
 

 

APPENDIX C 
 

Confidentiality and Access Agreements 



CONFIDENTIALITY AND ACCESS AGREEMENT 

This CONFIDENTJALJTY AND ACCESS AGREEMENT ("Agreement") is made and 
entered into as of _18_ day of __ June __ 2014 by and between RAM DEVELOPMENT 
COMPANY, a Florida corporation, c/o Ram Realty Services, 480 I PGA Boulevard, Palm Beach 
Gardens, Florida 33418, Attn: Hugo Pacanins, Vice President of Development, 
hpacanins@ramrealestate.com; and · Karen D. Geller, General Counsel, 
kgeller@ramrealestate.com; facsimile: 561.282.4806 ("Purchaser") and The Institute For 
Regional Conservation, 22601 SW 152"d Ave, Miami, Fl. Attn: _(Sarah Martin) email: 
martin@regionalconservation.org facsimile: ("Contractor''). 

A. WHEREAS, Purchaser has entered into a Purchase and Sale Agreement dated 
August 1, 2011, as amended (collectively, the "P&S Agreement"), by and between University 
of Miami, as seller ("Seller") and Purchaser, as purchaser, to purchase the real property located 
in Miami-Dade County, Florida, and more particularly described in Exhibit "A" afkfa University 
of Miami Land Purchase (the "Property"); and 

B. WHEREAS, Contractor desires (i) access to the Property to rescue endangered 
species in all areas except for NFC Preserve areas of the Property (the "Work"), and Purchaser 
agrees, subject to receipt of Seller's Consent (as hereinafter defined), to allow such access and to 
provide such information on the terms and conditions set forth herein; . 

NOW, THEREFORE, with respect to the foregoing recitals, the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, Purchaser and Contractor agree as follows: 

AGREEMENT 

I. CONSENT OF SELLER. Contractor acknowledges that the prior written consent of 
Seller is required for (i) Contractor to have access to the Property to perform the Work, 
and (ii) to receive the Information, as defined below, from Purchaser (col)ectivcly, the 
"Seller's Consent"). Until such time as Seller's Consent is obtained by Purchaser, 
Contractor shall have no right to perform the Work or receive the Information. In !he 
event Purchaser is unable to obtain Seller's Consent, this Agreement shall automatically 
tenninate. 

2. MAINTENANCE OF THE PROPERTY. During performance of the Work, 
Contractor shall keep that portion of the Property where the Work is being performed in a 
well-kept condition subject, however, to the actual \York being performed, and 
Contractor shall restore said portion of the Property to its original condition when the 
Work is completed. 
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3. CONFJDENTIALITY. As a condition to Purchaser's agreement lo furnish and/or 
disclose such Information lo the Contractor for its review and inspection, the Contractor 
agrees to be bound by the terms set forth in this Agreement. "Information" shall include 
all documents, and other written or oral information, as well as diskettes and other forms 
of electronically transmitted data, furnished to the Contractor, or its officers, directors, 
employees, agents, subcontractors or representatives (collectively "Representatives") by 
Purchaser relating to the Property, as well as written memoranda, notes, analyses, reports, 
compilations, or studies prepared by or for the Contractor (in whatever form of medium) 
that contain, or are derived from, such information provided by Purchaser or the 
Inspection Work, as defined below. 

4. USE OF JNFORMATION. The Contractor agrees that it will use the Information 
exclusively for the purpose of performing the Work and not for any other purpose 
whatsoever. The Contractor further agrees that it will not disclose any Information or use 
it to the detriment of Seller or Purchaser or any of their affiliates; provided, however, that 
the Contractor may disclose Information (i) to any Representatives of the Contractor who 
need to know such Information for the purpose of performing the Work, provided that 
such Representative shall keep all information confidential pursuant to the terms hereof, 
it being understood and agreed that the Contractor shall be fully responsible for any 
disclosures by such person, and (ii) as required by law. Notwithstanding the foregoing, 

·the confidentiality provisions of this Agreement will not apply to such portions of the 
Information that (a) are or become generally available to the public through no action by 
Contractor or any of ils Representatives, (b) are or become available lo Contractor or any 
of its Representatives on a non-confidential basis from a source other than the provision 
of the Information herein, or (c) were independently developed by Contractor or any of 
its representatives without reference to the Information provided hereunder. 

