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Design-Build Institute of America - Contract Documents
LICENSE AGREEMENT

By using the DBIA Contract Documents, you agree to and are bound by the terms of this License Agreement.

ocuments and licenses their

right laws of the United
any number of machines
owned, leased or rented by your company or organization; (b) Use DBIA Co cumentsfin printed form for
bona fide contract purposes; and (c) Copy DBIA Contract Documents into any le or printed form
for backup or modification purposes in support of your permitted

License. The Design-Build Institute of America (“DBIA”) provides DBIA Contr;

of specific do ents or portions thereof
d from the DBIA Contract

User Responsibility. You assume sole responsibility for the sele
to achieve your intended results, and for the installation

Documents. You acknowledge that you understand that act Documents has important
legal consequences and that consultation with an atto respect to use or modification of
the text. You will not represent that any of the contra you generate from DBIA Contract Documents
are DBIA documents unless (a) the document texhi : out alteration or (b) all additions and changes to,

and deletions from, the text are clearly shown.

Copies. You may not use, copy, modify or tran
merged portion, in whole or in part, exce or in this license. Reproduction of DBIA Contract

educational purposes is expressly prohibited. You

Transfers. You may not tran ny copy, modification or merged portion of DBIA Contract
Documents to another party,
transferred material solely for p gS’of its“eontract with you. You may not sublicense, assign or transfer this
this Agreement, and any attempt to do so is void.

Term. The licen i ear from the date of purchase. DBIA may elect to terminate it earlier, by
ply with any term or condition of this Agreement.

Limited Warranty. the electronic files or other media by which DBIA Contract Documents are
furnished to be free from d in materials and workmanship under normal use during the Term. There is no
other warranty of any expressed or implied, including, but not limited to the implied warranties of
merchantability and fitness for a particular purpose. Some states do not allow the exclusion of implied warranties,
so the above exclusion may not apply to you. This warranty gives you specific legal rights and you may also have
other rights which vary from state to state. DBIA does not warrant that the DBIA Contract Documents will meet

your requirements or that the operation of DBIA Contract Documents will be uninterrupted or error free.

Limitations of Remedies. DBIA’s entire liability and your exclusive remedy shall be: the replacement of any
document not meeting DBIA’s “Limited Warranty” which is returned to DBIA with a copy of your receipt, or at
DBIA’s election, your money will be refunded. In no event will DBIA be liable to you for any damages, including
any lost profits, lost savings or other incidental or consequential damages arising out of the use or inability to use
DBIA Contract Documents even if DBIA has been advised of the possibility of such damages, or for any claim by
any other party. Some states do not allow the limitation or exclusion of liability for incidental or consequential
damages, so the above limitation or exclusion may not apply to you.

Acknowledgement. You acknowledge that you have read this agreement, understand it and agree to be bound
by its terms and conditions and that it will be governed by the laws of the District of Columbia. You further agree
that it is the complete and exclusive statement of your agreement with DBIA which supersedes any proposal or
prior agreement, oral or written, and any other communications between the parties relating to the subject matter
of this agreement.



INSTRUCTIONS
For DBIA Document No. 550 Standard Form of Agreement Between Design-Builder and General
Contractor — Cost Plus Fee with an Option for a Guaranteed Maximum Price (2022 Edition)

Checklist

Use this Checklist to ensure that the Agreement is fully completed and all exhibits are attached.

Page 1 Enter date of the Agreement

Page 1 Design-Builder’s name, address and form of business
Page 1 General Contractor’s name, address and form of busifess
Page 1 Project name and address

Page 1 Owner’s name, address and form of business

Section 2.14.1 Attach permit list

Section 5.2.1 Complete blanks for calendar days

Section 5.2.2 Attach interim milestones (optional)

Section 5.4.1

Section 5.5.1

Section 6.2.1

Section 6.2.2

Section 6.3.1.3 X attach personnel names, etc.

Section 6.6.1.1 e optional provision that is provided, and attach

Section 6.6.1.2
Section 6.7.1
Section 7.2.1
Section 7.2.4
Section 7.3.
Section 7.8. lete blanks for interest rate

Contractor’s Contingency

ring savings; complete blanks

blank for number of days

lanks for retainage percentage

Section 8.2.1.3 se overhead/profit method for termination for convenience

Section 9.1.1 nsert Design-Builder's Senior Representative’s name, etc.

Section 9.1.2 Insert Design-Builder’'s Representative’s name, etc.

Section 9.2.1 Insert General Contractor’s Senior Representative’s name, etc.

Section 9.2.2 Insert General Contractor’'s Representative’s name, etc.

Section 10.1.1 Attach Insurance Exhibit

Section 10.4.1 Insert amount and conditions of bonds or other security

Article 18 Insert any other provisions (optional)

Last Page Design-Builder’s and General Contractor’s execution of the Agreement
Instruction Sheet for DBIA Document No. 550 Page 1
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General Instructions

Instruction

Standard form contracts have long served an important function in the United States and
international construction markets. The common purpose of these forms is to provide an
economical and convenient way for parties to contract for design and construction
services. As standard forms gain acceptance and are used with increased frequency,
parties are able to enter into contracts with greater certainty as to their rights and

Since its formation in 1993, the Design-Build Institute of America (“DBIA”) has regularly
evaluated the needs of owners, design-builders and er parties to the design-build
process in preparation for developing its own co forms. Consistent with DBIA’s
mission of promulgating best design-build practic ieves that the design-build

reflect a modern risk allocation approach, allocating
to manage and minimize that risk, with the goal of pro

e project, DBIA’s Standard
ion with non-DBIA documents

uments are legally binding contracts with important
arties are advised and encouraged to seek legal

t accompanying these Documents. At least two original
ould be signed by the parties. Any other reproduction of

accomplished when the parties give specific thought to their
1 then tailor the contract to meet the unique needs of the project and

tomize their contractual relationship by selecting various optional contract clauses
ay better reflect the unique needs and risks associated with the project.

modifications to these Documents should be initialed by the parties. At no time should
a document be re-typed in its entirety. Re-creating the document violates copyright laws
and destroys one of the advantages of standard forms — familiarity with the terms.

No. Subject
1. Standard Forms
responsibilities.
DBIA Standard
2. Form Contract
Documents
To avoid inconsistencies among docu
s Use of Non-DBIA | Form Contract Documents sho 0
’ Documents
Legal
4. c legal consequences!
onsequences . ;
counsel in completing
DBIA her
5. Reproduction
6.
7. Execution

It is good practice to execute two original copies of the Agreement. Only persons
authorized to sign for the contracting parties may execute the Agreement.

Instruction Sheet for DBIA Document No. 550
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Specific Instructions

Section

Title

Instruction

General

Purpose of This
Agreement

DBIA Document No. 550, Standard Form of Agreement Between Design-Builder and
General Contractor — Cost Plus Fee with an Option for a Guaranteed Maximum Price
(2022 Edition) (“Agreement”), sets forth the terms and conditions under which the
construction of the Project will be performed, and should be used when the parties intend
that Design-Builder pay General Contractor the Cost of the Work plus a Fee, with or
without a Guaranteed Maximum Price (GMP). If there is uncertainty about Owner’s Project
Criteria, or it remains to be developed by Owner and Design-Builder jointly, a cost-
plus/GMP contracting approach is desirable.

when Owner and Design-Builder
unlikely. Therefore, this
o. 530, Standard Form of
ith an Option for a
ocument No. 535,

Although it is possible that this Agreement could be
have entered into a lump sum agreement, DBI
Agreement is designed to be used with DBI
Agreement Between Owner and Design-Builde
Guaranteed Maximum Price (2022 Edition), and
Standard Form of General Conditions of Contract B
(2022 Edition). It is also envisioned t
worked together in the procurement

neral Contractor will have
. If the parties execute this

accordingly.

If there is certainty as to
final, a lump sum fix i
the parties should
Design-Builder and

ompletion of the Work may be suitable. In such case,
ent No. 555, Standard Form of Agreement Between
or— Lump Sum (2022 Edition).

General

Purpose of These
Instructions

General

Date

General

Parties:
Builder and
General

2 1 enter the legal name and full address of Design-Builder, General Contractor
2r, as well as the legal form of each entity, e.g., corporation, partnership, limited

1.1

Pass Through

section recognizes that General Contractor has the same rights, responsibilities and
igations as to Design-Builder as Design-Builder by the Design-Build Agreement has
against and to Owner. However, because the Design-Build Agreement also affords the
Design-Builder and Owner many opportunities to customize their contractual relationship
by the selection of optional provisions, DBIA does not believe that these optional
provisions should automatically pass through to General Contractor. Accordingly, if
Design-Builder and General Contractor believe it is appropriate to afford General
Contractor the same rights, responsibilities and obligations as it relates to these optional
provisions, the parties should make that clear by adding the necessary and appropriate
provisions at Article 18 of this Agreement.

1.2

Definitions

Terms, words and phrases used in the Agreement shall have the same meanings used in
the Design-Build Agreement between Owner and Design-Builder except to the extent set
forth in Section 1.2.

Instruction Sheet for DBIA Document No. 550
© 2022 Design-Build Institute of America
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13 Contract The Contract Documents are listed in Section 1.3 in the order of their precedence.
) Documents
GMP Exhibit. GMP If a GMP is established upon execution of this Agreement, the GMP Exhibit must be
1.3.1.2 Pro osél attached pursuant to Section 6.6.1. If a GMP is established after execution of this
P Agreement, the GMP Proposal must be attached pursuant to Section 6.6.2.
1592 Mutual Obligations | This Agreement contemplates that Design-Builder and General Contractor have
o and cooperated in the procurement of the Design-Build Agreement and that General
Acknowledgements | Contractor has familiarized itself with the Design-Build Agreement.
235 GMP Proposal to If requested by Design-Builder, General Contractor will assist Design-Builder in preparing
e Owner Design-Builder's GMP Proposal to Owner pursuant to the Design-Build Agreement.
Patents and General Contractor shall pay all license fees and r es for items or processes it selects
212 ; . ; ; ;
Copyrights which are subject to copyrights or patent rights.
Government General Contractor is responsible for obtaining its, approvals and
2141 Approvals and licenses set forth in an exhibit to the Agreement.
Permits
Furnishing of Design-Builder shall furnish Genera listed Owner-provided
3.3.1 Informati%n information. General Contracte Owner-provided information to
the same extent Design-Bu o the Design-Build Agreement
511 Date of General Contractor’'s oblig mence work is triggered by its receipt of a Notice
T Commencement to Proceed unless t
Enter the calendar which Substantial Completion has to be achieved
Substantial The parties should re r and Design-Builder have the option of modifying
5.21 Completion of the | the definiti letion set forth in the General Conditions of Contract if
Entire Work ificate of Occupancy as the benchmark. If this option is
General Contractor will need to do the same here.
portions of the Work must be completed in phases or within a
to accommodate Design-Builder’'s or Owner’s needs. The parties
identify these portions of the Work to be completed prior to Substantial
522 Interim Mile ntire Work. As presently drafted, no remedy is provided to the General

or if an interim milestone is not met. If General Contractor has special
ents as it relates to interim milestones, Design-Builder may want to consider a
General Contractor’s failure to meet an interim milestone, as well as providing
us to General Contractor for an early satisfaction of such interim milestone.

Instruction Sheet for DBIA Document No. 550
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Design-Builder should make a good faith evaluation of the amount that is reasonably
necessary to compensate it for delay. Design-Builder should not establish liquidated
damages to penalize General Contractor. Moreover, in the event a GMP is not established
upon execution of the Agreement, it appears prudent for the parties to refrain from
establishing liquidated damages until such time as the GMP is established.

Section 5.4.1 establishes a grace period between the Scheduled Substantial Completion
Date and the assessment of liquidated damages in order to prevent disputes as to which
party bears responsibility for only a few days of delay. The parties should enter the
calendar days that may pass following the Scheduled Substantial Completion Date before
liquidated damages will be assessed.

The parties are also provided the option of establishi
Contractor fails to achieve Final Completion withi

liquidated damages if General
specified number of days after
i€s must negotiate both the

ages for failing to
achieve Final Completion should be a considerab amount and should

reflect the financial harm to Design-Builder, which

er actual damages for Project delay at an amount
-Builder is cautioned that it may not be able to recover
aived by Design-Builder against General Contractor.

iguidated damages, then it is appropriate to couple these
ompletion bonus. The parties should enter the number
e Scheduled Substantial Completion Date that will set the
mount of the bonus to be paid per day that will allow Design-
General Contractor the economic benefits of early completion.
a GMP is not established upon execution of the Agreement, it

additive Change Orders, the parties have to negotiate the Fee General Contractor will
eive. For deductive Change Orders, the parties have the option by checking the
appropriate box to signify whether there will be no additional reduction or whether there
will be an additional reduction based on a negotiated percentage.

The reimbursable items for the Cost of the Work set forth in Section 6.3 of the Agreement
are consistent with those contained in DBIA Document No. 530, Standard Form of
Agreement Between Owner and Design-Builder — Cost Plus Fee with an Option for a
Guaranteed Maximum Price (2022 Edition). To the extent Owner and Design-Builder
modify the Cost of the Work provisions in DBIA Document No. 530, Section 6.3 of this
Agreement should be modified accordingly.

DBIA endorses reimbursing salaries and associated benefits of General Contractor’s
Project personnel, such as accountants, stationed at offices other than the field office,
when to do so is more efficient and cost effective. Enter the percentage markup to be
applied for Project-related overhead associated with such personnel. Attach as an exhibit
a list of such personnel and their job functions.

