide written notice within forty-five (45) days of the receipt of the 

guaranteed savings reconciliation report will deem it accepted by CUSTOMER.. 

 

3.2.2 Guarantee Savings Reconciliation.  Guarantee Savings will be determined in accordance with the methodology(s), 

operating parameters, formulas, and constants as described below and/or defined in Attachment E and/or additional 

methodologies defined by VEREGY that may be negotiated with CUSTOMER at any time. 

 

For reconciliation of Guarantee Savings employing the method of utility bill analysis consistent with F.E.M.P. Option C. 

 

Energy usage for the Facilities for such Guarantee Year will be summarized and compared with the adjusted Baseline Period 

energy usage for the Facilities through the use of energy accounting software.  The difference between the adjusted Baseline 
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Period energy usage and the Guarantee Year energy usage will be multiplied by the applicable energy rate as defined in 

Attachment E, to calculate the Energy Cost avoidance.  Energy Cost avoidance may also include, but are not limited to, 

Savings from demand charges, power factor correction, taxes, ratchet charges, rate changes and other utility tariff charges 

that are reduced as a result of the VEREGY involvement.  A Baseline Period will be specified (Section 1 of Attachment E) 

for the purpose of utility bill analysis. 

 

AND/OR for those energy audits employing the method consistent with I.P.M.V.P. and/or F.E.M.P. Options A and/or B: 

 

For each ECM, VEREGY will employ an M&V Plan which may be comprised of any or all of the following elements: 

 

1. Pre-retrofit model of energy consumption or demand 

2. Post-retrofit measured energy consumption 

3. Post-retrofit measured demand and time-of-use 

4. Post-retrofit energy and demand charges 

5. Sampling plan 

6. Stipulated Values 

 

The value of the energy savings will be derived from the measured data and engineering formulae included herein, and the 

applicable energy charges during each Guarantee Year.  In some cases, energy usage and/or demand will be calculated from 

measured variables that directly relate to energy consumption, demand, or cost, such as, but not limited to, measured flow, 

temperature, current, voltage, enthalpy, or pressure. 

 

AND/OR for those energy audits employing the method consistent with I.P.M.V.P. and/or F.E.M.P. Option D: 

 

For each Energy Conservation measure, VEREGY will employ an M&V Plan which may be comprised of any or all of the 

following elements: 

 

1. Pre-retrofit model of energy consumption or demand 

2. Post-retrofit model of energy consumption or demand 

3. Post-retrofit measured energy consumption 

4. Post-retrofit measured demand and time-of-use 

5. Post-retrofit energy and demand charges 

6. Sampling Plan 

7. Stipulated values 

 

The value of the energy savings will be derived from a calibrated simulation of either the whole building or of sub-systems 

in the building to determine the difference in the performance of the specific equipment being replaced.  This method may 

entail as needed one-time measurements of the performance of the energy consuming systems in the building in order to 

calibrate the simulation model.  Energy usage for the Facilities for such Guarantee Year will be derived through the use of 

simulation programs. 

 

 

3.3 Operational Cost Avoidance.  The agreed-upon Operational Cost Avoidance as described in Attachment E (Schedule 

of Savings) will be deemed realized and will begin to accrue on the date of the completion and acceptance of each Retrofit 

improvement.  These Savings are representative of information provided by the CUSTOMER consisting of either whole or partial 

budgeted operational costs and as such, it is hereby understood and agreed that the CUSTOMER is wholly responsible for 

assuring that these budgeted Operational Costs are accurate and achievable.   

 

3.4 Base Year Adjustments.  Baseline Period shall be adjusted to reflect: changes in occupied square footage; changes in 

energy-consuming equipment; changes in the Facilities; changes in Energy and Operational Cost Avoidance Guarantee Practices 

adversely affecting energy consumption and/or demonstrated operational changes; changes in weather between the Baseline 

Period and the Guarantee Year; and documented or otherwise conclusively established metering errors for the Baseline Period 

and/or any Guarantee Year adversely affecting energy usage measurement. 

 

3.4.1 Facility Operational Changes.  Except in the case of emergencies CUSTOMER agrees it will not, without the consent 

of an Authorized Representative of VEREGY: make any significant deviations from the applicable Energy and Operational Cost 

Avoidance Guarantee Practices; put any system or item of equipment in a permanent "on" position, if the same would constitute 



 

 

42 
 

a deviation from the applicable Energy and Operational Cost Avoidance Guarantee Practices; or assume manual control of any 

energy management system or item of equipment, if the same would constitute a deviation from the applicable Energy and 

Operational Cost Avoidance Guarantee Practices. 