5. RELIANCE. The Contractor agrees that all written Information will be returned to 
Purchaser promptly upon Purchaser's request. The Contractor acknowledges and agrees 
lhat neither Purchaser nor any other person has made or is authorized to make any 
representations or ' \Varranties \Vhatsoever, including, \vithout limitation, any 
representations as to the accuracy or completeness of any Information provided 
hereunder and that no such person will have any liability relating to the Information or 
for any errors therein or omissions therefrom. The Contractor further agrees that it is not 
entitled to rely on the accuracy or completeness of the Information and that it will be 
entitled to rely solely on those representations and warranties, if any, made by Purchaser 
to the Contractor in the definitive written documentation for a Transaction, subject to 
such limitations and restrictions as may be specified herein. 

6. EQUITABLE RELIEF. The Contractor acknowledges that significant portions of the 
Information are proprietary in nature and that Purchaser would suffer significant and 
irreparable harm in the event of the misuse or disclosure of the Information. Without 
affecting any other rights or remedies that either party may have, the Contractor 
acknowledges and agrees that Purchaser shall be entitled to seek the remedies of 
i1tjunction, specific performance and other equitable relief for any breach, threatened 
breach or anticipatory breach of the provisions of this Agreement by the Contractor or its 
Representatives. The Contractor agrees that it will not communicate with any other party 
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interested in purchasing or leasing the Properly without the prior written consent of 
Purchaser. 

7. ACCESS. Upon ·receipt of written notice from Purchaser that Purchaser has received 
Seller's Consent, Contractor, at its sole cost and expense, shall be entitled during 
Purchaser's business hours and after no less than forty-eight (48) hours' prior notice to 
Purchaser, to perform the Work. Purchaser and Seller shall have the right to have a 
representative present during any such entry. 

8. INSURANCE. Prior to access lo the Property, Contractor must deliver a certificate of 
insurance to Seller and Purchaser evidencing that Contractor, its Representatives and its 
subcontractors, have in place (and Contractor, its Representatives and its subcontractors 
shall maintain during the pendency of this Agreement) commercial general liability 
insurance with limits of at least Two Million Dollars ($2,000,000) for bodily or personal 
injury or death covering any accident arising in connection with the presence of 
Contractor, its Representatives and its subcontractors on the Property, \.Vhich insurance 
shall (A) name as additional insureds thereunder Seller, Purchaser nnd such other parties 
holding insurable interests as Seller and Purchaser may designate and (B) be written by a 
reputable insurance company having a rating of at least "A+:Vll" by Best's Rating Guide 
(or a comparable rating by a successor rating service), and (C) otherwise be subject to 
Seller's and Purchaser's prior approval. 

9. INDEMNITY. Contractor, at its sole cost and expense, and to the fullest extent 
permilled by law, hereby agrees to and shall indemnify, defend, protect and hold 
harmless Seller, Purchaser, Purchaser's management company, Purchaser's lender, and 
Seller's and Purchaser's respective partners, directors, officers, members, agents and 
employees1 fro1n and against any and all loss, da1nage, cause of action, cost, clain1, 
expense, mechanic's lien, 1naterialmen's lien and reasonable attorney's fCes, actually 
incurred by any of the indemnified parties or affecting the Property to the extent arising 
out of the performance of the Work by Contractor and/or ils Representatives and 
subcontractors. 

I 0. ATTORNEYS' FEES. Jn the event of any litigation between the parties hereto with 
respect to any rights or obligations hereunder, the unsuccessful party to any such 
litigation shall pay to the successful party therein all costs and expenses, including but 
not liinited to court costs and reasonable attorney's fees incu1·red therein by such 
successful party, which costs, expenses and reasonable attorney's fees shall be included 
in, and as a part of, any judgment rendered or settlement in such litigation. 

11. BINDING EFFECT. The provisions of this Agreement shall be binding upon and inure 
to the benefit of the heirs, representatives, successors and permitted assigns of the parties 
hereto. 

12. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the 
parties hereto with respect to the subject matter of this Agreement and may not be 
amended or terminated except by a writing executed by both parties to this Agreement. 
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13. WAIVER. Neither Party shall be deemed to have waived any term or provision of this 
Agreement unless such waiver shall be in writing. The waiver of a term or provision of 
this Agreement by a Party on one occasion shall not constitute a continuing waiver 
thereof or a waiver as to other terms or provisions hereat: · 

14. SEVERABILITY. The provisions of this Agreement shall be severable, and if any of 
them is held to be invalid or unenforceable for any reason, such provision shall be 
modified to the extent necessary to cure such invalidity. The invalidity or 
unenforceability ofone provision shall not affect any other provision ofthis Agreement. 

15. GOVERNING LAW. This Agreement and any disputes arising hereunder or in 
connection herewith shall be governed by the laws of the state in which the property is 
located, without regard to choice of Jaw principles. 

16. COUNTERPARTS. This Agreement may be executed in any number of original 
counterparts. Any such counterpart, when executed, shall constitute an original of this 
Agreement, and all such counterparts together shall constitute one and the same 
Agreement. A "pdf' of this Agreement shall constitute an original. 

17. LICENSE. This Agreement shall be considered a license revocable by Purchaser at any 
time. Subject to receipt of Seller's Consent, Purchaser does hereby grant Contractor, and 
Contractor hereby accepts upon the terms herein stated, a non-exclusive, revocable 
license for ingress and egress over and upon the Property to perform the Work in 
accordance with this Agreement. 

18. NOTICE. All notices required by this Agreement shall be hand-delivered to the other 
party, emailed, mailed by registered or certified mail (postage prepaid), return receipt 
requested, or delivered by an overnight courier service, to the address set forth above, or 
lo such other address as the parties may hereafter specify in writing or sent by facsimile. 
Any such notice shall be considered delivered (a) on the date of hand delivery, (b) on the 
first day after the date of deposit with an overnight courier, (c) on the date upon which 
the return receipt is signed 01· delivery is retlised or the notice is designated by the postal 
authorities as nondeliverable, as the case may be, if mailed by certified mail, or (d) on the 
sent date, provided sent before 5:00 pm EST, if delivered by email or facsimile 
telecommunication. If sent by email or facsimile after 5:00 pm EST, the received date 
shall be the next business day. By giving proper notice as required herein, either party 
may change its address hereunder. 

(SIGNATURE PAGE FOLLOWS) 
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Agl'cement, and all such counterparts together shall constitute one and the same 
Agreement. A "pdP' ofthis Agreement shall eonstitu!e an original. 

17. LICENSE. This Agreement sball be considered a license revocable by Purchaser at any 
time. Subject to receipt of Seller's Consent, Purchaser does hereby grant ContractOl', and 
Contractor hereby accepts upon the terms herein stated, a non-exclusive, revocable 
license for ingress nnd egress oyer and upon the Property to perfurm the Work in 
accordance with this Agreement. 

18. NOTICE. All notices required by this Agreement shall be hand-delivered to the other 
party, emailed.mailcd by registered or certified mail (postage prepaid), return receipt 
requested, or delivered by all overnight courier service, to the address set fOlth above, or 
to such other address as the parties may hereafter speci/)' in writing or sen! by fuesimile. 
Any such notice shall be considered delivered (a) on the dnle ofhand delivery, (oj on the 
first day after the date of deposit with an overnight conrier, (c) on the date upon which 
the retUl'n receipt is signed or delivery is refused 01' the notice is designated by the postal 
authorities as nondelivcrable, as the case may be, if mailed by certified mail, or (d) on the 
sent date, provided sen! before 5:00 pm EST, if delivered by email or racsimile 
telecommunication. If sent by email or facsimile after 5:00 pm EST, the received date 
shall be the next business day. By giving proper nolice as required herein, either party 
may change its address hereunder, 

(SIGNATURE PAGE FOLLOWS) 
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• 2014 

CONTRACTOR: 