5.4 1 Liquidated
Damages
that is capped by th
consequential dama
Early Completion
5.5.1 Bonus
621 Contrag
Adjustments to
6.2.2 General
Contractor’s Fee
6.3 Cost of the Work
Wages for General
Contractor’'s
6.3.1.3 Employees at
Principal or Branch
Offices
6.3.1.4 Employee Benefits

It may be simpler for the parties to agree on a multiplier (rather than actual costs) to
compensate General Contractor for employee benefits. Accordingly, the parties may want
to insert the multiplier to be applied to the wages and salaries of such reimbursable
employees.

Instruction Sheet for DBIA Document No. 550
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The Cost of the Work shall include the costs to repair or correct defective or non-
conforming Work (including warranty or corrective work performed after Substantial
Completion) unless caused by General Contractor's negligence. DBIA believes that

6.3.1.7 DefC(iacCJE’:/sel;oNron_ General Contractor should not be penalized for inadvertent mistakes which are inevitable
Conforming Work | When constructing a Project. To do so would encourage ultra-conservatism in every task,
the ultimate cost of which would be greater than a proactive approach to performing the
Work.
The Guaranteed This Agreement provides the parties flexibility in establishing the Contract Price. Parties
6.6 Maxi ; can establish a GMP before or after entering into this Agreement, or elect to proceed on
aximum Price ; .
the basis of costs plus a fee, without a GMP.
Enter the GMP, if appropriate. Attach as an exhibit to this Agreement the documents and
6.6.11 GMP at Agreement | assumptions used to establish the GMP. These doc nts comprise the GMP Exhibit
T Execution which shall become a Contract Document pursua Section 1.3.1 of the Agreement.
General Contractor does not guarantee any speci vided as part of the GMP.
Enter the amount of General Contractor’'s Conti neral Contractor is
6.6.1.2 GMP Contingency required to provide Design-Builder with a status re or the Contingency,
including all reasonably foreseen uses and potentia e Contingency for the
upcoming three months.
At the request of Design-Builde ubmit its GMP Proposal, which
shall include the items liste e parties agree to additions or
GMP Proposal deletions from this list, mg i
6.6.2.1 A_fter . ; , ; i ;
il Execution of this The Agreement provides with flexibility as to when the GMP Proposal will be
Agreement submitted after ex i Agreement. Prior to execution of the Agreement the
parties should discu Builder desires General Contractor to submit its GMP
Proposal.
Acceptance of Proposal, the parties should amend this Agreement to
6.6.2.3.1 GMP Proposal add the fin ontract Document pursuant to Section 1.3.1.
approach is the possibility that with good management by
timely support from Design-Builder the actual Cost of the Work
ess than the GMP. This creates a savings pool that should result in a
6.7 Savings gn-Builder and General Contractor. Sharing these savings creates
ive for General Contractor to save costs. Some factors to consider in
ing how the Savings are shared include the timing for the establishment of the
the amount of General Contractor’s Fee established under Section 6.2.1.
section provides that if the actual Cost of the Work and General Contractor’s Fee is
6.7.1 Savings s than the GMP, as such GMP may have been adjusted, the savings, if any, shall be
T Calculations shared. The Agreement offers two choices for distributing Savings. Choose a method and
enter the appropriate figures.
791 Progress Enter the day of the month when General Contractor shall submit its Application for
- Payments Payment.
794 Progress Enter the number of days Design-Builder shall make payment on General Contractor’s
- Payments properly submitted and accurate Application for Payment.
Retainage on Enter the percent Design-Builder will retain from Progress Payments to General
Contractor. Note that the contract between Owner and Design-Builder may contain a
7.31 Progress . SN -
Payments number of ways to release retainage. The parties in this Agreement should be mindful of

these options when developing this provision.

Instruction Sheet for DBIA Document No. 550
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7.81

Interest

The parties should enter the rate at which interest will accrue on General Contractor’s
payments if unpaid five (5) days after due. Late payment creates a hardship for General
Contractor and its Subcontractors.

7121

Record Keeping

Design-Builder is provided access to, and the right to audit General Contractor’s records.
However, if the parties have agreed to multipliers or markups, the time to challenge and
negotiate those percentages is at the time the parties execute the Agreement and not
during the Project or after it has been completed. Accordingly, Design-Builder can at any
time audit these percentages only to confirm that such percentage has been properly
charged and not to challenge the composition of such percentage.

8.2.1.3

Termination for

Convenience:

Overhead and
Profit

ement the method that will be
Contractor in the event Design-
parties may choose to set

The parties should choose prior to execution of the
used to determine overhead and profit paid to Ge

choose to determine reasonable sums to be paid
termination. If the parties choose to set overhead a

8.2.2

Termination for
Convenience

ience because Owner has
Contractor is only entitled to
Owner on behalf of General

If Design-Builder terminates General
terminated Design-Builder for i

Contractor.

8.5

General
Contractor’s Right
to Terminate for
Cause

If General Contracto

Article
9

Representatives of
the Parties

identified after execution of the Agreement, an appropriate amendment should be made
Agreement at the time these individuals are designated.

10.1.1

General
Contractor’'s
Insurance
Requirements

ttach an Insurance Exhibit setting forth in detail the insurance coverages General
Contractor is required to provide for the Project. Parties are advised to familiarize
themselves with the terms of Article 5 of the General Conditions of Contract, Insurance
and Bonds, and to consult their insurance advisors.

10.1.2

Subcontractor’'s
and Sub-
Subcontractor’s
Insurance
Requirements

General Contractor is obligated to require its Subcontractors and Sub-Subcontractors to
provide the insurance coverage set forth in the Insurance Exhibit. Parties are advised to
consult their insurance advisors.

10.1.3

Exclusions to
Design-Build

Parties are advised that standard insurance policies may contain exclusions for the
design-build delivery method. This Section 10.1.3 requires that any such exclusions be
deleted from the policy.

10.4

Bonds and Other
Performance
Security

Enter the type and amount of bonds or other performance security required for the Project.
Where bonding is not required by statute, Design-Builder may want to evaluate the project
risk versus the bonding costs in deciding what type of performance security to require.

13.3

Disputes Involving
Owner

Disputes for which Owner is responsible will be resolved in accordance with the dispute
resolution clause in the Design-Build Agreement.

Instruction Sheet for DBIA Document No. 550
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13.4

Disputes Not
Involving Owner

DBIA endorses the use of partnering, negotiation, mediation and arbitration for the
prevention and resolution of disputes. The Agreement provides for the parties’
Representatives and Senior Representatives to attempt to negotiate the dispute. If this
attempt fails, the dispute shall be submitted to mandatory, non-binding mediation. Any
dispute that cannot be resolved by mediation shall then be submitted to binding arbitration
pursuant to Section 13.5.

13.5

Arbitration

The prevailing party in any arbitration shall receive reasonable attorneys’ fees from the
other party. DBIA supports this “loser pays” provision to encourage parties to negotiate or
mediate their differences and to minimize the number of frivolous disputes.

13.6

Duty to Continue
Performance

Pending the resolution of any dispute, both Design-Builder and General Contractor shall
continue to perform their respective duties under the g8ontract Documents, unless the
parties provide otherwise in the Contract Document

13.7

Consequential
Damages

DBIA believes that it is inappropriate for either
responsible to the other for consequential dama isi m the Broject. This limitation
on consequential damages in no way restricts, ment of liquidated
damages, if any, under Article 5 of the Agreement.

Article
15

Electronic Data

software and format for the transmis ic Data. The transmitting party
i itting the Electronic Data, but
h respect to the standard of care
esign-Build Agreement contains a

Article
18

Other Provisions

Instruction Sheet for DBIA Document No. 550 Page 8
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DESIGN-BUILD

INSTITUTE OF AMERICA

Builder and General Contractor
with an Option for a Guaranteed

This document has important legal conse
an attorney is recommended with respect to its

This AGREEMENT is made as of the

in the year of 20 , by and between thedollo
identified below:

s, for services in connection with the Project

DESIGN-BUILDER:

(Name and address)

GENERAL C

(Name and addres.

PROJECT:

(Include Project name and location as it will appear in the Contract Documents)

OWNER:

(Name and address)

In consideration of the mutual covenants and obligations contained herein, Design-Builder and General
Contractor agree as set forth herein.

DBIA Document No. 550 Page 1
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Article 1

General

1.1 Basic Purpose.

1.1.1 Design-Builder has contracted with Owner to provide the services necessary for the design
and construction of the Project as set forth in the Design-Build Agreement. General Contractor,
through itself and its Subcontractors, agrees to provide all Work to complete the construction of the
Project consistent with the Contract Documents. Design-Builder and General Contractor agree that
to the extent applicable to the performance of the Work hereunder, ral Contractor shall have
the same rights, responsibilities and obligations as to Design-B esign-Builder by the
Design-Build Agreement has against and to Owner, exce
Notwithstanding the foregoing, if Design-Builder and Owner h

selection of optional provisions from the Design-Build Agreement, t i sions are only
passed through to General Contractor to the extent those provisions pressly set forth
in Article 18.

1.2 Basic Definitions.

et forth in the Design-Build
dtherwise provided herein, with the following

121 Terms used in this Agreement sh
Agreement between Owner and Design-B
specific terms defined as follows:

1.21.1  Agreement refers to ontract between Design-Builder and General
ard Form of Agreement Between Design-
Builder and Gener: Fee with an Option for a Guaranteed Maximum

are the documents consisting of Drawings and
r assembled by Design-Builder in accordance with the

ion Schedule refers to the schedule setting forth the dates by which
must perform the various stages of the Work, consistent with the Project

Coniract Time(s) refers to the dates set forth in Section 5.2 hereof.

1.2.1 ay or Days shall mean calendar days unless otherwise specifically noted in the
Contract Documents.

1.21.6 Design-Build Agreement refers to the contract between Design-Builder and
Owner for the design and construction of the Project under DBIA Document No. 530,
Standard Form of Agreement Between Owner and Design-Builder — Cost Plus Fee with an
Option for a Guaranteed Maximum Price (2022 Edition), DBIA Document No. 544, Standard
Form of Progressive Design-Build Agreement (2022 Edition), or the Document No. 545,
Progressive Design-Build Agreement for Water and Wastewater (2022 Edition), including
the DBIA Document No. 535, Standard Form of General Conditions of Contract Between
Owner and Design-Builder (2022 Edition), and all exhibits, attachments, and other Contract
Documents enumerated and incorporated therein.

1.21.7 Design Consultant is a qualified, licensed design professional who is not an
employee of Design-Builder, but is retained by Design-Builder, or employed or retained by
anyone under contract with Design-Builder, to furnish design services required under the
Design-Build Agreement.

1.2.1.8 Final Completion is the date on which all Work is complete in accordance with the

DBIA Document No. 550 Page 2
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Contract Documents, including but not limited to any items identified in the punch list
prepared under Section 7.5.1 and the submission of all documents set forth in Section 7.6.2.

1.2.1.9 Force Majeure Events are those events that are beyond the control of General
Contractor, Design-Builder and Owner, including the events of war, floods, labor disputes,
earthquakes, epidemics, adverse weather conditions not reasonably anticipated and other
acts of God.

1.2.1.10 GMP Exhibit means that exhibit referred to in Section 6.6.1.1.

1.21.11 GMP Proposal means that proposal develope General Contractor in

accordance with Section 6.6.2.1.
1.2.1.12 Hazardous Conditions are any materials, w tances .and chemicals

deemed to be hazardous under applicable Legal Require dling, storage,

d local laws, codes,
ent or quasi-government

1.21.13 Legal Requirements are all applica
ordinances, rules, regulations, orders a
entity having jurisdiction over the parti

oped by or for Owner to describe Owner’s
program requirements and o Project, including use, space, price, time, site
mittal requirements and other requirements
ork. Owner’s Project Criteria may include

governing Design-Builder’s perf
i design performance specifications, design

conceptual docu esign

ntractor is any person or entity retained by General Contractor as an
ntractor to perform a portion of General Contractor’s Work hereunder and
aterialmen and suppliers.

1.2.1.18 Sub-Subcontractor is any person or entity retained by a Subcontractor as an
independent contractor to perform any portion of the Subcontractor’s work and shall include
materialmen and suppliers.

1.2.1.19 Substantial Completion or Substantially Complete is the date on which the
Project, or an agreed upon portion of the Project, is sufficiently complete in accordance with
the Contract Documents so that Owner can occupy and use the Project or a portion thereof
for its intended purposes.

1.2.1.20 Work is comprised of all General Contractor's construction and other services
required by the Contract Documents, including procuring and furnishing all supervision,
labor, inspection, testing, start-up, materials, tools, equipment, machinery, transportation,
temporary utilities, temporary facilities and all other items and services reasonably inferable
from this Agreement and the other Contract Documents.

1.3 Contract Documents.

1.3.1 The Contract Documents are comprised of the following:

DBIA Document No. 550 Page 3
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14

1.5

1.6

21

1.3.1.1 All written modifications, amendments, minor changes and Change Orders to this
Agreement;

1.3.1.2 As applicable, the GMP Exhibit or the GMP Proposal accepted by Design-Builder
in accordance with Section 6.6.2 herein;

1.3.1.3 This Agreement, including all exhibits (list for example, performance standard
requirements, performance incentive arrangements, markup exhibits, allowances, unit
prices or exhibit detailing offsite reimbursable personnel) but excluding, if applicable, the
GMP Exhibit;

1.3.1.4 The Construction Documents; and

1.3.1.5 The Design-Build Agreement, but only to the exte
relates to the Work and the terms and conditions under which

ild Agreement
all be performed.

