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STANDARD DESIGN-BUILD AGREEMENT AND GENERAL
CONDITIONS BETWEEN OWNER AND DESIGN-BUILDER
(Where the Basis of Payment is the Cost of the Work Plus a Fee with a
Guaranteed Maximuim Price)

This document was developed through a collaborative effort of entities representing a wide cross-section
of the construction industry. The organizations endorsing this document believe it represents a fair and
reasonable consensus among the collaborating parties of allocation of risk and responsibilities in an effort
to appropriately balance the critical interests and concerns of all project participants.

These endorsing organizations recognize and understand that users of this document must review and
adapt this document to nieet their pariicular needs, the specific requirements of the project, and applicable
laws. Users are encouraged to consuli legal, insurance and surety advisors before modifying or completing
this document. Further information on this document and the perspectives of endorsing organizations is
available in the ConsensusDOCS Guidebook.
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AMENDMENT NO. 1

This Agreement has important legal and insurance consequences. Consuiiations with an attorney and with
surety consultants are encouraged with respect to its completion or modification. Notes indicate where
information is to be inserted to compleie this Agreement.

ARTICLE 1
AGREEMENT
This Agreement is made this day of in the year , by
and between the
OWNER
and the

DESIGN-BUILDER

for services in connection with thé following PROJECT:

Notice to the Parties shall be given at the above addresses.
ARTICLE 2

GENERAL PROVISIONS

2.1 TEAM RELATIONSHIP The Owner and the Design-Builder agree to proceed with the Project on the
basis of trust, good faith and fair dealing and shall take all actions reasonably necessary to perform this
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Agreement in an economical and timely manner, including consideration of design modifications and
alternative materials or equipment that will permit the Work to be constructed within the Guaranteed
Maximum Price (GMP) and by the Dates of Substantial Completion and Final Completion if they are
established by Amendment No. 1. The Design-Builder agrees to procure or furnish, as permitted by the
law of the State in which the Project is located, the design phase services and construction phase
services as set forth below.

2.1.1 The Design-Builder represents that it is an independent contractor and that it is familiar with
the type of work it is undertaking.

2.1.2 Neither the Design-Builder nor any of its agents or employees shall act on behalf of or in the
name of the Owner unless authorized in writing by the Owner's Representative.

2.1.3 The Owner and the Design-Builder shall perform their obligations with integrity; ensuring at a
minimum that:

2.1.3.1 conflicts of interest shall be avoided or disclosed prompily to the other Party; and

2.1.3.2 The Design-Builder and the Owner warrant that they have not and shall not pay nor
receive any contingent fees or gratuities to or from the other Party including their agents,
officers and employees, Subcontractors or others for whom they may obe liable, to secure
preferential treatment.

2.2 ARCHITECT/ENGINEER Architectural and engineering services shall be procured from licensed,
independent design professionals retained by the Design-Builder or furnished by licensed eniployees of
the Design-Builder, as permitted by the law of the &iate in which the Project is located. The person or
entity providing architectural and engineering services shall be referred to as the Architect/Engineer. If the
Architect/Engineer is an independent design professional, the architectural and engineering services shall
be procured pursuant to a separate agreement between the Design-Builder and the Architect/Engineer.
The Architect/Engineer for the Project is

2.3 EXTENT OF AGREEMENT This Agreement.is solely for the bengfit of the Parties, represents the
entire and integrated agreement between the Parties, and supersedes all prior negotiations,
representations or agreements, either written or oral. The Owner and the Design-Builder agree to look
solely to each other with respect to the performance of the Agreement. The Agreement and each and
every provision isfor the exclusive benefit of the Owner and the Design-Builder and not for the benefit of
any third party ncr any third party beneficiary, except to the exient expressly provided in the Agreement.

2.4 DEFINITIONS

2.4.1 The Contract Documents consist of:

a. Change Orders and written amendments to this Agreement including exhibits and
appendices; signed by both the Owner and the Design-Builder, including Amendment No. 1 if
executed;

b. this Agreement except for the existing Contract Documents set forth in item e. below;

c. the most current documents approved by the Owner pursuant to Subparagraph 3.1.4, 3.1.6
or3.1.7;

d. the information provided by the Owner pursuant to Clause 4.1.2.1;

e. the Contract Documents in existence at the time of execution of this Agreement which are
set forth in Article 15; and
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f. the Owner's Program provided pursuant to Subparagraph 4.1.1.

In case of any inconsistency, conflict or ambiguity among the Contract Documents, the
documents shall govern in the order in which they are listed above.

2.4.2 The term Day shall mean calendar day, unless otherwise specifically defined.

2.4.3 Design-Builder's Fee means the compensation paid to the Design-Builder for salaries and
other mandatory or customary compensation of the Design-Builder's employees at its principal and
branch offices except employees listed in Subparagraph 8.2.2, general and administrative expenses
of the Design-Builder's principal and branch offices other than the field office, and the
Design-Builder's capital expenses, including interest on the Design-Builder's capital employed for the
Work, and profit.

2.4.4 Defective Work is any portion of the Work not in conformance with the Contract Documents
as more fully described in Paragraph 3.8.