NAME 

By: The Institute For Regional Conservation 
Print Name: ,,S,.,m"'·a,,_h-"tv"'la,,_r,,tin,,_ ____ _ 
Title: !RC Pine Rockland Initiative Program 
Coordinator and Biologist 
Dated: _June 18, 2014 __ 
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CONFIDENTIALITY AND ACCESS AGREEMENT 

This CONFIDENTIALITY AND ACCESS AGREEMENT ("Agreement") is made and 
entered into as of _20_ day of _June_ 2014 by and between RAM DEVELOPMENT 
COMPANY, a Florida corporation, c/o Ram Realty Services, 4801 PGA Boulevard, Palm Beach 
Gardens, Florida 33418, Attn: Hugo Pacanins, Vice President of Development, 
hpacanins@ramrealestate.com; and Karen D. Geller, General Counsel, 
kgeller@ramrcalestate.com; facsimile: 561.282.4806 ("Purchaser") and Zoo Miami 12400 SW 
152"d Street Miami, FL 33177. Frank Ridgley email: _frid@miamidade.gov_facsimile: _305-
378-6381 ("Contnetor"). 

A. WHEREAS, Purchaser has entered into a Purchase and Sale Agreement dated 
August 1, 2011, as amended (collectively, the "P&S Agreement"), by and between University 
of Miami, as seller ("Seller") and Purchaser, as purchaser, to purchase the real property located 
in Miami-Dade County, Florida, and more particularly described in Exhibit "A" a/k/a University 
of Miami Land Purchase (the "Property"); and 

B. WHEREAS, Contractor desires (i) access to the Property to rescue endangered 
species in all areas except for NFC Preserve areas of the Property (the "Work"), and Purchaser 
agrees, subject to receipt of Seller's Consent (as hereinafter defined), to allow such access and to 
provide such information on the terms and conditions set forth herein; 

NOW, THEREFORE, with respect to the foregoing recitals, the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, Purchaser and Contractor agree as follows: 

AGREEMENT 

1. CONSENT OF SELLER Contractor acknowledges that the prior written consent of 
Seller is required for (i) Contractor to have access to the Property to perform the Work, 
and (ii) to receive the Information, as defined below, from Purchaser (collectively, the 
"Seller's Consent"). Until such time as Seller's Consent is obtained by Purchaser, 
Contractor shall have no right to perform the Work or receive the Information. In the 
event Purchaser is unable to obtain Seller's Consent, this Agreement shall automatically 
terminate. 

2. MAINTENANCE OF THE PROPERTY. During performance of the Work, 
Contractor shall keep that portion of the Property where the Work is being performed in a 
well-kept condition subject, however, to the actual Work being performed, and 
Contractor shall restore said portion of the Property to its original condition when the 
Work is completed. 
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3. CONFIDENTIALITY. As a condition to Purchaser's agreement to furnish and/or 
disclose such Information to the Contractor for its review and inspection, the Contractor 
agrees to be bound by the terms set forth in this Agreement. "Information" shall include 
all documents, and other written or oral information, as well as diskettes and other forms 
of electronically transmitted data, furnished to the Contractor, or its officers, directors, 
employees, agents, subcontractors or representatives (collectively "Representatives") by 
Purchaser relating to the Property, as well as written memoranda, notes, analyses, reports, 
compilations, or studies prepared by or for the Contractor (in whatever form of medium) 
that contain, or are derived from, such information provided by Purchaser or the 
Inspection Work, as defined below. 

4. USE OF INFORMATION. The Contractor agrees that it will use the Information 
exclusively for the purpose of performing the Work and not for any other purpose 
whatsoever. The Contractor further agrees that it will not disclose any Information or use 
it to the detriment of Seller or Purchaser or any of their affiliates; provided, however, that 
the Contractor may disclose Information (i) to any Representatives of the Contractor who 
need to know such Information for the purpose of performing the Work, provided that 
such Representative shall keep all information confidential pursuant to the terms hereof, 
it being understood and agreed that the Contractor shall be fully responsible for any 
disclosures by such person, and (ii) as required by law. Notwithstanding the foregoing, 
the confidentiality provisions of this Agreement will not apply to such portions of the 
Information that (a) are or become generally available to the public through no action by 
Contractor or any of its Representatives, (b) are or become available to Contractor or any 
of its Representatives on a non-confidential basis from a source other than the provision 
of the Information herein, or (c) were independently developed by Contractor or any of 
its representatives without reference to the lnfonnation provided hereunder. 