Interpretation and Intent.

1.4.1 Design-Builder and General Contractg i Agreement, shall carefully
review all the Contract Documents for a i i . Design-Builder and General

=d consistent with construction and design

as to avoid conflict, with words and ph €
i y, conflict or ambiguity between or among the

industry standards. In the
Contract Documents, the Co
listed in Section 1.3 hereof.

Contractor commit at all times to cooperate fully with each
asis of trust and good faith, to permit each party to realize the benefits
Documents. Design-Builder and General Contractor shall perform their
ligations and services in a timely manner to facilitate the other’s timely
e ‘and so as not to delay or interfere with the other’s performance of its
ntract Documents.

der and General Contractor acknowledge that they have cooperated with each
other in the procurement of the Design-Build Agreement and that Design-Builder and General
Contractor have met to review, discuss and familiarize themselves with the Design-Build Agreement.

Entire Agreement.

1.6.1 Subject to the limitations in Section 1.3.1, the Contract Documents, all of which are
incorporated by reference into this Agreement, form the entire agreement between Design-Builder
and General Contractor and are as fully binding on the parties as if repeated herein. No oral
representations or other agreements have been made by the parties except as specifically stated in
the Contract Documents.

Article 2

General Contractor’s Services and Responsibilities
General.
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2.2

211 Within seven (7) days after execution of this Agreement, Design-Builder and General
Contractor will meet to discuss issues affecting the administration and schedule of the Work, and
implement the necessary procedures, including but not limited to those relating to schedule updates,
submittals and payment, to facilitate the ability of the parties to perform their obligations under this
Agreement.

2.1.2 General Contractor's Representative shall be reasonably available to Design-Builder and
shall have the necessary expertise and experience required to supervise the Work. General
Contractor’s Representative shall communicate regularly with Design-Builder and shall be vested
with the authority to act on behalf of General Contractor. General Centractor shall replace its
Representative upon the reasonable request of Design-Builder.

21.3 General Contractor shall only communicate with gn-Builder's Design
Consultants or separate contractors of Design-Builder or Owner sign-Builder.

Review of Site and Contract Documents.

Contract Documents
ure of the Work and the

2.2.1 General Contractor represents that it has exa
prior to executing this Agreement so as to rea
various conditions affecting the Work.

2.2.2 General Contractor shall promptly
omissions, including without limitatio
within or omitted from the Contract
General Contractor will be entitled to

r any errors, inconsistencies or
iolations of Legal Requirements, contained
at General Contractor discovers. In such case,
a, the Contract Price and/or Contract Time to
ormance are adversely impacted by such
ractor shall be liable to Design-Builder for any
damages resulting from an inconsistencies or omissions, or violations of Legal
vers and fails to report to Design-Builder. Nothing in

shall assist Design-Builder regarding the selection of building systems,
well as Project cost, schedule and construction feasibility studies. Such
mong other things, labor availability, construction costs and procurement
requirements set forth in the Contract Documents.

2.3.2 ntractor shall, if requested, make recommendations to Design-Builder regarding
the preparation and issuance of Construction Documents for a portion of the Project to permit
construction to proceed on that portion of the Project prior to completion of the Construction
Documents for the entire Project.

2.3.3 General Contractor shall advise Design-Builder regarding a schedule for the procurement
of items included in the Work which have long-lead times.

2.3.4 Design-Builder and General Contractor agree that prior to the scheduled date for submitting
all design submissions to Owner, Design-Builder and General Contractor will hold meetings for the
purpose of monitoring the design for consistency with the requirements of the Contract Documents,
including the GMP Exhibit (furnished pursuant to Section 6.6.1.1) or the GMP Proposal (furnished
pursuant to Section 6.6.2.1), if any.

2.3.5 If requested by Design-Builder, General Contractor will assist Design-Builder in preparing a
Guaranteed Maximum Price (GMP) Proposal to Owner in accordance with the Design-Build
Agreement, and will attend meetings with Design-Builder and Owner to discuss the GMP Proposal.
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24

25

27

2.8

Control Over Means and Methods.

241 General Contractor shall perform all construction activities efficiently and with the requisite
expertise, skill and competence to satisfy the requirements of the Contract Documents and the
Construction Schedule. General Contractor shall at all times exercise complete and exclusive
control over the means, methods, sequences and techniques of construction.

Construction Schedule.

2.51 Unless a schedule for the execution of the Work has been att
exhibit at the time the Agreement is executed, General Contrac

d to the Agreement as an
all prepare and submit for

including any milestone dates which may be set forth in a separate i i reement. The
schedule shall indicate the dates, consistent with those set forth in th ocuments for the
start and completion of the various stages of the W en Design-Builder
information and approvals are required to enable G achieve the Contract
Time(s). The accepted schedule (the “Construg revised as required by

Construction Schedule shall not be ¢ eving General Contractor of its complete and
exclusive control over the means, m ences and techniques for executing the Work.
Design-Builder shall incorporate the C dule into the Project Schedule.

2.6 Status Report.
2.6.1 Unless the parties agre

Contractor shall pra
the Work, including

on a monthly basis a status report detailing the progress of
js proceeding according to the Construction Schedule; (ii)

ch require resolution so as not to jeopardize General Contractor’s ability
e Contract Price and within the Contract Time(s). Status reports shall be

nce with the Contract Documents and the Construction Schedule, General
Contractor shall submit for Design-Builder's review and approval submittals, including shop
drawings, product data and samples. Design-Builder shall advise General Contractor on or before
the meeting required by Section 2.1.1 hereof of the submittal requirements for the Project. Any
variances with the Construction Documents shall be specifically identified in General Contractor’s
submittals. Design-Builder's review and approval shall not relieve General Contractor of its
responsibilities to perform the Work in accordance with the Construction Documents unless Design-
Builder expressly approves in writing any such variance in its response to General Contractor’s
submittals. General Contractor shall make any necessary revisions to the submittals requested by
Design-Builder.

2.7.2 General Contractor shall not make any substitutions in the Work or procedures or methods
specified by Owner or Design-Builder for performing the Work unless it first receives written approval
for such substitution from Design-Builder.

Subcontractors.

2.8.1 General Contractor shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. Prior to the date that Subcontractors

DBIA Document No. 550 Page 6
Standard Form of Agreement Between Design-Builder and General Contractor - Cost Plus Fee with an Option for a GMP
© 2022 Design-Build Institute of America



2.9

210

211

212

perform Work on the Project, General Contractor shall identify in writing to Design-Builder all
Subcontractors. To the extent that the General Contractor has not selected a Subcontractor prior to
performing the Work, General Contractor shall provide Design-Builder in writing a list of any
subsequently added Subcontractors prior to their performing Work on the Project. General
Contractor shall not engage the services of any Subcontractor without first obtaining the approval of
Design-Builder, which approval shall not be unreasonably withheld. Design-Builder may reasonably
object to General Contractor’s selection of any Subcontractor, provided that the Contract Price
and/or Contract Time(s) shall be adjusted to the extent that Design-Builder's decisions impact
Design-Builder's cost and/or time of performance. General Contractor agrees that each
Subcontractor shall be fully bound to General Contractor in the same manner as General Contractor
is bound to Design-Builder for all the requirements of the Contr. ocuments to the extent
applicable to the Subcontractor’s scope of work. Design-Builder have the right, but not the
obligation, to review and approve the form for each Subcontra
may not substitute a listed Subcontractor without Design-Bui writtengconsent, such
consent shall not be unreasonably withheld.

2.8.2 General Contractor assumes responsibility to
h such performance.
General Contractor shall coordinate the activities othing in this Agreement
is intended or deemed to relieve General Cop i for the work performed by
een Owner or Design-Builder

Work of Others.

on the Project or at the Site with separate

2.9.1 If Design-Builder or Qwner perf
: trol, General Contractor agrees to reasonably

contractors under Design- or O

disruption.

29.2 Ifanyparto ends upon other work performed by Design-Builder, or Design-
Builder's or Owner’s :
i uch other work and promptly notify Design-Builder of any discovered
at would render it unacceptable for the proper performance of the Work.

uilder shall promptly correct or cause to be corrected any such discrepancy
rk. Except to the extent such discrepancies or defects in such other work
tractor shall be liable for appropriate losses or damages incurred due to any

Site Cleanup.

2.10.1 General Contractor shall keep the Site reasonably free from debris, trash and construction
wastes to permit General Contractor to perform its construction services efficiently, safely and
without interfering with the use of adjacent land areas. Upon Substantial Completion of the Work, or
a portion of the Work, General Contractor shall remove all debris, trash, construction wastes,
materials, equipment, machinery and tools arising from the Work or applicable portions thereof to
permit Owner to occupy the Project or a portion of the Project for its intended use.

Inspection.

2.11.1 At all reasonable times, General Contractor shall provide sufficient facilities for inspection
of the Work by Design-Builder at the Site and at all locations where portions of the Work are in
progress or various stages of completion. When appropriate portions of the Work are ready for
inspection, General Contractor shall notify Design-Builder.

Patents and Copyrights.
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213

214

215

2.16

2121 General Contractor shall pay all license fees and royalties due for items or processes
applicable to the Work which are subject to copyrights or patent rights and which are selected by
General Contractor.

Legal Requirements.

2.13.1 General Contractor shall perform the Work in accordance with all applicable Legal
Requirements.

2.13.2 The Contract Price and/or Contract Time(s) shall be adju to compensate General
Contractor for the effects, if any, of any changes in the Legal Re ents enacted after the date
of the Agreement affecting the performance of the Work, or if a i hed after the date of
this Agreement, the date the parties agree upon the GMP.

Government Approvals and Permits.
2.14.1 General Contractor shall obtain and pay for t , approvals, licenses,

government charges and inspection fees require i the Work as set forth in
Exhibit

Project Safety.

2.15.1 General Contractor ' i ce of performing the Work in a safe manner so

Site, (iii) the work o
General Contractor

ject, and (iv) all other property at the Site or adjacent thereto.
ity for implementing and monitoring all safety precautions

ation and monitoring of all safety precautions and programs related to
e required by the Contract Documents, General Contractor’'s Safety

safety. The Safety Representative shall make routine daily inspections of
hold weekly safety meetings with General Contractor's personnel,
ers as applicable.

2.15.2 General Contractor and Subcontractors shall comply with all Legal Requirements relating
to safety, as well as any Owner-specific and/or Design-Builder-specific safety requirements set forth
in the Contract Documents or established for the Project, provided that such Owner-specific and/or
Design-Builder-specific requirements do not violate any applicable Legal Requirement. General
Contractor will immediately report in writing any safety-related injury, loss, damage or accident
arising from the Work to Design-Builder's Representative and, to the extent mandated by Legal
Requirements, to all government or quasi-government authorities having jurisdiction over safety-
related matters involving the Project or the Work.

2.15.3 General Contractor’s responsibility for safety under this Section 2.15 is not intended in any
way to relieve Subcontractors or Sub-Subcontractors of their own contractual and legal obligations
and responsibility for (i) complying with all Legal Requirements, including those related to health and
safety matters, and (ii) taking all necessary measures to implement and monitor all safety
precautions and programs to guard against injury, losses, damages or accidents resulting from their
performance of the Work.

Warranty.
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2.16.1 General Contractor warrants to Design-Builder that the construction, including all materials
and equipment furnished as part of the construction, shall be new unless otherwise specified in the
Contract Documents, of good quality, in conformance with the Contract Documents and free of
defects in materials and workmanship. If the parties have opted in the Agreement to establish a
limited time frame for the warranty set forth in this Section, the warranty in this section shall be
limited to the time frame set forth in the Agreement. General Contractor’s warranty obligation
excludes defects caused by abuse, alterations or failure to maintain the Work in a commercially
reasonable manner. Nothing in this warranty is intended to limit any manufacturer’s warranty which
provides Owner and/or Design-Builder with greater warranty rights than set forth in this Section
2.16.1 or the Contract Documents. General Contractor will provide aad, if requested, assign to
Design-Builder all manufacturers’ warranties upon Substantial Comp

217 Correction of Defective Work.

2.17.1 General Contractor agrees to correct any Work that is foun i ormance with
the Contract Documents, including that part of the Work subject to '
period of one year from the date of Substantial Complétion of the Work ortion of the Work,
or within such longer period to the extent required by an ecific warranty included in the Contract
Documents.

2.17.2 General Contractor shall, within sg f written notice from Design-

commence correction of such no
replacement of the nonconforming W
Project affected by the nonconforming
steps within such seven (7) d
under the Contract Docum

Vork, including the correction, removal or
age caused to other parts of the Work or the
Contractor fails to commence the necessary
erF, in addition to any other remedies provided
ral Contractor with written notice that Design-
Builder will commence correc onforming Work with its own forces. If Design-Builder
does perform such corrective ntractor shall be responsible for all reasonable costs
incurred by DesignzBuilder in pe ing such correction. If the nonconforming Work creates an
emergency requirin i nse, the seven (7) day period identified herein shall be

referenced in Section 2.17.1 above applies only to General Contractor’s
forming Work and is not intended to constitute a period of limitations for

Article 3

Design-Builder’s Services and Responsibilities

31 Timely Reviews and Approvals.

3.1.1 Design-Builder shall provide timely reviews and approvals of submittals consistent with the
turnaround times set forth in the Construction Schedule.