2.4.5 The term Fast-track means accelerated scheduling which involves commencing construction
prior to the completion of drawings and specifications and then using means such as bid packages
and efficient coordination to compress the overallischedule.

2.4.6 Final Completion occurs on the date when the Design-Builder's-obligations under this
Agreement are complete and accepted by.the Owner and final payment becomes due and payable.

2.4.7 A Material Supplier is a party or entity retained by the Design-Builder to provide material and
equipment for the Work.

2.4.8 Others means other contraciors and all persons at the Worksite' who are not employed by
Design-Builder, its Subcontractors or Material Suppliers.

2.4.9 The term Overhead shall mean 1) payroll costs and other compensation of Contractor
employees in the Contractor's principal and branch offices; 2) general and administrative expenses of
the Contractor's principal-and branch officés including deductibles paid on any insurance policy,
charges against the Contractor for delinquent payments, and costs related to the correction of
defective work; and 3) the Contractor's capital expenses, including interest on capital used for the
Work.

2.4.10 The Owner is the person or entiity identified as such in this Agreement and includes the
Owner's Représentative.

2.4.11 The Owner's Program is an initial deseription of the Owner's objectives, that may include
budget and time criteria, space requirements and relationships, flexibility and expandability
requirements, special equipment and systems, and site requirements.

2.4.12 The Project, as identified-in-Article 1, is the building, facility or other improvements for which
the Design-Builder is to perform the Work under this Agreement. It may also include improvements
to be undertaken by the Owner or Others.

2.4.13 A Subcontractor is a party or entity retained by the Design-Builder as an independent
contractor to provide the onsite labor, materials, equipment or services necessary to complete a
specific portion of the Work. The term Subcontractor does not include the Architect/Engineer or any
Separate contractor employed by the Owner or any separate contractor's subcontractors.

2.4.14 Substantial Completion of the Work, or of a designated portion, occurs on the date when the
Design-Builder's obligations are sufficiently complete in accordance with the Contract Documents so
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that the Owner may occupy or utilize the Project, or a designated portion, for the use for which it is
intended, in accordance with Paragraph 10.4. The issuance of a Certificate of Occupancy is not a
prerequisite for Substantial Completion if the Certificate of Occupancy cannot be obtained due to
factors beyond the Design-Builder's control. This date shall be confirmed by a Certificate of
Substantial Completion signed by the Owner and the Design-Builder. The Certificate shall state the
respective responsibilities of the Owner and the Design-Builder for security, maintenance, heat,
utilities, or damage to the Work, and insurance. The Certificate shall also list the items to be
completed or corrected, and establish the time for their completion and correction, within the time
frame, if any, established in Amendment No. 1 for the Date of Final Completion.

2.4.15 A Sub-subcontractor is a party or entity who has an agreement with a Subcontractor to
perform any portion of the Subcontractor's work.

2.4.16 Terrorism means a violent act, or an act that is dangerous to human life, property or
infrastructure, that is committed by an individual or individuals and that appears to be part of an
effort to coerce a civilian population or to influence the policy or affect the conduct of any
government by coercion. Terrorism includes, but is not limited to, any act certified by the United
States Secretary of Treasury as an act of terrorism.pursuant to the Terrorism Risk Insurance Act, as
amended.

2.4.17 The Work is the Design Phase services procured or furnished in accordance with Paragraph
3.1, the GMP Proposal provided in accordance with Paragraph 3.2, the Construction Phase services
provided in accordance with Paragraph 3.3, Additional services that may be provided in_accordance
with Paragraph 3.10, and other services which are necessary to complete the Project in accordance
with and reasonably inferable from the Contract Documenis.

2.4.18 Worksite means the geographical area at the location mentioned in Article 1 where the Work
is to be performed.

ARTICLE 3
DESIGN-BUILDER'S RESPONSIBILITIES

The Design-Builder shall be responsible for procuring or furnishing the design and for the construction of
the Work consistent with the Owner's Program, as such Program may be modified by the Owner during
the course of the Work. The Design-Builder shall exercise reasonable skill and judgment in the
performance of its services consistent with the team relationship described in Paragraph 2.1, but does not
warrant nor guarartee schedules and estimates other than those that are part of the GMP proposal.

The Design-Builder and the Owner may establish a Fast-track approach to the design and construction
services necessary to compleie the Project. Such agreement establishing a Fast-track approach and the
Schedule of the Work shall be included as an exhibit to this Agreement. In the absence of such
agreement, the Parties shall proceed-in accordance with Paragraphs 3.1 and 3.3 below.

3.1 DESIGN PHASE SERVICES

3.1.1 PRELIMINARY EVALUATION The Design-Builder shall review the Owner's Program to
ascertain the requirements of the Project and shall verify such requirements with the Owner. The
Design-Builder's review shall also provide to the Owner a preliminary evaluation of the site with
regard to access, traffic, drainage, parking, building placement and other considerations affecting the
building, the environment and energy use, as well as information regarding applicable governmental
laws, regulations and requirements. The Design-Builder shall also propose alternative architectural,
civil, structural, mechanical, electrical and other systems for review by the Owner, to determine the
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