5. RELIANCE. The Contractor agrees that all written Information will be returned to 
Purchaser promptly upon Purchaser's request. The Contractor acknowledges and agrees 
that neither Purchaser nor any other person has made or is authorized to make any 
representations or warranties whatsoever, including, without limitation, any 
representations as to the accuracy or completeness of any Information provided 
hereunder and that no such person will have any liability relating to the Information or 
for any errors therein or omissions therefrom. The Contractor further agrees that it is not 
entitled to rely on the accuracy or completeness of the Information and that it will be 
entitled to rely solely on those representations and warranties, if any, made by Purchaser 
to the Contractor in the definitive written documentation for a Transaction, subject to 
such limitations and restrictions as may be specified herein. 

6. EQUITABLE RELIEF. The Contractor acknowledges that significant pmtions of the 
Information are proprietary in nature and that Purchaser would suffer significant and 
irreparable harm in the event of the misuse or disclosure of the Information. Without 
affecting any other rights or remedies that either party may have, the Contractor 
acknowledges and agrees that Purchaser shall be entitled to seek the remedies of 
injunction, specific performance and other equitable relief for any breach, threatened 
breach or anticipatory breach of tl1e provisions of this Agreement by the Contractor or its 
Representatives. The Contractor agrees that it will not communicate with any other party 
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interested in purchasing or leasing the Property without the prior written consent of 
Purchaser. 

7. ACCESS. Upon receipt of written notice from Purchaser that Purchaser has received 
Seller's Consent, Contractor, at its sole cost and expense, shall be entitled during 
Purchaser's business hours and after no less than forty-eight (48) hours' prior notice to 
Purchaser, to perform the Work. Purchaser and Seller shall have the right to have a 
representative present during any such entry. 

8. INSURANCE. Prior to access to the Property, Contractor must deliver a certificate of 
insurance to Seller and Purchaser evidencing that Contractor, its Representatives and its 
subcontractors, have in place (and Contractor, its Representatives and its subcontractors 
shall maintain during the pendency of this Agreement) commercial general liability 
insurance with limits of at least Two Million Dollars ($2,000,000) for bodily or personal 
injury or death covering any accident arising in connection with the presence of 
Contractor, its Representatives and its subcontractors on the Property, which insurance 
shall (A) name as additional insureds thereunder Seller, Purchaser and such other parties 
holding insurable interests as Seller and Purchaser may designate and (B) be written by a 
reputable insurance company having a rating of at least "A+:VII" by Best's Rating Guide 
(or a comparable rating by a successor rating service), and (C) otherwise be subject to 
Seller's and Purchaser's prior approval. 

9. INDEMNITY. Contractor, at its sole cost and expense, and to the fullest extent 
permitted by law, hereby agrees to and shall indemnify, defend, protect and hold 
harmless Seller, Purchaser, Purchaser's management company, Purchaser's lender, and 
Seller's and Purchaser's respective partners, directors, officers, members, agents and 
employees, from and against any and all loss, damage, cause of action, cost, claim, 
expense, meehanic's lien, materialmen's lien and reasonable attorney's fees, actually 
incurred by any of the indemnified parties or affecting the Property to the extent arising 
out of the performance of the Work by Contractor and/or its Representatives and 
subcontractors. 

10. ATTORNEYS' FEES. In the event of any litigation between the parties hereto with 
respect to any rights or obligations hereunder, the unsuccessful party to any such 
litigation shall pay to the successful party therein all costs and expenses, including but 
not limited to court costs and reasonable attomey's fees incurred therein by such 
successful party, which costs, expenses and reasonable attorney's fees shall be included 
in, and as a part of, any judgment rendered or settlement in such litigation. 

11. BINDING EFFECT. The provisions of this Agreement shall be binding upon and inure 
to the benefit of the heirs, representatives, successors and permitted assigns of the parties 
hereto. 

12. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the 
parties hereto with respect to the subject matter of this Agreement and may not be 
amended or terminated except by a writing executed by both parties to this Agreement. 
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in, and as a part of, any judgment rendered or settlement in such litigation. 

11. BINDING EFFECT. The provisions of this Agreement shall be binding upon and inure 
to the benefit of the heirs, representatives, sllccessors and permitted assigns of the parties 
hereto. 

12. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the 
parties hereto with respect to the subject matter of this Agreement and may not be 
amended or terminated except by a writing executed by both parties to this Agreement. 
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13. WAIVER. Neither Party shall be deemed to have waived any term or provision of this 
Agreement unless such waiver shall be in writing. The waiver of a term or provision of 
this Agreement by a Party on one occasion shall not constitute a continuing waiver 
thereof or a waiver as to other terms or provisions hereof. 

14. SEVERABILITY. The provisions of this Agreement shall be severable, and if any of 
them is held to be invalid or unenforceable for any reason, such provision shall be 
modified to the extent necessary to cure such invalidity. The invalidity or 
unenforceability of one provision shall not affect any other provision of this Agreement. 

15. GOVERNING LAW. This Agreement and any disputes arising hereunder or in 
connection herewith shall be governed by the laws of the state in which the property is 
located, without regard to choice of law principles. 

16. COUNTERPARTS. This Agreement may be executed in any number of original 
counterparts. Any such counterpart, when executed, shall constitute an original of this 
Agreement, and all such counterparts together shall constitute one and the same 
Agreement. A "pdf' of this Agreement shall constitute an original. 

17. LICENSE. This Agreement shall be considered a license revocable by Purchaser at any 
time. Subject to receipt of Seller's Consent, Purchaser does hereby grant Contractor, and 
Contractor hereby accepts upon the terms herein stated, a non-exclusive, revocable 
license for ingress and egress over and upon the Property to perform the Work in 
accordance with this Agreement. 

18. NOTICE. All notices required by this Agreement shall be hand-delivered to the other 
party, emailed, mailed by registered or certified mail (postage prepaid), return receipt 
requested, or delivered by an overnight courier service, to the address set f011h above, or 
to such other address as the parties may hereafter specify in writing or sent by facsimile. 
Any such notice shall be considered delivered (a) on the date of hand delivery, (b) on the 
first day after the date of deposit with an overnight courier, (c) on the date upon which 
the return receipt is signed or delivery is refused or the notice is designated by the postal 
authorities as nondeliverable, as the case may be, if mailed by certified mail, or (d) on the 
sent date, provided sent before 5:00 pm EST, if delivered by email or facsimile 
telecommunication. If sent by email or facsimile after 5:00 pm EST, the received date 
shall be the next business day. By giving proper notice as required herein, either party 
may change its address hereunder. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, this Agreement has been duly executed on the day first above 
written. 

\VPB_ACTIVE 5788429.3 

PURCHASER: 

RAM DEV 
corporation 

CONTRACTOR: 

NAME 

By: 

T COMPANY, a Florida 

, 2014 

Print Name: Frank Ridgley DVM 
Title: 
Director of Conservation & Research 
Dated: 6/20/2014 
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CONFIDENTIALITY AND ACCESS AGREEMENT 

This CONFIDENTIALITY AND ACCESS AGREEMENT (''Agreement') is made and 
entered into as of 201

h day of June 20 14 by and between RAM DEVELOPMENT COMPANY. a 
Florida corporation, c/o Ram Realty Services, 4801 PGA Boulcviml, Palm Beach Gardens, 
Florida 334 18, Attn: I lugo Pacanins, Vice President of Development, 
hpaeanins@ramrcalcstatc.com; and Karen D. Geller, General Counsel, 
kgcllcr@ramrcnlestate.com; facsimile: 561.282.4806 (" Purchaser'') and Fain.:hild Tropical 
Botanic Garden, I 090 I Old Cutler Road Miami, Fl. 33 156 Attn: Carl E Lewis. Director emai I: 
clcwis@fairchildgartlen.org facsimi le: 305.740.2003 (''Contractor"). 