3.1.2 Design-Builder shall timely inspect the Work in accordance with the Contract Documents
and so as not to jeopardize General Contractor’s ability to complete its Work by the Contract Time(s).

3.2 Design-Builder’s Representative.
3.21 Design-Builder's Representative shall be responsible for providing Design-Builder-supplied

information and approvals in a timely manner to permit General Contractor to fulfill its obligations
under the Contract Documents.
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3.3 Furnishing of Services and Information.

3.3.1  Unless expressly stated to the contrary in the Contract Documents, and to the extent
Design-Builder has received such items from Owner, Design-Builder shall provide for General
Contractor’s information the items listed below. Design-Builder does not warrant the accuracy or
completeness of such items provided, however, that General Contractor is entitled to rely on these
items to the same extent Design-Builder is entitled to rely upon such items in the Design-Build
Agreement:

3.3.1.1 Surveys describing the property, boundaries, topograp,

and reference points for
use during construction, including existing service and utility ;

3.3.1.2 Geotechnical studies describing subsurface
describing other latent or concealed physical conditions

and other surveys

3.3.1.3 Temporary and permanent easements, zoning a quirements and
encumbrances affecting land use, or neces to permit the construction of the
Project and enable General Contractor to perfo

3.3.1.4 Alegal description of the Site;

3.3.1.5 Record drawings of any e res at the Site;
3.3.1.6 Environmental studie impact statements describing the environmental
i existence at the Site;

provide General Contractor with a copy of the Design-Build Agreement,
ments and other Contract Documents enumerated and incorporated

ability to pay Work set forth in this Agreement.
3.3.4 Design-Builder shall provide General Contractor with the Project Schedule and appropriate
updates thereto.

3.3.5 Design-Builder shall provide General Contractor with the Construction Documents for the
Project.

3.3.6 Design-Builder shall obtain those permits, approvals and licenses that are not required to
be provided by Owner pursuant to the Design-Build Agreement or by General Contractor pursuant
to Section 2.14 hereof. Design-Builder shall provide reasonable assistance to General Contractor in
obtaining those permits, approvals and licenses that are General Contractor’s responsibility.

34 Notification of Errors.

3.4.1 Design-Builder shall notify General Contractor of any errors, inconsistencies or omissions
Design-Builder discovers in the Work. Notwithstanding anything to the contrary in this Agreement,
nothing in this Agreement shall relieve General Contractor of responsibility for errors,
inconsistencies or omissions in the Work.
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3.5

3.6

3.7

41

Attendance at Design Meetings.

3.5.1 Design-Builder shall afford General Contractor and its Subcontractors the opportunity to
attend all necessary design meetings with Owner, Designer and/or Design Consultants.

Review and Approval of Submittals.

3.6.1 Design-Builder shall review and approve submittals, including shop drawings, product data
and samples, submitted by General Contractor. Design-Builder’s reviewgand approval of submittals
shall be only for the purpose of confirming general conformance with Construction Documents.
Design-Builder’s review and approval shall not relieve General C ctor of its responsibilities to
perform the Work in accordance with the Construction Docume gn-Builder expressly
approves in writing any such variance in its response to General submittals. If revisions
are necessary to a submittal prior to Design-Builder’s approval, Des i form General
Contractor of any such necessary revisions.

Design-Builder’s Separate Contractors.

and Differing Site Conditions

xpressly provided in the Contract Documents to be part of the Work,
sponsible for any Hazardous Conditions encountered at the Site. Upon
s Conditions, General Contractor will stop work immediately in the
otify Design-Builder and, if required by Legal Requirements, all government
or quasi-governmentg@ntities with jurisdiction over the Project.

41.2 Gene ontractor shall be obligated to resume work at the affected area of the Project
only after Design-Builder provides General Contractor with a written certification from Design-
Builder's or Owner’s expert that (i) the Hazardous Conditions have been removed or rendered
harmless and (ii) all necessary approvals have been obtained from all government and quasi-
government entities having jurisdiction over the Project or Site. To the extent the Hazardous
Condition is the responsibility of Owner, Design-Builder agrees to include General Contractor in
discussions with Owner to resolve the matter. If Design-Builder and General Contractor are unable
to resolve the matter with Owner, the matter will be resolved in accordance with Section 13.3 hereof.

4.1.3 General Contractor will be entitled, in accordance with the Contract Documents, to an
adjustment in its Contract Price and/or Contract Time(s) to the extent General Contractor’s cost
and/or time of performance have been adversely impacted by the presence of Hazardous
Conditions.

41.4 As provided in the Design-Build Agreement, Design-Builder has caused Owner, to the fullest
extent permitted by law, to indemnify, defend and hold harmless General Contractor, anyone
employed directly or indirectly by General Contractor, and their officers, directors, employees and
agents, from and against any and all claims, losses, damages, liabilities and expenses, including
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reasonable attorneys’ fees and expenses, arising out of or resulting from the presence, removal or
remediation of Hazardous Conditions at the Site.

4.1.5 Notwithstanding the preceding provisions of this Section 4.1, General Contractor is
responsible for Hazardous Conditions introduced to the Site by itself, Subcontractors, Sub-
Subcontractors or anyone for whose acts they may be liable. To the fullest extent permitted by law,
General Contractor shall indemnify, defend and hold harmless Owner, Design-Builder and their
officers, directors, employees and agents from and against all claims, losses, damages, liabilities
and expenses, including attorneys’ fees and expenses, arising out of or resulting from those
Hazardous Conditions introduced to the Site by General Contracter, Subcontractors, Sub-
Subcontractors or anyone for whose acts they may be liable.

4.2 Differing Site Conditions.
4.21 Concealed or latent physical conditions or subsurface condi at (i) materially
differ from the conditions indicated in the Contract Documents or (i unusual nature,
differing materially from the conditions ordinarily enco ognized as inherent
in the Work are collectively referred to herein as “Diffe ¥ If General Contractor
encounters a Differing Site Condition, General G to an adjustment in the
Contract Price and/or Contract Time(s) to ctor’'s cost and/or time of
performance are adversely impacted by th . However, to the extent the
Differing Site Condition is the contractual reé esign-Builder agrees to include
General Contractor in its discussio i nefto resolve the matter. If Design-Builder and
General Contractor are unable to re er with Owner, the matter will be resolved in
accordance with Section 13.3 hereof.
4.2.2 Upon encounterin tion, General Contractor shall provide prompt
written notice to Design-Buil hich notice shall be provided in accordance with
Contract Documents and wit ime to permit Design-Builder to meet its notice
requirements to O e Design-Build Agreement. General Contractor shall, to the
extent reasonably pOsSik h notice before the Differing Site Condition has been
substantially disturbe

Article 5
Contract Time

5.1 Date of Co ent.
5.1.1 The Work shall commence five (5) days after General Contractor’s receipt of Design-
Builder’s Notice to Proceed (“Date of Commencement”) unless the parties mutually agree otherwise
in writing.

5.2 Substantial Completion and Final Completion.
5.2.1 Substantial Completion of the entire Work shall be achieved no later than

( ) calendar days after the Date of Commencement (“Scheduled

Substantial Completion Date”).
5.2.2 Interim milestones and/or Substantial Completion of identified portions of the Work shall be
achieved as set forth in Exhibit , and shall be reflected in the Construction
Schedule along with the dates for completing other activities.
5.2.3 Final Completion of the Work or identified portions of the Work shall be achieved as
expeditiously as reasonably practicable.
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5.3

54

5.5

5.2.4 All of the dates set forth in this Article 5 (the “Contract Time(s)”) shall be subject to
adjustment in accordance with this Agreement.

Time is of the Essence.

5.3.1 Design-Builder and General Contractor mutually agree that time is of the essence with
respect to the dates and times set forth in the Contract Documents and the Project Schedule.

Liquidated Damages.

5.4.1 General Contractor understands that if Substantial Comp
Scheduled Substantial Completion Date, Design-Builder will suff
specify accurately and ascertain. General Contractor agrees t
attained by ( ) days
Completion Date (the “LD Date”), General Contractor shall pay Des

dollars ($ ) as liquidated damages for each da ntial Completion
extends beyond the LD Date. The liquidated damage in lieu of all liability
for any and all extra costs, losses, expenses, claims, Ities and any other damages, whether
special or consequential, and of whatsoeve sign-Builder which are

n is not attained by the
mages, which are difficult to
al Completion is not
cheduled Substantial

difficult to determine and accurately spegifiy. al Contractor agrees that if Final Completion is
not achieved within ) days of Substantial Completion, General
Contractor shall pay to Design-Builder Dollars ($ ), as liquidated
damages for each calenda etion is delayed beyond the above-referenced
number of days.

] General Ca
Contractor has for g
to achieve the Contra

es that may be assessed under this Agreement for failure
Dollars ($ ).

anguage in Section 5.4.1 above, General Contractor and Design-

[In lieu of the
Builder may want to include the following language:]

] General Contractor and Design-Builder have agreed not to provide for liquidated damages
in this Agreement for failure of General Contractor to achieve the Contract Time(s) set forth in this
Article 5. General Contractor understands, however, that Design-Builder may suffer actual damages
in the event the Contract Time(s) set forth herein are not timely achieved. Design-Builder shall be
able to recover such actual damages from General Contractor
(i) to the extent it can demonstrate that actual damages have been incurred,
(ii) are directly related and caused by General Contractor’s failure to meet the Contract
Time(s) set forth herein, and
(iii) are not waived by Section 13.7 of this Agreement. Notwithstanding the foregoing,
in no event shall General Contractor’s liability for actual damages for delays exceed
Dollars ($ ).

(If a GMP is not established upon execution of this Agreement through the attachment of a GMP Exhibit, the
parties should consider setting liquidated damages after GMP negotiations. If liquidated damages are
applicable to any dates set forth in Section 5.2.2 hereof, this Section 5.4 will need to be modified accordingly.)

Early Completion Bonus.
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5.5.1 If Substantial Completion is attained on or before
( ) days before the Scheduled Substantial Completion Date (the “Bonus Date”),
Design-Builder shall pay General Contractor at the time of final payment under Section 7.6 hereof
an early completion bonus of dollars ($
) for each day that Substantial Completion is attained earlier than the Bonus Date.

(If a GMP is not established upon execution of this Agreement through the attachment of a GMP Exhibit, the
parties should consider setting the early completion bonus after GMP negotiations. If an early completion bonus
is applicable to any dates set forth in Section 5.2.2 hereof, this Section 5.5 will need to be modified accordingly.)

L] General Contractor and Design-Builder agree that the m um aggregate amount that
General Contractor shall receive as the early Completion Bonus j Dollars
¢ ).

5.6 Delays to the Work.
5.6.1 If General Contractor is delayed on the ciitiea i ance of its Work due to

acts, omissions, conditions, events or circum

shall be reasonably extended by Change O i , events that may entitle General
Contractor to an extension of the Contract : clude acts or omissions of Design-Builder,

5.6.2 In addition to Gene i a time extension for those events set forth in
be entitled to an appropriate adjustment of the

Contract Price provided, howe ntract Price shall not be adjusted for Force Majeure

Events unless otherwise provide

5.6.3 ion to the contrary, any delay and resulting damages that
arise out of, or relate r aused by Owner or for which Owner is responsible shall be
resolved 13.3 hereof.

ed due to General Contractor or anyone for whom General Contractor
is res ' o Design-Builder or Owner, in addition to its obligations to pay Design-
es pursuant to Section 5.4 above, General Contractor shall, at the direction
of Design-Builder t General Contractor’s own cost and expense, work such overtime and take
such other s as may be necessary to make up for all time lost in the completion of the
Project due to such delay.

Article 6

Contract Price
6.1 Contract Price.

6.1.1 Design-Builder shall pay General Contractor in accordance with the Contract Documents a
contract price (“Contract Price”) equal to General Contractor’s Fee (as defined in Section 6.2 hereof)
plus the Cost of the Work (as defined in Section 6.3 hereof), subject to any GMP established in
Section 6.6 hereof and any adjustments made in accordance with the Contract Documents. The
parties acknowledge that if a GMP is established, the GMP is based upon the documents set forth
in the GMP Exhibit (pursuant to Section 6.6.1.1), or the GMP Proposal (pursuant to Section 6.6.2.1).
To the extent General Contractor is required to perform work which is not consistent with the GMP
Exhibit or the GMP Proposal, General Contractor may be entitled to an adjustment in the Contract
Price and/or Contract Time(s) pursuant to Article 12 of this Agreement.
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6.2 General Contractor’s Fee.
6.2.1 General Contractor’s Fee shall be:

[Choose one of the following.]

Dollars ($ ) as adjusted in accordance with Section
6.2.2 below.

or

percent (
accordance with Section 6.2.2 below.

6.2.2 General Contractor’'s Fee will be adjusted as follows for cha

6.2.2.1 For additive Change Orders, includin
additive and deductive items, it is agreed tha
percent (
incurred for that Change Order, plu
hereto.

6.2.2.2 For deductive Chan
both additive and deductive it

iding deductive Change Orders arising from
ive amounts shall include:

ne box only.]

|:| No additional
markup.

ccount for General Contractor's Fee or any other

or

equal to the sum of: (a)

%) applied to the direct costs of the net reduction (which amount
uction associated with General Contractor’s Fee); plus (b) any other
Exhibit hereto applied to the direct costs of the net

6.3 Cost of the

6.3.1 The term Cost of the Work shall mean costs reasonably incurred by General Contractor in
the proper performance of the Work. The Cost of the Work shall include only the following:

6.3.1.1  Wages of direct employees of General Contractor performing the Work at the Site
or, with Design-Builder's agreement, at locations off the Site.

