Exhibit D - Consultant Contract Terms and Conditions

LESSOR shall include the following provisions in its contract an independent
consultant, hereinafter called CONSULTANT, providing the services described in Exhibit
C — Scope of Consultant Services.

1. COMPLIANCE WITH APPLICABLE LAWS:

CONSULTANT agrees to comply with all local, state and federal laws and
regulations applicable to the services covered by this Agreement. CONSULTANT further
agrees to comply with all applicable local, state and federal licensure and certification
requirements.

2. LESSOR'’S LICENSE TO USE DOCUMENTS

The parties recognize that under Civil Code section 980, CONSULTANT is the
exclusive owner of the design and other documents created by CONSULTANT pursuant
to this Agreement, and CONSULTANT may control the distribution and use of said
documents. CONSULTANT agrees that LESSOR, upon termination or cancellation of this
Agreement for any reason whatsoever, shall acquire a license to copy, reproduce, and
use for its own purposes, said documents. More specifically, CONSULTANT agrees that
LESSOR may use said documents for completion of its tenant improvement project even
though CONSULTANT’S services may have been terminated. CONSULTANT shall be
entitled to no additional compensation for use by LESSOR of these documents.

3. CONFIDENTIAL INFORMATION:

In performance of its obligations under this Agreement, CONSULTANT may
receive information that is confidential under local, state or federal law. CONSULTANT
hereby agrees to protect all confidential information in conformance with any and all
applicable local, state and federal laws and regulations.

4. NUCLEAR FREE HUMBOLDT COUNTY ORDINANCE COMPLIANCE:

CONSULTANT certifies by its signature below that it is not a Nuclear Weapons
Contractor, in that CONSULTANT is not knowingly or intentionally engaged in the
research, development, production or testing of nuclear warheads, nuclear weapons
systems or nuclear weapons components, as defined by the Nuclear Free Humboldt
County Ordinance. CONSULTANT agrees to notify LESSOR immediately if it becomes
a Nuclear Weapons Contractor as defined above. LESSOR may immediately terminate
this Agreement if it determines that the foregoing certification is false or if CONSULTANT
subsequently becomes a Nuclear Weapons Contractor.

5. INSURANCE REQUIREMENTS:

CONSULTANT shall maintain, throughout the period of this agreement and any
extended term thereof, the following policies of insurance placed with insurers authorized
to do business in California with a current A.M. Bests rating of no less than A:VII or its
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equivalent against injury/death to persons or damage to property which may arise from
or in connection with the activities hereunder of LESSOR, its agents, officers, directors,
employees, licensees, invitees, assignees or subcontractors.

A. Comprehensive or Commercial General Liability Insurance

Comprehensive or Commercial General Liability Insurance at least as broad as
Insurance Services Office Commercial General Liability coverage (occurrence form CG
0001), in an amount of Two Million Dollars ($2,000,000) per occurrence for any one
incident, including, but not limited to, personal injury, death and property damage. If a
general aggregate limit is used, either the general aggregate limit shall apply separately
to this project or the general aggregate shall be twice the required occurrence limit.

B. Professional Liability Insurance

Error and Omission Coverage, including coverage in an amount of no less than
Two Million Dollars ($2,000,000) for each occurrence, Four Million Dollars ($4,000,000)
general aggregate. Said insurance shall be maintained for the period of three (3) years
from completion of services.

C. Workers’ Compensation Insurance Coverage

If required by California law, and in accordance with the statutory limits set forth
therein. Said policy shall contain or be endorsed to contain a waiver of subrogation
against COUNTY, its officers, agents, and employees.

6. NONDISCRIMINATION COMPLIANCE:

A. Professional Services and Employment. In connection with the execution
of this Agreement, CONSULTANT shall not discriminate in the provision of professional
services or against any employee or applicant for employment because of race, religion
or religious creed, color, age (over forty (40) years of age), sex (including gender identity
and expression, pregnancy, childbirth and related medical conditions), sexual orientation
(including heterosexuality, homosexuality and bisexuality), national origin, ancestry,
marital status, medical condition (including cancer and genetic characteristics), mental or
physical disability (including HIV status and AIDS), political affiliation, military service, or
any other classification protected by local, state or federal laws and regulations. Nothing
herein shall be construed to require employment of unqualified persons.

B. Compliance with Anti-Discrimination Laws. CONSULTANT further assure
that they will abide by the provisions of Title VI and Title VII of the Civil Rights Act of 1964,
Section 504 of the Rehabilitation Act of 1973, as amended, the Age Discrimination Act of
1975, California Welfare and Institutions Code Section 10000, CDSS MPP Division 21,
United States Executive Order 11246, as amended, and any other applicable local, state
and federal laws and regulations. Practices in hiring, compensation, benefits and firing
are among the employment practices subject to this requirement.
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7. DRUG-FREE WORKPLACE CERTIFICATION:

By executing this Agreement, CONTRACTOR certifies that it will comply with the
requirements of the Drug-Free Workplace Act of 1990 (California Government Code
Sections 8350 et seq.) and will provide a drug-free workplace by doing all of the following:

A. Drug-Free Policy Statement. Publish, as required by California
Government Code Section 8355(a)(1), a Drug-Free Policy Statement which notifies
employees that the unlawful manufacture, distribution, dispensation, possession or use
of a controlled substance is prohibited, and specifies the actions to be taken against
employees for violations.

B. Drug-Free Awareness Program. Establish, as required by California
Government Code Section 8355(a)(2), a Drug-Free Awareness Program which informs
employees about the following:

1. The dangers of drug abuse in the workplace;
2. CONTRACTOR’s policy of maintaining a drug-free workplace;

3. Any available counseling, rehabilitation and employee assistance
programs; and

4, Penalties that may be imposed upon employees for drug abuse
violations.
C. Drug-Free Employment Agreement. Ensure, as required by California

Government Code Section 8355(a)(3), that every employee who provides services
hereunder will:

1. Receive a copy of CONTRACTOR’s Drug-Free Policy Statement;
and

2. Agree to abide by the terms of CONTRACTOR’s Drug-Free Policy
as a condition of employment.

D. Effect of Noncompliance. Failure to comply with the above-referenced
requirements may result in suspension of payments under this Agreement and/or
termination thereof, and CONTRACTOR may be ineligible for award of future contracts if
COUNTY determines that the foregoing certification is false or if CONTRACTOR violates
the certification by failing to carry out the above-referenced requirements.

8. COMPLIANCE WITH APPLICABLE LAWS AND LICENSURE REQUIREMENTS:
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CONSULTANT agrees to comply with any and all local, state and federal laws,
regulations, policies and procedures applicable to the services covered by this
Agreement. CONSULTANT further agrees to comply with any and all applicable local,
state and federal licensure and certification requirements.

9. PROVISIONS REQUIRED BY LAW:

This Agreement is subject to any additional local, state and federal restrictions,
limitations, or conditions that may affect the provisions, terms or funding of this
Agreement. This Agreement shall be read and enforced as though all legally required
provisions are included herein, and if for any reason any such provision is not included,
or is not correctly stated, the parties agree to amend the pertinent section to make such
insertion or correction.

10. STANDARD OF PRACTICE:

CONSULTANT warrants that it has the degree of learning and skill ordinarily
possessed by reputable professionals practicing in similar localities in the same
profession and under similar circumstances. CONSULTANT’s duty is to exercise such
care, skill and diligence as professionals engaged in the same profession ordinarily
exercise under like circumstances.