A. Wll EREAS, Purchaser has entered into a Purchase nnd Sale Agreement dated 
August I. 20 11 , as amended (collecti vely, the "P&S Agreement"), by and between U11ivcrsity 
of Miami, as seller ("Seller") am! Purchaser, us purchaser, to purchase the real property located 
in Miami-Dade County. r:lorida, and more particularly described in Exhibit "A" a/k/a University 
or Miami I.and Purchase (the " Pror>crty"); and 

fl. WI IER EAS, Contractor desires (i) access to the Property 10 rescue endangered 
species in all areas except for NFC Preserve areas or the Property (the ' 'Wol'k"), and Purchaser 
agrees, subject to receipt or Seller's Consent (as hereinafter defined). to allow such access and lo 
provick such in formation on the terms and conditions set forth herein; 

NOW. Tl IEREr:ORE. with respect to the foregoing recitals. the mutual covenants an<l 
agreements contuincd herein, and for other good and valuable considcrntion. the receipt und 
sutlicicncy of which is hereby acknowledged, Purchaser anti Conlmctor ugrce as follows: 

AGREEMENT 

I. CONSF,NT OF SELLER Contractor acknowledges that the prior written consent or 
Seller is required for (i) Contractor to have access to the Property to perform the Work. 
and (ii) to receive the lnl'ormation, as defined below, from Purchaser (collectively, the 
"Scllc1·'s Consent"). Until such time as Seller's Consent is obtained by Purchaser. 
Contractor shall have no right to perform the Work or receive the Information. In the 
event Purchaser is unable to obtain Seller's Consent, this Agreement shall nutomatically 
terminate. 

2. MAINTENANCE OF THE PROPERTY. During performance ol' the Work. 
Contractor shall keep that portion of the Property where the Work is being performed in u 
well-kept condition subject. however, to the actual Work being performed, and 
Contractor shall restore said portion of the Properly to its original condition when the 
Work is completed. 
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CONFIDENTIALITY AND ACCESS AGREEMENT 

This CONFIDENTIALITY AND ACCESS AORI ,t;MENT ("·Agrccmcnt'·) is mude and 
enlered il1to as of 20'h day or June 2014 by and between RAM DEVEI.OPMENT COMPANY. II 

Florida corporation. c/o Ram Realty Services. 4801 POA Boulevard. I'alm Beach Gardens . 
Florida 3341 R. Attn: HllgO Pnennins. Vice President or Development. 
hpllclinins@nllnrcll icstate.emn; lind Karen D. Gell er. General COllnsel, 
kgcll cr@ramrcalcstate.com; tacsimile: 561.282.4806 ("I'ul'chftscr") and Fairchild Tropical 
Botllnic Garden, 1090 I Old Cutler Road Miami. PI. 33 156 Attn: Carl E Lewis. Direclor cmai l: 
clcwis@lairchildgurdcn.llfl.! lacsimilc: 305 .740.2003 ("Conlraclor"). 

A. WH EREAS. Purchaser has entered into a Purchnsc and Sule Agreemenl dated 
August I. 20 II . us amended (collcctively. Ihe "I'&S Agl·cemcnt"). by and between Univers ity 
or Miami. as se llcr ("Sellcr") nnd ('"rchaser. as purdHiser. to purchase thc real propct1y locnted 
in Miami-Dade County. rlorida. and 1110re particularly describcd in Ex hibit "A" a/kin University 
or Miami I.and Purchase (the "I'roperly"); and 

B. WHER EAS. Contractor desi res (i) access 10 Ihe 1'l'Operty 10 rescue endangered 
species in all areas excepl t(Jf NFC Preserve areas or the I'l'Operly (Ihe "Work"), and I'urchaser 
agrees. subjeclto receipt of Seller's Consent (as herein,,"er dclined). to allow such access and to 
provide such inrormution on the tcrms and conditions set fOl1h herein ; 

NOW, THER EFORE. wilh respect to the forego ing recitals. the mutual covcmmts lind 
agreements eonwined hercin. and for other good and valuable considcl'll tion. the receipt Hnd 
su tliciency or which is hereby acknowledged. Purchaser and Contruetor ngrec as fo llows: 