6.3.1.2 Wages or salaries of General Contractor's supervisory and administrative
personnel engaged in the performance of the Work and who are located at the Site or
working off-Site to assist in the production or transportation of material and equipment
necessary for the Work.

6.3.1.3 Wages or salaries of General Contractor's personnel stationed at General
Contractor’s principal or branch offices, but only to the extent said personnel are identified

in Exhibit and performing the functions set forth in said Exhibit. The reimbursable
costs of personnel stationed at General Contractor’s principal or branch offices shall include
a percent ( %) markup to compensate

General Contractor for the Project-related overhead associated with such personnel.
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6.3.1.4 Costs incurred by General Contractor for employee benefits, premiums, taxes,
insurance, contributions and assessments required by law, collective bargaining
agreements or which are customarily paid by General Contractor to the extent such costs
are based on wages and salaries paid to employees of General Contractor covered under
Sections 6.3.1.1 through 6.3.1.3 hereof.

[In lieu of the language in Section 6.3.1.4 above, General Contractor and Design-
Builder may want to include the following language.]

] A multiplier of %)
shall be applied to the wages and salaries of the employe | Contractor covered
under Sections 6.3.1.1 through 6.3.1.3 hereof.

6.3.1.5 The reasonable portion of the cost of travel, a i and meals for
performance of the Work.

6.3.1.6 Payments properly made
performance of portions of the Work, i nd bond premiums incurred
by Subcontractors.

6.3.1.7 Costs incurred b
damaged or nonconforming
after Substantial Completion),
of General Contract
negligence, of Gen

ractor in repairing or correcting defective,
g any warranty or corrective Work performed

ary mistakes or inadvertence, and not the
orking by or through General Contractor. If the
re recoverable from insurance or Subcontractors,
est efforts to obtain recovery from the appropriate

nsportatlon inspection, testing, storage and handling of

osts of transporting, inspecting, testing, handling, installing, maintaining,
d removing such items.

6.3.1.10 Costs of removal of debris and waste from the Site.

6.3.1.11 The reasonable costs and expenses incurred in establishing, operating and
demobilizing the Site office, including the cost of facsimile transmissions, long distance
telephone calls, postage and express delivery charges, telephone service, photocopying
and reasonable petty cash expenses.

6.3.1.12 Rental charges and the costs of transportation, installation, minor repairs and
replacements, dismantling and removal of temporary facilities, machinery, equipment and
hand tools not customarily owned by the workers, which are provided by General Contractor
at the Site, whether rented from General Contractor or others, and necessary for the
performance of the Work.

6.3.1.13 Premiums for insurance and bonds required by this Agreement or the
performance of the Work.

6.3.1.14 All fuel and utility costs necessary for the performance of the Work.
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6.3.1.15 Sales, use or similar taxes, tariffs or duties incurred in the performance of the
Work.

6.3.1.16 Legal costs, court costs and costs of mediation and arbitration reasonably arising
from General Contractor’s performance of the Work, provided such costs do not arise from
disputes between Design-Builder and General Contractor, or from Owner-related disputes.

6.3.1.17 Costs for permits, royalties, licenses, tests and inspections incurred by General
Contractor as a requirement of the Contract Documents.

6.3.1.18 The cost of defending suits or claims for infringem patent rights arising from
the use of a particular design, process or product require esign-Builder, paying legal
judgments against General Contractor resulting from i claims and paying
settlements made with Design-Builder’s consent.

negligence.

6.3.1.20 Costs incurred in preventing g
affecting the safety of persons and prg

6.3.1.21 Accounting and data prog@
6.3.1.22 Other costs reason

the extent approved in writing

6.4 Allowance Items and Allow:

6.41 Anyandall
in the GMP Exhibit

well as their corresponding Allowance Values, are set forth
are included within the GMP.

le estimates for the Allowance ltem. Design-Builder and General
ing closely together during the preparation of the design to develop
consistent with the Allowance Values. Nothing herein is intended in any
rantee by General Contractor that the Allowance Item in question can be
ance Value.

way to constitute a
performed fi

6.4.3 No work shall be performed on any Allowance Item without General Contractor first
obtaining in writing advanced authorization to proceed on an Allowance ltem from Design-Builder.
Design-Builder agrees that if General Contractor is not provided written authorization to proceed by
the date set forth in the Project Schedule, due to no fault of General Contractor, General Contractor
may be entitled to an adjustment of the Contract Time(s) and Contract Price.

6.4.4 The Allowance Value for an Allowance Item includes the direct cost of labor, materials,
equipment, transportation, taxes and insurance associated with the applicable Allowance Item. All
other costs, including General Contractor’s overall project management and general conditions
costs, overhead and fee, are deemed to be included in the original Contract Price, and are not
subject to adjustment, regardless of the actual amount of the Allowance Item.

[in the alternative, the parties may want to delete Section 6.4.4 and add the following
provision.]

] In the event the actual direct cost of labor, materials, equipment, transportation, taxes and
insurance associated with an Allowance Item is percent
( %) greater than or less than the Allowance Value for such Allowance ltem,
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Design-Builder and General Contractor agree that General Contractor’s right to Fee and markup
shall be adjusted in accordance with Section 6.2.2.

6.4.5 Whenever the actual costs for an Allowance ltem is more than or less than the stated
Allowance Value, the Contract Price shall be adjusted accordingly by Change Order, subject to
Section 6.4.4. The amount of the Change Order shall reflect the difference between actual costs
incurred by General Contractor for the particular Allowance ltem and the Allowance Value for such
Allowance ltem.

6.5 Non-Reimbursable Costs.

6.5.1 The following shall not be deemed as Costs of the Work:

6.5.1.1 Compensation for General Contractor's p
Contractor’s principal or branch offices, except as provide
and 6.3.1.3 hereof.

6.5.1.4 If the parties have ag
in accordance with the Contr.

costs that would cause the GMP, as adjusted
to be exceeded.

after execution of this Agr arties do not use a GMP, this Section 6.6 shall be
deemed inapplicable and co General Contractor shall be based on those fees

6.6 The Guaranteed Ma

6.6.1 pon Execution of this Agreement.

tractor guarantees that it shall not exceed the GMP of

dollars ($ ). Documents used as a basis for the GMP shall
an exhibit to this Agreement (“GMP Exhibit”). General Contractor does not
specific line item provided as part of the GMP, and has the sole discretion to
ent due to overruns in one line item to savings due to underruns in any other
line item. General Contractor agrees, however, that it will be responsible for paying all costs
of completing the Work which exceed the GMP, as adjusted in accordance with the Contract
Documents. (While the GMP Exhibit will be developed in advance or concurrently with the execution

of this Agreement, it is recommended that such exhibit include the items set forth in Section 6.6.2.1
below, to ensure that the basis for the GMP is well-understood.)

[In lieu of 6.6.1.1, General Contractor and Design-Builder may want to include the
following language.]

] General Contractor guarantees that it shall not exceed the GMP of

Dollars ($ ). Documents used as basis for the GMP shall be
identified as an exhibit to this Agreement (“GMP Exhibit”). General Contractor does not
guarantee any specific line item provided as part of the GMP, provided, however, that it
does guarantee the line item for its general project management and general conditions
costs, in the amount of Dollars ($ ), and as set forth
in the GMP Exhibit (“General Conditions Cap”). General Contractor agrees that it will be
responsible for paying the applicable general conditions costs in excess of the General
Conditions Cap, as well as be responsible for all costs of completing the Work which exceed
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the GMP, as said General Conditions and the GMP may be adjusted in accordance with the
Contract Documents.

6.6.1.2 The GMP includes a Contingency in the amount of
Dollars ($ ) which is available for General Contractor’'s exclusive use for
unanticipated costs it has incurred that are not the basis for a Change Order under the
Contract Documents. By way of example, and not as a limitation, such costs may include:
(a) trade buy-out differentials; (b) overtime or acceleration; (c) escalation of materials; (d)
correction of defective, damaged or nonconforming work, however caused; (e)
Subcontractor defaults; or (f) those events under Section 5.6.2 that result in an extension of
the Contract Time but do not result in an increase in the Con Price. The Contingency is
to changes in scope
the GMP under the

or any other item which would enable General Contra

Contract Documents. General Contractor shall notify Il anticipated
charges against the Contingency, and shall provide Desig of the monthly
status report required by Section 2.6.1 an accounting of th i cy, including all
reasonably foreseen uses or potential uses upcoming three (3)
months. General Contractor agrees that wi spect to any Yexpenditure from the
Contingency relating to a Subcontracto hich insurance or bond

may provide reimbursement, General @ i exercise reasonable steps
to obtain performance from the Sub from any surety or insurance
company. General Contractor agree eral Contractor is subsequently reimbursed

6.6.2 GMP Established after Exec

ign-Builder, General Contractor shall submit a GMP
hich shall include the following, unless the parties

proposed GMP, which shall be the sum of:

i. General Contractor’s Fee as defined in Section 6.2 hereof;
and

ii. the estimated Cost of the Work as defined in Section 6.3

hereof, inclusive of any General Contractor's Contingency as

defined in Section 6.5.1.2 hereof;

6.6.2.1.1.2 A list of the drawings and specifications, including all addenda,
used as a basis for the GMP Proposal;

6.6.2.1.1.3 A list of the assumptions and clarifications made by General
Contractor in the preparation of the GMP Proposal, which list is intended to
supplement the information contained in the drawings and specifications;

6.6.2.1.1.4 The Scheduled Substantial Completion Date upon which the
proposed GMP is based, to the extent said date has not already been
established under Section 5.2.1 hereof, and a schedule upon which the
Scheduled Substantial Completion Date is based;

6.6.2.1.1.5 If applicable, a list of Allowance Items, Allowance Values and
a statement of their basis;

6.6.2.1.1.6 If applicable, a schedule of alternate prices;
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6.6.2.2

6.6.2.3

6.6.2.4

6.6.2.1.1.7 If applicable, a schedule of unit prices;

6.6.2.1.1.8 If applicable, a statement of Additional Services which may be
performed but which are not included in the GMP, and which, if performed,
shall be the basis for an increase in the GMP and/or Contract Time(s); and

6.6.2.1.1.9 The time limit for acceptance of the GMP Proposal.

Review and Adjustment to GMP Proposal.

6.6.2.2.1 After submission of the GMP Proposal, eral Contractor and Design-
Design-Builder has
ny incgnsistencies or
inaccuracies in the information presented, it shall i itten notice to
General Contractor of such comments or findin priate, General
Contractor shall, upon receipt of make appropriate

adjustments to the GMP Proposal.

General Contractor, § basis shall be set forth in an amendment to
this Agreement.

6.6.2.4.1 If
Contractor in

the GMP Proposal, or fails to notify General
fore the date specified in the GMP Proposal that it
e GMP Proposal shall be deemed withdrawn and of
Design-Builder and General Contractor shall meet and

General Contractor, the GMP Proposal shall be deemed accepted and the
parties shall proceed in accordance with Section 6.6.2.3 hereof;

6.6.2.4.1.2 Design-Builder may authorize General Contractor to continue
to proceed with the Work on the basis of reimbursement as provided in
Section 6.1 hereof without a GMP, in which case all references in this
Agreement to the GMP shall not be applicable; or

6.6.2.4.1.3 Design-Builder may terminate this Agreement for convenience
in accordance with Article 8 hereof.

If Design-Builder fails to exercise any of the above options, General Contractor shall have
the right to (i) continue with the Work as if Design-Builder had elected to proceed in
accordance with ltem 6.6.2.4.1.2 above, and be paid by Design-Builder accordingly, unless
and until Design-Builder notifies it in writing to stop the Work, or (ii) suspend performance
of Work in accordance with Section 8.4.

6.7 Savings.

6.7.1 If the sum of the actual Cost of the Work and General Contractor’s Fee is less than the
GMP, as such GMP may have been adjusted over the course of the Project, the difference
(“Savings”) shall be shared as follows:
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[Choose one of the following.]

percent ( %) to General Contractor and
percent ( %) to Design-Builder.

or

The first $ dollars ($ ) of Savings shall be provided to
[choose either General Contractor or Design-Builder] , with the balance of
Savings, if any, shared percent ( %) to General Contractor
and percent (

6.7.2 Savings shall be calculated and paid as part of final pay ection 7.6 hereof, with
the understanding that to the extent General Contractor incurs co i pletion which
would have been payable to General Contractor as a Cost of the Wo i
the Savings in light of the costs so incurred, and General Contractor sha
accordingly.

by Design-Builder

71 Schedule of Values.

7.1.1 Unless required by
of execution of the Agreem
approval a schedule of values
into its respective p

ecution of this Agreement, within ten (10) days
r shall submit for Design-Builder’s review and
k. The Schedule of Values will (i) subdivide the Work
all items comprising the Work and (iii) serve as the
de to General Contractor throughout the work.

7.2

first month after the Date of Commencement, General Contractor shall

( ) day of each month for Design-Builder's
| Contractor’s Application for Payment requesting payment for all Work
te of the Application for Payment. The Application for Payment shall be
accompanied_ by upporting documentation required by the Contract Documents and/or
established eeting required by Section 2.1.1 hereof. Design-Builder will submit General
Contractor’s proper Application for Payment to Owner with Design-Builder’s application. General
Contractor shall also provide Design-Builder with a quarterly reconciliation between billings and
costs.