 

3.4.2 Hours and Practices.  To achieve these energy savings, VEREGY and CUSTOMER agree upon the operating practices 

listed in Attachment E. 

 

3.4.3 Activities and Events Adversely Impacting Savings.  CUSTOMER shall promptly notify VEREGY of any activities 

known to CUSTOMER which adversely impact: VEREGY's ability to realize the Guaranteed Savings and VEREGY shall be 

entitled to reduce its Guaranteed Savings by the amount of any such adverse impact to the extent that such adverse impact is 

beyond VEREGY's reasonable control. 

 

3.5 Guarantee Adjustment.  VEREGY's Guaranteed Savings obligations under this Agreement are contingent upon: (1) 

CUSTOMER following the Energy and Operational Cost Avoidance Guarantee Practices set forth herein and in Attachment E; 

(2) no alterations or additions being made by CUSTOMER to any of the Covered systems and Equipment without prior notice 

to an agreement by  VEREGY; (3) CUSTOMER sending all current utility bills to VEREGY within two (2) weeks after receipt 

by CUSTOMER, if CUSTOMER fails to provide current utility bills for a period of time in excess of six (6) months VEREGY 

may, at its sole discretion, deem the Guarantee Savings obligation met during that period and any successive periods, and (4) 

VEREGY's ability to render services not being impaired by circumstances beyond its control.  To the extent CUSTOMER 

defaults in or fails to perform fully any of its obligations under this Agreement, VEREGY may, in its sole discretion, adjust its 

Guaranteed Savings obligation; provided, however, that no adjustment hereunder shall be effective unless VEREGY has first 

provided CUSTOMER with written notice of CUSTOMER's default(s) or failure(s) to perform and CUSTOMER has failed to 

cure its default(s) to perform within thirty (30) days after the date of such notice. 

 

The bond provided for the construction of the project only covers the performance of materials and workmanship for the 

completion of said construction work, not the energy guarantee. 
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ATTACHMENT E 

 

SCHEDULE OF SAVINGS 

 

               

 

Savings Summary 

The total Avoided Energy, Operational and Related Capital Expenditure Costs over the Term of the Agreement are $2,560,533 

as defined by the following: 

 

• Annual Avoided Energy Costs are not less than $81,691    as listed in 3. 

• Annual Avoided Operational Costs (IRA payment) are not less than $956,360    as listed in 3.  

• Annual Avoided Related Capital Expenditure Costs are $0     as listed in 3. 

 

 
 

The Term of this Agreement is for 15 years from the first (1st) day of the month following the date of Final Project Acceptance 

of the Work. 

 

 

2.  Energy Rates and Costs 

 

2.1  Energy Rates. Actual Energy Rates are determined by reviewing current Energy Costs per unit of energy. VEREGY 

may escalate rates at an average of 4.5% annually or use the actual rates, whichever is greater, to determine total Avoided Energy 

Costs over the Term of this Agreement. The rates used for this Agreement are detailed in the table below.  
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Energy Rates 

 

 
 

 

 

2.2 Baseline Period Energy Use and Costs. The Baseline Period is defined as 2/1/25 to 2/1/26. The Baseline Period Energy 

Use and Costs for the Facilities are: 

 

 
 

Only electricity costs were included in the analysis above. 

 

3. Guaranteed Savings 

 

VEREGY guarantees to CUSTOMER that the identified Facilities will realize the total Guaranteed Savings through the combined 

value of all ECMs over the Term of the Agreement.  The total Guaranteed Savings in each Guarantee Year is verified as specified 

in this Agreement, and this verification method is agreed to by VEREGY and CUSTOMER. Avoided Operational and Future 

Costs as given below are calculated values based on industry standard information and information provided by CUSTOMER 

and are agreed to values. No verification of Operational and Future Cost Savings is performed.  