7.2.2 The Application for Payment may request payment for equipment and materials not yet
incorporated into the Project, provided that (i) Design-Builder is satisfied that the equipment and
materials are suitably stored at either the Site or another acceptable location, (ii) the equipment and
materials are protected by suitable insurance and (iii) upon payment, Design-Builder will receive the
equipment and materials free and clear of all liens and encumbrances.

7.2.3 The Application for Payment shall constitute General Contractor’s representation that the
Work has been performed consistent with the Contract Documents, has progressed to the point
indicated in the Application for Payment, and that title to all Work will pass to Owner free and clear
of all claims, liens, encumbrances and security interests upon the incorporation of the Work into the
Project, or upon General Contractor’s receipt of payment, whichever occurs earlier.

7.2.4 Design-Builder shall make payment on General Contractor's properly submitted and
accurate Application for Payment within days after Design-Builder’s receipt of payment
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7.3

7.4

7.5

from Owner on account of General Contractor’'s monthly Application for Payment, but in each case
less the total of payments previously made, and less amounts properly withheld under this
Agreement.

7.2.5 All discounts offered by Subcontractors, Sub-Subcontractors and suppliers to General
Contractor for early payment shall accrue one hundred percent to General Contractor to the extent
General Contractor advances payment. Unless Design-Builder advances payment to General
Contractor specifically to receive the discount, General Contractor may include in its Application for
Payment the full undiscounted cost of the item for which payment is sought.

Retainage on Progress Payments.

7.3.1  Design-Builder will retain from each of General Contract
percent ( %). Unless mutually a
parties, retainage will be included in Design-Builder’s final payment to tractor, provided
Design-Builder has received such retained amounts fr

Withholding of Payments.

7.4.1 If Design-Builder determines that
or in writing at least five (5) days prior to the
specific amounts Design-Builder intends to
vithholding and the specific measures General
2rns. Design-Builder and General Contractor
to the date payment is due. If the parties
ay General Contractor the uncontested amount
Contractor may pursue its rights under the Contract
reof.

Contractor must take to rectify Design-
will attempt to resolve Design-Builder’s
cannot resolve such concer ign-Bu
of the Application for Payme
Documents, including those un

Substantial Compl

y Design-Builder when it believes the Work, or to the extent
ocuments, a portion of the Work, is substantially complete. Within five
s receipt of General Contractor’s notice, Owner, Design-Builder, and
tly inspect such Work to verify that it is substantially complete in
quirements of the Contract Documents. If such Work is substantially
r shall prepare and issue a Certificate of Substantial Completion that will
set forth (i) t ubstantial Completion of the Work or portion thereof; (ii) the remaining items
of Work that o be completed before final payment; (iii) provisions (to the extent not already
provided in the Contract Documents) establishing Design-Builder's and General Contractor’s
responsibility for the Project’s security, maintenance, utilities and insurance pending final payment;
and (iv) an acknowledgment that warranties commence to run on the date of Substantial Completion,
except as may otherwise be noted in the Certificate of Substantial Completion.

complete,

7.5.2 Within fifteen (15) days after Substantial Completion of the entire Work or, if applicable, any
portion of the Work, and payment to Design-Builder from Owner, Design-Builder shall release to
General Contractor all retained amounts relating, as applicable, to the entire Work or completed
portion of the Work, less an amount equal to: (i) the reasonable value of all remaining or incomplete
items of Work as noted in the Certificate of Substantial Completion; and (ii) all other amounts Design-
Builder is entitled to withhold pursuant to Section 7.4.

7.5.3 Design-Builder, at its option, may use a portion of the Work which has been determined to
be substantially complete provided that (i) a Certificate of Substantial Completion has been issued
for the portion of Work addressing the items set forth in Section 7.5.1 above; (ii) General Contractor
and Design-Builder have obtained the consent of their sureties and insurers, and to the extent
applicable, the appropriate government authorities having jurisdiction over the Project; and (iii)
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7.6

7.7

7.8

7.9

Design-Builder and General Contractor agree that Design-Builder's and/or Owner’'s use or
occupancy will not interfere with General Contractor’s completion of the remaining Work.

Final Payment.

7.6.1  General Contractor shall submit its Final Application for Payment to Design-Builder in
accordance with Section 7.6.2 below. Design-Builder shall make payment on General Contractor’s
properly submitted and accurate Final Application for Payment within ten (10) days after Design-
Builder’s receipt of final payment from Owner on account of General Contractor’s Final Application
for Payment, provided also that General Contractor has satisfied the requirements for final payment
set forth in Section 7.6.2 below.

7.6.2 At the time of submission of its Final Application for eral Contractor shall

provide the following information:

7.6.2.1 an affidavit that there are no claims, obligations or lie ng or unsatisfied
for labor, services, material, equipment, ta or other item rmed, furnished or
incurred for or in connection with the Work whi ill in any way affect Design-Builder’s or
Owner’s interests;

7.6.2.2 a general release executed aiving, upon receipt of final

7.6.2.5 certi i irming that required coverages will remain in effect
i of the Contract Documents.

v Design-Builder waives all claims against General Contractor
General Contractor’s failure to satisfy its payment obligations, if such
r's or Owner’s interests; (ii) General Contractor’s failure to complete the
ontract Documents, including defects appearing after Substantial

7.7.1  General Contractor agrees that all payments to General Contractor hereunder, whether
progress or final payment, or for changes or delays to the Work, shall not be due until after Design-
Builder actually receives payment on account of same from Owner. Notwithstanding the preceding
sentence, Design-Builder shall pay General Contractor within a reasonable time if it has not been
paid by Owner unless Owner’s failure to pay Design-Builder is caused by General Contractor's
failure to perform in accordance with this Agreement.

Interest.
7.8.1 Payments due and unpaid under this Agreement shall bear interest commencing five (5)

days after payment is due at the rate of percent ( %) per
month until paid.

Advance Payments.

7.9.1 Design-Builder has the right, at its sole option, to advance any payment due General
Contractor under this Agreement.
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710 Payment Not Acceptance.

7.10.1 No payment to General Contractor under this Agreement shall be evidence of, or construed
to be, acceptance of defective, faulty, improper or non-conforming work.

7.11  General Contractor’s Payment Obligations.

7.11.1 General Contractor will pay Subcontractors, in accordance with its contractual obligations
to such parties, all the amounts General Contractor has received from Design-Builder on account of
their work. General Contractor will impose similar requirements on Subcontractors to pay those
parties with whom they have contracted. General Contractor will ind fy and defend Owner and
Design-Builder against any claims for payment and mechanic’s j as set,forth in Section 11.3
hereof, providing Design-Builder is not in breach of its contract ' to make undisputed
payment to General Contractor for its Work.

712 Record Keeping and Finance Controls.

such controls as may
be necessary for proper financial management, ol systems in accordance

with generally accepted accounting principle

Work, Design-Builder and Design-Builder’'s™ 8 shall be afforded access to and the right to
audit from time-to-time, upon rea i to General Contractor's records, books,
correspondence, receipts, subcontra orders, vouchers, memoranda and other data
relating to the cost of performing the [
Contractor shall preserve for i
take place at General Contr

after final payment. Such inspection shall
al business hours unless another location and
time is agreed to by the parti rs or markups agreed to by General Contractor and
Design-Builder as part of this A nly subject to audit to confirm that such multiplier or
markup has been ¢ in accor e with'this Agreement, with the composition of such multiplier
or markup not being

Article 8

Stop Work and Termination
8.1

8.1.1 Design-Builder may, without cause and for its convenience, order General Contractor in
writing to stop and suspend the Work. Such suspension shall not exceed sixty (60) consecutive days
or aggregate more than ninety (90) days during the duration of the Project.

8.1.2 General Contractor is entitled to seek an adjustment of the Contract Price and/or Contract
Time(s) if its cost or time to perform the Work has been adversely impacted by any suspension or
stoppage of work by Design-Builder. Notwithstanding anything to the contrary herein, if Design-
Builder’s suspension of the Work is the result of Owner’s suspension of Design-Builder’s work under
the Design-Build Agreement, then Design-Builder shall pay General Contractor only those amounts
Design-Builder actually receives from Owner on account of the Work.

8.2 Design-Builder’s Right to Terminate for Convenience.
8.21 Upon ten (10) days’ written notice to General Contractor, Design-Builder may, for its
convenience and without cause, elect to terminate this Agreement. In such event, Design-Builder

shall pay General Contractor for the following:

8.2.1.1 All Work executed and for proven loss, cost or expense in connection with the Work;
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8.3

8.2.1.2The reasonable costs and expenses attributable to such termination, including
amounts due in settlement of terminated contracts with Subcontractors; and

8.2.1.3[Choose one of the following.]

] The fair and reasonable sums for overhead and profit on the sum of items 8.2.1.1
and 8.2.1.2 above.

or

] Overhead and profit in the amount of
on the sum of items 8.2.1.1 and 8.2.1.2 above.

percent(__ %)

the result of
greement, then
actually receives

8.2.2 If Design-Builder's termination of General Contractor
Owner’s termination of Design-Builder for convenience under the
Design-Builder shall pay General Contractor only those amounts Desi
from Owner on behalf of General Contractor.

Design-Builder’s Right to Terminate for

ovide a sufficient number of skilled workers,
Documents, (iii) comply with applicable Legal
Subcontractors, (v) prosecute the Work with

8.3.1 If General Contractor persiste
(ii) supply the materials required by
Requirements, (iv) timely pay, witho
promptness and diligence to ensure th
times may be adjusted, or
any other rights and remedies provided in the
Contract Documents or by law, tions 8.3.2 and 8.3.3 below.

8.3.2 Upon the
provide written notic
problem cited is cure
receipt of i

nt set forth in Section 8.3.1 above, Design-Builder may
tor that it intends to terminate the Agreement unless the
to be cured, within seven (7) days of General Contractor’s
eral Contractor fails to cure, or reasonably commence to cure, such
er may give a second written notice to General Contractor of its intent to
| seven (7) day period. If General Contractor, within such second seven
, or reasonably commence to cure, such problem, then Design-Builder
ent terminated for default by providing written notice to General Contractor
of such declaration,

8.3.3 Upon declaring the Agreement terminated pursuant to Section 8.3.2 above, Design-Builder
may enter upon the premises and take possession, for the purpose of completing the Work, of all
materials, equipment, scaffolds, tools, appliances and other items thereon, which have been
purchased or provided for the performance of the Work, all of which General Contractor hereby
transfers, assigns and sets over to Design-Builder for such purpose, and to employ any person or
persons to complete the Work and provide all of the required labor, services, materials, equipment
and other items. In the event of such termination, General Contractor shall not be entitled to receive
any further payments under the Contract Documents until the Work shall be finally completed in
accordance with the Contract Documents. At such time, if the unpaid balance of the Contract Price
exceeds the cost and expense incurred by Design-Builder in completing the Work, such excess shall
be paid by Design-Builder to General Contractor. Notwithstanding the preceding sentence, if the
Agreement establishes a GMP, General Contractor will only be entitled to be paid for Work
performed prior to its default. If Design-Builder’s cost and expense of completing the Work exceeds
the unpaid balance of the Contract Price, then General Contractor shall be obligated to pay the
difference to Design-Builder. Such costs and expense shall include not only the cost of completing
the Work, but also losses, damages, costs and expenses, including attorneys’ fees and expenses,
incurred by Design-Builder in connection with the reprocurement and defense of claims arising from
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General Contractor’s default, subject to the waiver of consequential damages set forth in Section
13.7 hereof.

8.3.4 If Design-Builder improperly terminates the Agreement for cause, the termination for cause
will be converted to a termination for convenience in accordance with the provisions of Section 8.2
of the Agreement.

8.4 General Contractor’s Right to Stop Work.

8.4.1 If (i) Owner fails to pay undisputed amounts due to Design-Bui
Agreement for work performed by General Contractor, such failure is
Contractor and General Contractor has not been paid such amoun
to pay any amounts due to General Contractor under this Agre
addition to any other rights afforded under the Contract Do
accordance with Section 8.4.2.

r under the Design-Build
due to the fault of General
i) Design-Builder fails
| Contractor may, in
stop work in

8.4.2 General Contractor shall provide Design-Buil i i [ General Contractor

Builder’s receipt of General Contractor’s notice | not stop work unless it
provides such written notice and the Design- ler i e reason for default within

to make a claim for adjustment to the ige’and Contract Time(s) to the extent it has been
adversely impacted by such stoppag
dispute between the parties, the disput

d in accordance with Article 13 and the parties
will continue performance in 3

.6.
8.5 General Contractor’s Right

8.5.1 GeneralC i to any other rights and remedies afforded under the Contract
Documents or at la i greement for cause for the following reasons:

ys during the duration of the Project, because of court order, any
ity having jurisdiction over the Work, or orders by Design-Builder under

s that are Design-Builder’s responsibility under the Contract Documents which
result in the Work being stopped for sixty-five (65) consecutive days, or more than ninety-
five (95) days during the duration of the Project, even though Design-Builder has not ordered
General Contractor in writing to stop and suspend the Work pursuant to Section 8.1 hereof.

8.5.1.3 Design-Builder’s failure to cure the problems set forth in Section 8.4.1 above within
thirty (30) days after General Contractor has stopped the Work.

8.5.2 Upon the occurrence of an event set forth in Section 8.5.1 above, General Contractor may
provide written notice to Design-Builder that it intends to terminate the Agreement unless the
problem cited is cured, or commenced to be cured, within seven (7) days of Design-Builder’s receipt
of such notice. If Design-Builder fails to cure, or reasonably commence to cure, such problem, then
General Contractor may give a second written notice to Design-Builder of its intent to terminate
within an additional seven (7) day period. If Design-Builder, within such second seven (7) day period,
fails to cure, or reasonably commence to cure, such problem, then General Contractor may declare
the Agreement terminated for default by providing written notice to Design-Builder of such
declaration. In such case, General Contractor shall be entitled to recover in the same manner as if
Design-Builder had terminated this Agreement for its convenience under Section 8.2 of the
Agreement.
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8.6

8.7

9.1

Bankruptcy of Design-Builder or General Contractor.

8.6.1 If either Design-Builder or General Contractor institutes or has instituted against it a case
under the United States Bankruptcy Code (such party being referred to as the “Bankrupt Party”),
such event may impair or frustrate the Bankrupt Party’s ability to perform its obligations under the
Contract Documents. Accordingly, should such event occur:

8.6.1.1 The Bankrupt Party, its trustee or other successor, shall furnish, upon request of
the non-Bankrupt Party, adequate assurance of the ability of thesgBankrupt Party to perform
all future material obligations under the Contract Documen hich assurances shall be
provided within ten (10) days after receiving notice of the r,

8.6.1.2 The Bankrupt Party shall file an appropriate ac i e bankruptcy court to
seek assumption or rejection of the Agreement within sixty stitution of the
bankruptcy filing and shall diligently prosecute such action.

If the Bankrupt Party fails to comply with its foregoing o
entitled to request the bankruptcy court to reject

ankrupt Party shall be
e Agreement terminated

of the non-Bankrupt Party to seek
Documents or by law, including its a
States Bankruptcy Code.

s and remedies provided by the Contract
lief from any automatic stays under the United

Termination for Convenie
8.7.1 Upon ten (10) days’

convenience and
shall pay General C

0 General Contractor, Design-Builder may, for its
to terminate this Agreement. In such event, Design-Builder

ing:
uted and for proven loss, cost or expense in connection with the Work;

able costs and expenses attributable to such termination, including
and amounts due in settlement of terminated contracts with

Article 9

Representatives of the Parties

Design-Builder’s Representatives.

9.1.1 Design-Builder designates the individual listed below as its Senior Representative (“Design-
Builder's Senior Representative”), which individual has the authority and responsibility for avoiding
and resolving disputes under Section 13.4 of the Agreement: (Identify individual’s name, title, address
and telephone numbers.)
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9.2

10.1

9.1.2 Design-Builder designates the individual listed below as its Design-Builder’s
Representative, which individual has the authority and responsibility set forth in Section 3.2 of the
Agreement: (Identify individual’s name, title, address and telephone numbers.)

General Contractor’s Representatives.

9.21 General Contractor designates the individual listed below
(“General Contractor’s Senior Representative”), which individual h

for avoiding and resolving disputes under Section 13.4 of the
title, address and telephone numbers.)

ts Senior Representative
e authority and responsibility
ntify individual's name,

9.2.2 General Contractor designates the j :
Representative, which individual has the aut et forth in Section 2.1.2 of the
Agreement: (Identify individual's name, title, ad :

rticle 10

ce and Bonds

ance Requirements.

is responsible for procuring and maintaining, from insurance companies
the state in which the Project is located, the insurance coverages set
xhibit to this Agreement, with the minimum ratings set forth in said Exhibit
may arise from or out of the performance of this Agreement and obligations

forth in
for certain clai
under the C

10.1.2 General Contractor shall require its Subcontractors and Sub-Subcontractors to procure and
maintain, from insurance companies authorized to do business in the state in which the Project is
located, the insurance coverages set forth in the Insurance Exhibit.

10.1.3 General Contractor’s and its Subcontractors’ and Sub-Subcontractors’ insurance coverage
set forth in the Insurance Exhibit shall specifically delete any design-build or similar exclusions that
could compromise coverages because of the design-build delivery of the Project.

10.1.4 Prior to commencing any services hereunder, General Contractor shall provide Design-
Builder with certificates evidencing that (i) all insurance obligations required by the Contract
Documents are in full force and in effect and will remain in effect for the duration required by the
Contract Documents, and (ii) no insurance coverage will be canceled, renewal refused or materially
changed unless at least thirty (30) days prior written notice is given to Design-Builder.

10.1.5 Except as otherwise stated in the Insurance Exhibit, the insurance policies required herein
shall list Design-Builder, and any other entities required by the Contract Documents, if any, as an
additional insured.
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10.1.6 If any of the foregoing coverages are required to remain in force after final payment, an
additional certificate evidencing continuation of such coverage shall be submitted with the final
Application for Payment.

10.2  Property Insurance.

10.2.1 In accordance with the Contract Documents, Owner or Design-Builder shall procure and
maintain property insurance upon the entire Project.

10.3  Waiver of Subrogation.

10.3.1 Design-Builder and General Contractor waive a other and Owner,
Subcontractors, Design Consultants, Owner’s or Design-Builder’ ontracters, agents and
employees of each and all of them, all damages covered by prop ovided herein,
except such rights as they may have to the proceeds of such insurance’ i der and General

esign Consultants
and Subcontractors and shall require each of them to ude similar waiVers in their contracts.
These waivers of subrogation shall not contain ag tri imitatigffthat will impair the full and

execution of this Agreement.
10.4 Bonds and Other Performance Sec
10.4.1 General Contractor shall provi

payment bond or other performance se
the bonds or other security.)

111 Paten
1111 toF'shall defend any action or proceeding brought against Owner or Design-
Builder d on any/€laim that the Work, or any part thereof, or the operation or use of the Work

hereafter iss sign-Builder shall give prompt written notice to General Contractor of any such
action or proceeding and will reasonably provide authority, information and assistance in the defense
of same. General Contractor shall indemnify and hold harmless Owner and Design-Builder from and
against all damages and costs, including but not limited to attorneys’ fees and expenses awarded
against Owner or Design-Builder in any such action or proceeding. General Contractor agrees to
keep Design-Builder informed of all developments in the defense of such actions.

11.1.2 If Owner is enjoined from the operation or use of the Work, or any part thereof, as the result
of any patent or copyright suit, claim or proceeding, General Contractor shall at its sole expense
take reasonable steps to procure the right to operate or use the Work. If General Contractor cannot
so procure such right within a reasonable time, General Contractor shall promptly, at General
Contractor’s option and at General Contractor’s expense, (i) modify the Work so as to avoid
infringement of any patents or copyrights, or (ii) replace said Work with Work that does not infringe
or violate any such patent or copyright.

11.1.3 Sections 11.1.1 and 11.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright (i) relating to a particular process or
product of a particular manufacturer specified by Owner or Design-Builder, or (ii) arising from
modifications to the Work by Owner or Design-Builder after acceptance of the Work. If the suit, claim
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or proceeding is based upon events set forth in the preceding sentence, Design-Builder shall defend,
indemnify and hold harmless General Contractor to the same extent General Contractor is obligated
to defend, indemnify and hold harmless Design-Builder in Section 11.1.1 above.

11.1.4 The obligations set forth in this Section 11.1 shall constitute the sole agreement between
the parties relating to liability for infringement or violation of any patent or copyright.

11.2 Tax Claim Indemnification.

11.2.1 If, in accordance with Design-Builder’s direction, an exemption
claimed for taxes, Design-Builder shall indemnify, defend and hold
from and against any liability, penalty, interest, fine, tax asses
expenses or costs incurred by General Contractor as a res
Contractor in accordance with Design-Builder’s directive.

all or part of the Work is
less General Contractor
nt, attorneys’ fees or other

11.3  Payment Claim Indemnification.

11.3.1 Providing that Design-Builder is not in breach o
to General Contractor for the Work, General Cop

ion to make payments
efend and hold harmless
t against Owner, Design-

on with the Work. Within three (3) days of
ch a claim or mechanic’s lien has been filed,
5 necessary to discharge said claim or lien,
2n bond. If General Contractor fails to do so,
laim or lien and hold General Contractor liable

receiving written notice from Design-
General Contractor shall commence t
including, if necessary, the furnishing of
Design-Builder will have th disc

1.4

liabilities, including attorneys’ fees and expenses, for bodily injury,
perty damage or destruction (other than to the Work itself) to the extent

Contractor, 0 ne for whose acts any of them may be liable has a claim against any party
indemnified pursuant to Section 11.4.1 above, General Contractor’s indemnity obligation set forth in
Section 11.4.1 above shall not be limited by any limitation on the amount of damages, compensation
or benefits payable by or for General Contractor, Subcontractors or other entity under any employee
benefit acts, including workers’ compensation or disability acts.

11.5 Design-Builder’s General Indemnification.

11.5.1 Design-Builder, to the fullest extent permitted by law, shall indemnify, hold harmless and
defend General Contractor and its officers, directors, employees and agents from and against
claims, losses, damages, liabilities, including attorneys’ fees and expenses, for bodily injury,
sickness or death, and property damage or destruction (other than to the Work itself) but only to the
extent resulting from the negligent acts or omissions of Design-Builder, Design Consultant, Design-
Builder’'s other contractors, anyone employed directly or indirectly by any of them or anyone for
whose acts any of them may be liable.

11.5.2 If an employee of Design-Builder, anyone employed directly or indirectly by Design-Builder,
or anyone for whose acts any of them may be liable has a claim against any party indemnified
pursuant to Section 11.5.1 above, Design-Builder’s indemnity obligation set forth in Section 11.5.1
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11.6

121

12.2

12.3

12.4

above shall not be limited by any limitation on the amount of damages, compensation or benefits
payable by or for Design-Builder, Design Consultant, Design-Builder’s other contractors, or other
entity under any employee benefit acts, including workers’ compensation or disability acts.

Limited Recourse.

11.6.1 None of the obligations set forth in this Agreement (on behalf of any Party) constitute
personal obligations of any natural persons who are the officers, shareholders, members, partners,
employees or agents of any Party unless the natural person is expressly identified as a contracting
party. All Parties to this Agreement shall not seek recourse against anynatural person described
herein. This provision, however, shall not protect such natural p s from liability for willful
misconduct, illegal acts or intentional violation of any duty of corpg

Article 12
Changes to the Contr

Owner-Generated Changes.

12.1.1 If Owner issues changes affectin
Design-Builder, to meet with Design-
Contractor shall only be entitled to
attributable to such Owner-generated
adjustments from Owner. If isputes the adjustment, such dispute shall be

er to review and discuss the changes. General
in its Contract Price and Contract Time(s)

Chang

12.3.1

Desig and General Contractor, stating their agreement upon all of the following:

12.3 scope of the change in the Work;

12.3.1.2 The amount of the adjustment to the Contract Price; and

12.3.1.3 The extent of the adjustment to the Contract Time(s).
12.3.2 All changes in the Work authorized by applicable Change Order shall be performed under
the applicable conditions of the Contract Documents. Design-Builder and General Contractor shall
negotiate in good faith and as expeditiously as possible the appropriate adjustments for such
changes.
12.3.3 If Design-Builder requests a proposal for a change in the Work from General Contractor and
subsequently elects not to proceed with the change, a Change Order shall be issued to reimburse
General Contractor for reasonable costs incurred for preparing the proposal.
Work Change Directives.
12.4.1 A Work Change Directive is a written order prepared and signed by Design-Builder directing

a change in the Work prior to agreement on an adjustment in the Contract Price and/or the Contract
Time(s).
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12,5

12.6

12.7

12.4.2 Design-Builder and General Contractor shall negotiate in good faith and as expeditiously as
possible the appropriate adjustments for the Work Change Directive. Upon reaching an agreement,
the parties shall prepare and execute an appropriate Change Order reflecting the terms of the
agreement.

Minor Changes in the Work.

12.5.1 Minor changes in the Work do not involve an adjustment in the Contract Price and/or
Contract Time(s) and do not materially and adversely affect the Work, ineluding the design, quality,
performance and workmanship required by the Contract Documen esign-Builder may make
, provided, however,
such changes.

Contract Price Adjustment.

12.6.1 The increase or decrease in Contract Price r. i the Work shall be
determined by one or more of the following methods:

12.6.1.1 Unit prices set forth in the Ag uently agreed between the
parties;

12.6.1.2 A mutually accept g properly itemized and supported by sufficient
substantiating data to permit |

12.6.1.4 |If an incre cannot be agreed to as set forth in items 12.6.1.1

ilder issues a Work Change Directive, the cost of the

12.6.2 I[f unit prices set forth in the Contract Documents or are subsequently agreed to by the
parties, but ' n of such unit prices will cause substantial inequity to Design-Builder or
General Con ecause of differences in the character or quantity of such unit items as originally

contemplated, such unit prices shall be equitably adjusted.

12.6.3 If Design-Builder and General Contractor disagree upon whether General Contractor is
entitled to be paid for any services required by Design-Builder, or if there are any other
disagreements over the scope of Work or proposed changes to the Work, Design-Builder and
General Contractor shall resolve the disagreement pursuant to Article 13 hereof. As part of the
negotiation process, General Contractor shall furnish Design-Builder with a good faith estimate of
the costs to perform the disputed services in accordance with Design-Builder’s interpretations. If the
parties are unable to agree and Design-Builder expects General Contractor to perform the services
in accordance with Design-Builder’s interpretations, General Contractor shall proceed to perform
the disputed services, conditioned upon Design-Builder issuing a written order to General Contractor
(i) directing General Contractor to proceed and (ii) specifying Design-Builder’s interpretation of the
services that are to be performed.