Solar Rate 

($/kWh)

FOUNTAIN HILLS TOWN HALL $0.080

FOUNTAIN HILLS COMMUNITY CENTER $0.084

Property Name

Electric

Grand Totals EUI

# Site Name

Total 

Sq. Ft. $/SF

Site Usage 

(kWh)

Max 

Demand 

(kW)

Average 

Demand 

(kW)

Total Cost 

($) $ kBTU/ft2

1 FOUNTAIN HILLS TOWN HALL 31,706     1.68$      435,479              180                87                  53,247$            53,247$                    46.86

2 FOUNTAIN HILLS COMMUNITY CENTER 41,700     2.88$      977,083              372                188                119,982$          119,982$                  79.95

102,695  1.96$      1,622,308           639                323                201,080$          201,080$                  53.90

Electricity

Totals
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Energy Conservation Measures Savings Guarantee Table 

 

Facility ECM # ECM Description 

Energy Savings (Guaranteed) Avoided Energy Costs $ Guarantee 

kW kWh Gas Water kW $ kWh $ Gas $ Water $ 

Total 

Projected 

Energy Costs 

Savings $ 

% 

Guarantee 

Total 

Guaranteed 

Energy Costs 

Savings $ 

Town Hall & 

Community 

Center 

1 PV Solar  992,266       $85,991 95 $81,691 

Total    992,266       $85,991 95    $81,691 

 

 

VEREGY and CUSTOMER agree that the total Avoided Energy Costs for each ECM over the term of the Agreement will be based on an escalation factor for the costs of utilities 

as given in 2.1.  

 

 

 

Avoided Operational Cost Savings. Operational Savings are based on the concepts given in the table below. The operational cost savings identified below are deemed satisfied 

upon Agreement execution. Avoided future cost savings are determined by the cost to implement this project over the term of the project.  

 

Operational Savings Methodology Table 

 
Facility ECM # ECM Description Operational Savings Concept Operational Savings $ 
Town Hall & Community 

Center 
1 PV Solar IRA Payment $956,360 

     

     

Total $956,360 

 

 

Related Capital Expenditures. Related capital expenditures have been calculated as follows, subject to such amendments and adjustments as are made upon the execution of 

GUARANTEED ENERGY SERVICES AGREEMENT: 

 

N/A 
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4. Reporting. VEREGY will provide CUSTOMER with a Guaranteed Savings Reconciliation Report(s) according to the 

schedule below. CUSTOMER will assist VEREGY in generating the savings reconciliation report by providing VEREGY with 

all information requested as identified in Section 3.2 of Attachment D. Data and calculations utilized by VEREGY in the 

preparation of its Guaranteed Savings Reconciliation Report will be made available to CUSTOMER along with such explanations 

and clarifications as CUSTOMER may reasonably request. 

 

Guaranteed Savings Reconciliation Report Schedule 

 

 Report Delivered Savings Represented 

Report 1 90 days following end of 

Guarantee Year 

Year 1 Savings 

Subsequent Reporting 

Years 

90 days following end of 

Guarantee Year 

Subsequent Year Savings 

 

The fees associated with the Guaranteed Savings Reconciliation Report are given in Attachment C. 

 

 

5. Savings Measurement & Verification Plan  

VEREGY will verify the savings using the methodologies given in the table below. Calculation” means the savings have been 

calculated and agreed to by CUSTOMER and VEREGY. “Measurement” requires measurements to determine the actual retrofit 

performance. In the “Measurement” cases, the measured parameters, time of measurement and quantity of equipment to be 

measured are identified. The actual operation of the Facility is the responsibility of CUSTOMER. This includes properly 

maintaining the equipment, the future hours of operation based on a change in mission, or capacity and variations in weather or 

unit energy costs.  

 

After review of the measurement and verification protocol options, CUSTOMER and VEREGY have agreed that measurements 

noted in this attachment meet CUSTOMER’S needs for verification of Energy Savings.  

 

Measurement and Verification Methodology for Energy Conservation Measures 

 

Facility 

ECM 

# ECM Description 

IPMVP 

Option 

Measurement and Verification Procedures 

Method Measured 

Parameter 

Measurement 

Interval 

Town Hall 

& 

Community 

Center 

1 PV Solar B Measurement Electricity 

Production in 

kWh 

On-going 

Throughout 

Guarantee 

 

 

The following describes the Measurement and Verification procedures, formulas, and estimated values which may be used in the 

calculation of the Energy Savings. 95% of calculated savings that are guaranteed are given in the Energy Conservation Measures 

Savings Guarantee Table. 