Emergencies.

12.7.1 In any emergency affecting the safety of persons and/or property, General Contractor shall
act, at its discretion, to prevent threatened damage, injury or loss. Any change in the Contract Price
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and/or Contract Time(s) on account of emergency work shall be determined as provided in this
Article 12.

Article 13

Contract Adjustments and Disputes

13.1 Requests for Contract Adjustments and Relief.

13.1.1 If either General Contractor or Design-Builder believes thatg
other for any event arising out of or related to the Work or th
written notice to the other party of the basis for its claim for relief.
with specific notice requirements contained in applicable sections cuments and,
if possible, be made prior to incurring any cost or expense. General C provide Design-
Builder written notice of claims for which Owner may ible i i t time for Design-

entitled to relief against the

exceed ten (10) days, after the occurrence givin f or after the claiming party
reasonably should have recognized the eve i to the request, whichever is
later. The claimant shall provide more co
days of the initial notice. The more ¢ 1 ion shall be in accordance with the Contract
Documents and shall include sufficie
giving rise to the claim for relief, the sp | adjustment or relief requested and the basis

13.2 Dispute Avoidance and Reso

13.2.1 The parties'are i working with each other throughout the Project and agree
to communicate regule v er at all times so as to avoid or minimize disputes or
ents do arise, General Contractor and Design-Builder each

13.3

resolved pursuant to the dispute resolution clause set forth in the Design-Build Agreement. Both
Design-Builder and General Contractor agree to cooperate in the presentation and prosecution or
defense of Owner Disputes. If, after a request for an extension of time or additional compensation
from General Contractor, Design-Builder believes that the event causing the delay or additional
compensation is the responsibility of Owner, then Design-Builder will cooperate with and assist
General Contractor in presenting a request for an extension of time or additional compensation to
Owner. Notwithstanding the above, Design-Builder reserves the right not to submit a claim to Owner.
In such cases, the claim shall be resolved pursuant to Section 13.4.

13.3.2 Notwithstanding any other provisions herein to the contrary, Design-Builder and General
Contractor each agree to accept the relief as to a time extension or additional compensation
obtained from Owner, if any, as well as all other aspects of the final decision following appeal or the
expiration of the time for appeal, as full and final resolution of any Owner Dispute.

13.3.3 If Design-Builder asserts a claim against Owner involving General Contractor, each party
shall bear its own costs for outside counsel and third-party consultants retained to prosecute claims
against Owner and for any other litigation costs. Each party shall present its portion of the claim to
Owner.
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134

13.5

13.3.4 If Owner contends that the Contract Documents have been breached, or otherwise asserts
a claim or set-off against Design-Builder, the party determined to be responsible for the breach either
by settlement or by the trier of fact shall be responsible for all costs occasioned by the breach,
including counsel and litigation costs. If the trier of fact fails to determine the relative degrees of fault
of Design-Builder and General Contractor in connection with any claim by Owner, then Design-
Builder and General Contractor agree that the allocation of fault shall be determined pursuant to
Section 13.4.

Disputes Not Involving Owner.

13.4.2 If a claim, dispute or controversy cannot b on 13.4.1, Design-
Builder’s Senior Representative and General Contracto nior Representative, upon the request
of either party, shall meet as soon as convenient j i
after such a request is made, to attempt to re
prior to any meetings between the Senig i arties will exchange relevant
information that will assist the parties in reselVvi aim, dispute or controversy.

13.4.3 If after meeting the Senior Re i determine that the claim, dispute or controversy
cannot be resolved on terms satisfact i
days of the conclusion of the meetin
controversy to non-binding ion. Th
impartial mediator, or if the
Arbitration Association (“AAA”)
will be governed by dhe
if the parties cannot

or Representatives the claim, dispute or
ion shall be conducted by a mutually agreeable
so dgree, a mediator designated by the American
onstruction Industry Mediation Rules. The mediation
uant to a mediation agreement negotiated by the parties or,
es established by the mediator. Unless otherwise mutually

utes or controversies between the parties arising out of or relating to the
Agreement, ch thereof, which have not been resolved in accordance with the procedures
set forth in S 13.4 above, shall be decided by arbitration in accordance with the Construction
Industry Arbitration Rules of the AAA then in effect, unless the parties mutually agree otherwise.

13.5.2 The award of the arbitrator(s) shall be final and binding upon the parties without the right of
appeal to the courts. Judgment may be entered upon it in accordance with applicable law by any
court having jurisdiction thereof.

13.5.3 General Contractor and Design-Builder expressly agree that any arbitration pursuant to this
Section 13.5 may be joined or consolidated with any arbitration involving any other person or entity
(i) necessary to resolve the claim, dispute or controversy, or (ii) substantially involved in or affected
by such claim, dispute or controversy. Both Design-Builder and General Contractor will include
appropriate provisions in all contracts they execute with other parties in connection with the Project
to require such joinder or consolidation.

13.5.4 The prevailing party in any arbitration, or any other final, binding dispute proceeding upon
which the parties may agree, shall be entitled to recover from the other party reasonable attorneys’
fees and expenses incurred by the prevailing party.
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13.6

Duty to Continue Performance.

13.6.1 Unless provided to the contrary in the Contract Documents, General Contractor shall
continue to perform the Work and Design-Builder shall continue to satisfy its payment obligations to
General Contractor, pending the final resolution of any dispute or disagreement between Design-
Builder and General Contractor.

13.7 CONSEQUENTIAL DAMAGES.
13.7.1 NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY (EXCEPT AS SET
FORTH IN SECTION 13.7.2 BELOW), NEITHER DESIGN- DER NOR GENERAL
CONTRACTOR SHALL BE LIABLE TO THE OTHER FOR ANY SEQUENTIAL LOSSES OR
DAMAGES, WHETHER ARISING IN CONTRACT, W (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, INCL T NOJ LIMITED TO
LOSSES OF USE, PROFITS, BUSINESS, REPUTATION OR FIN
13.7.2 The consequential damages limitation set fort ntended to affect (i)
the payment of liquidated damages, if any, set forth in A 5 of this Agreement, which both parties
recognize have been established, in part, to rei i ome damages that might
otherwise be deemed to be consequential or (ii)a j ontractor for consequential
damages that may be imposed upon DesigatB uild Agreement.

141  Assignment.
14.1.1 Neither Ge ) Design-Builder shall, without the written consent of the
other, assign, transfe i portion or part of the Work or the obligations required by the
Contract Documents.

14.2

and General Contractor intend that the provisions of the Contract

Documents are binding upon the parties, their employees, agents, heirs, successors and assigns.

14.3 Governing L
14.3.1 The Agreement and all Contract Documents shall be governed by the laws of the location
of the Project, without giving effect to its conflict of law principles.

14.4  Severability.
14.4.1 |If any provision or any part of a provision of the Contract Documents shall be finally
determined to be superseded, invalid, illegal or otherwise unenforceable pursuant to any applicable
Legal Requirements or court order, such determination shall not impair or otherwise affect the
validity, legality or enforceability of the remaining provisions or parts of the provisions of the Contract
Documents, which shall remain in full force and effect as if the unenforceable provision or part were
deleted.

14.5 No Waiver.
14.5.1 The failure of either Design-Builder or General Contractor to insist, in any one or more
instances, on the performance of any of the obligations required by the other under the Contract
Documents shall not be construed as a waiver or relinquishment of such obligation or right with
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respect to future performance.
14.6 Headings.

14.6.1 The headings used in this Agreement, or any other Contract Document, are for ease of
reference only and shall not in any way be construed to limit or alter the meaning of any provision.

14.7 Notice.

14.7.1 Whenever the Contract Documents require that notice be provi
will be deemed to have been validly given (i) if delivered in perso
receive such notice, (ii) four (4) days after being sent by registered
to the address indicated in the Agreement, (iii) if transmitted b
machine-generated confirmation that notice was received at the e intended recipient or
(iv) by electronic mail, by the time frame stated in the email-genera i i at notice was
received by the email of the intended recipient.

to the other party, notice
he individual intended to
rtified mail, postage prepaid

14.8 Amendments.

14.8.1 The Contract Documents may not be r nded in any way except in
writing signed by a duly authorized represes

14.9  Survival.
14.9.1 General Contractor’s obligatio

specifically survive the completion of all
General Contractor and the i

der by General Contractor, final payment to
ment for any reason.

ectronic Data
15.1

oghize that Contract Documents, including drawings, specifications and
three-dimensional madeling (such as Building Information Models) and other Work Product may be
transmitted esign-Builder, General Contractor and others in electronic media as an
alternative to hard copies (collectively “Electronic Data”).

15.2 Transmission of Electronic Data.

15.2.1 Design-Builder shall determine, after consultation with General Contractor, the software and
the format for the transmission of Electronic Data. Each party shall be responsible for securing the
legal rights to access the agreed-upon format, including, if necessary, obtaining appropriately
licensed copies of the applicable software or electronic program to display, interpret and/or generate
the Electronic Data.

15.2.2 Neither party makes any representations or warranties to the other with respect to the
functionality of the software or computer program associated with the electronic transmission of
Work Product. Unless specifically set forth in the Agreement, ownership of the Electronic Data does
not include ownership of the software or computer program with which it is associated, transmitted,
generated or interpreted.

15.2.3 By transmitting Work Product in electronic form, the transmitting party does not transfer or
assign its rights in the Work Product. The rights in the Electronic Data shall be as set forth in Article
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18 of the Agreement. Under no circumstances shall the transfer of ownership of Electronic Data be
deemed to be a sale by the transmitting party of tangible goods.

15.3 Electronic Data Protocol.

15.3.1 The parties acknowledge that Electronic Data may be altered or corrupted, intentionally or
otherwise, due to occurrences beyond their reasonable control or knowledge, including but not
limited to compatibility issues with user software, manipulation by the recipient, errors in transcription
or transmission, machine error, environmental factors and operator error. Consequently, the parties
understand that there is some level of increased risk in the use Electronic Data for the
communication of design and construction information and, in consid n of this, agree, and shall
nts to agree, to the

in writing.

15.3.3 The Electronic Data represents the inforps
change. Therefore, the parties shall agree C ation by the author to the
recipient of any changes which may therea nic Data, which protocol shall

15.3.4 The transmitting party specific ims warranties, expressed or implied, including,
but not limited to, implied warranties o and fitness for a particular purpose, with
respect to the media transmi . However, transmission of the Electronic Data
via electronic means shall no gate‘any duties pursuant to the applicable standard of
care with respect to the creatio nic Data, unless such data is materially changed or

15.4 In the event the Desig ent contains a provision governing Electronic Data, and there
is a confli vision in the Design-Build Agreement and this Article 15, the provision
nt takes precedence, notwithstanding the order of precedence set forth

Article 16

Confidential Information

16.1  Confidential and/or Proprietary Information.

16.1.1 Confidential Information is defined as information which is determined by the transmitting
party to be of a confidential or proprietary nature and: (i) the transmitting party identifies as either
confidential or proprietary; (ii) the transmitting party takes steps to maintain the confidential or
proprietary nature of the information; and (iii) the document is not otherwise available in or
considered to be in the public domain. The receiving party agrees to maintain the confidentiality of
the Confidential Information and agrees to use the Confidential Information solely in connection with
the Project and to execute any such additional agreements as may be required by Owner or Design-
Builder with respect to such information..

16.1.2 In the event the Design-Build Agreement contains a provision governing Confidential
Information, and there is a conflict between the provision in the Design-Build Agreement and this
Article 16, the provision in the Design-Build Agreement takes precedence, notwithstanding the order
of precedence set forth in Section 1.4.2.
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Article 17

Work Product
171 Work Product.

17.1.1 The General Contractor shall have no ownership and property rights in any drawings,
specifications and other documents and electronic data (“Work Product”) furnished by Design-
Builder to General Contractor under this Agreement. Design-Builder s be granted ownership of
all Work Product, if any, furnished by General Contractor to Design- er under this Agreement.

17.2  Indemnification for Use of Work Product.
17.2.1 If consent to re-use is given by written agreement and ei i er or General

it shall do so at its sole risk and without liability or legal ty, Owner or anyone
working through them. Such party further agrees that it

C s, losses and expenses,
e Work Product on another
project.

18.1 Other provisions, if any, are a

Damages, etc., as the p . commercially appropriate.)

3.5.1 through 13.5.3 of the Agreement, the parties may want to delete
ns and include the following alternative dispute resolution clause.]

] Any claims, disputes or controversies between the parties arising out of or related to the
Agreement, or the breach thereof which have not been resolved in accordance with the procedures
set forth in Section 13.4 herein shall be resolved in a court of competent jurisdiction in the state in
which the Project is located.

DBIA Document No. 550 Page 38

Standard Form of Agreement Between Design-Builder and General Contractor - Cost Plus Fee with an Option for a GMP
© 2022 Design-Build Institute of America



In executing this Agreement, Design-Builder and General Contractor each individually represents that it has
the necessary financial resources to fulfill its obligations under this Agreement, and each has the necessary
corporate approvals to execute this Agreement, and perform the Work described herein.

DESIGN-BUILDER: GENERAL CONTRACTOR:

(Name of Design-Builder) (Name of General Contractor)

(Signature) (Signature)

Printed Name: Printed Name:

Title:

Date:

nted in blue. This is a printable copy and an
occur when documents are reproduced.

Caution: An original DBIA document has t
original assures that changes will not be o
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