 

Solar savings are determined by using the anticipated kWh production based on a Helioscope & Energy Toolbase model. Veregy 

does include a 2% for the first year and a 0.55% solar module degradation per subsequent year as stated by the manufacturer. 

Dollar savings are calculated by determining the current kWh rate paid in the last baseline period and multiplying by the kWh 

generated.  

Solar Production = kWh * 0.002 to account for module degradation & kWh * 0.0055 to account for module degradation 

 

M&V Plan  

Guaranteed Energy Production  

Commencing on the Commercial Operation Date of the System, Veregy warrants that the System will have a weather-adjusted 

annual electricity output identified in the Production Summary table below. Weather-adjustment means the irradiance measured 

by the System’s weather stations relative to the predicted annual irradiance of a system by the US Department of Energy’s NREL 
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Version 1 PV Watts. Specifically, GHI and POA, which are used to measure irradiance, have baseline values that can be found 

in the table below. System production may also be adjusted based on disruption to system beyond Veregy control. 

 

 

Town Hall 

 
 

Community Center 

 
 

Overview of Measurement & Verification Plan  

 

The savings for this ECM are verified annually per the M&V option as identified above.  

 

Savings Verification Methodology  

Solar savings are determined by using the anticipated kWh production based on a Helioscope & Energy Toolbase model. 

Veregy does include a 2% for the first year and a 0.55% solar module degradation per subsequent year as stated by the 

manufacturer. Dollar savings are calculated by determining the current solar kWh rate paid in the last baseline period and 

multiplying by the kWh generated.  

 

Baseline M&V Activities  

Baseline analysis and site observations were used for establishing the baseline energy use. Software modelling was performed 

to calculate solar generation.  

 

Post-Installation Measurement & Verification Activities  
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Submetered kWh data will be collected to verify solar generation prior to installation and integration.  

 

Any changes to building schedules, occupancy hours, and solar system setup are the responsibility of the Customer and may 

result in a baseline adjustment for the calculation of verified savings. Veregy will note these changes when found and inform 

the Customer.  

 

Energy savings shown in the annual report will be based on the results documented in the post-installation report. Any 

modification of the equipment, or changes from its intended function are the responsibility of the Customer. 

 

 

 

Production Summary 

Year Production 

1 992,266 

2 972,421 

3 967,073 

4 961,754 

5 956,464 

6 951,204 

7 945,972 

8 940,769 

9 935,595 

10 930,449 

11 925,332 

12 920,242 

13 915,181 

14 910,148 

15 905,142 

 

 

 

 

Ongoing Measurement and Verification Services:  

Monitoring of PV Solar Production: Veregy will provide monthly energy usage monitoring and annual reporting for the term of 

this contract. Reporting will begin a year after the completion of construction. The CUSTOMER shall pay VEREGY for 

annual Measurement and Verification services, payable at the time reporting is delivered as defined in ATTACHMENT C. 
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 ATTACHMENT F 

 

FINAL DELIVERY AND ACCEPTANCE CERTIFICATE 

 

 

Project Name ______Town of Fountain Hills Energy Services Performance Contract Solar_________________________ 

 

Agreement Effective Date: _________________June 16, 2026_____________________ 

 

Scope-of-Work (SOW) Item/Energy Conservation Measure (ECM):   

 

To:  VEREGY 

 

Reference is made to the above listed Agreement between the undersigned and VEREGY and to the Scope of Work as defined 

in Attachment A herein.  In connection therewith, we confirm to you the following: 

 

1. The Scope of Work (SOW) Item/ Energy Conservation Measure (ECM) referenced above and also listed in 

Attachment A of the Agreement has been demonstrated to the satisfaction of the Owner’s Representative as 

being substantially complete, including all punch list items generated during the Project Acceptance 

Procedure.  

 

2. All of the Work has been delivered to and received by the undersigned and that said Work has been 

examined and /or tested and is in good operating order and condition and is in all respects satisfactory to the 

undersigned and as represented, and that said Work has been accepted by the undersigned and complies with 

all terms of the Agreement.  Consequently, you are hereby authorized to invoice for the Final Payment, as 

defined in Attachment C, The Payment Schedule. 

 

 

 

Owner Name:   

 

 

By:   

 (Authorized Signature) 

 

 

   

 (Printed Name and Title)  

 

 

   

 (Date)  

 

 

 
  

 