AGREEMENT 

I. CONSENT OF SELLER . Contractor acknowledges that Ihe prior written consent of 
Seller is required for (i) Contractor to have access to the Property to perform the Work. 
and (ii) to receive the Inf(mnation, as dclined below, from Purchaser (collecti vely. Ihe 
"Seller's Conscnt"). Until such time as Seller's Consent is obtained by J'urchascr. 
COl1truetor shall have 110 right tn perroI'm the Work or receive the Inlbl'lnation. In the 
evenl Purchasc r is unable to obtain Scller\ Consent. this Agreement shall autol11aticully 
tcrm i Ilute. 

2. MAINTF.NANC.~ OF THE "HOPEHTY. During perlorl11l1nce of Ihe Work. 
Contmetor shull keep Ihat portion or the Property whel'e Ihe Work is being pcrformed in " 
well-kept condition subject. however. to the actual Work being performed. and 
Contrnctor shall restore said portion or the Property 10 its originul condition when the 
WOI'k is completed. 
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3. CONFIDl~NTIALITY. As a condition to Purchaser's agreement to furnish and/or 
disclose such Information to the Contractor for its review and inspection, the Contractor 
ngrees lo be bound by the terms set forth in this Agreement. "lnfo1·mation" shall include 
all documents, and other written or oral information, as well as diskettes and other forms 
of electronically transmitted data, furnished Lo the Contractor, or its officers, directors, 
employees, agents, subcontractors or representatives (collectively ·'Representatives") by 
Purchaser relating to the Property, as well as written memoranda, notes, analyses, reports, 
compilations, or studies prcpurcd by or for the Contractor (in whatever form of medium) 
that contain, or are derived from, such information provided by Purchaser or the 
Inspection Work, as defined below. 

4. USE OF INFORMATION. The Contractor agrees that it will use the Information 
exclusively for the purpose of performing the Work and nol for any other purpose 
whatsoever. The Contractor fmther agrees that it will not disclose uny lnfomHttion or use 
it to the detriment of Seller or Purchaser or any of their affiliates; provided, however, that 
the Contractol' may disclose [nformation (i) to any Representatives of lhc Conlractor who 
need to know such Information for the purpose of performing the Work, provided that 
such Representative shall keep all information confidential pursuant to the terms hereof, 
it being understood and agreed that the Contractor shall be fully responsible for any 
disclosures by such person, and (ii) as required by law. Notwithstanding the foregoing, 
the confidentiality provisions of this Agreement will not apply to such portions of the 
Information that (a) are or become generally available to the public through no action by 
Contractor or any of its Representatives, (b) arc or become available to Contractor or any 
of its Representatives on a non-confidential basis from a sourct.: other than the provision 
of the lnformation herein, or (c) were independently developed by Contractor or any of 
its representatives without reference to the Information provided hereunder. 

5. RELIANCE. The Contractor agrees that all written Information will be returned lo 
Purchaser promptly upon Purchaser's request. The Contrnctor acknowledges and agrees 
that neither Purchnser nor any other person hns made or is authorized to make any 
representations or warranties whatsoever. including, without limitation, any 
representations as to the accuracy or completeness of any Information provided 
hereunder und that no such person will have any liabi lity relating to the Information or 
for any errors therein or omissions therefrom. The Contractor further ugret.:s that it is not 
entitled to rely on the accuracy or completeness of the Information and that it will be 
entitled to rely s9lely on those representations and warranties, if any, made by Purchaser 
lo the Contractor in the definitive written documentation for a Transaction, subject to 
such limitations and restrictions as may be specified herein. 

6. EQUITAJJLE RELIEF. The Contractor acknowledges that significant portions of the 
Information are proprietary in nature and that Plll'chascr would suffer significant and 
irreparable harm in the event of the misuse or disclosure of the Information. Without 
affecting any other rights or remedies that either party may have, the Contractor 
acknowledges and agrees that Purchaser shall be entitled to seek the remedies of 
injunction, specific performance and other equitable relief for any breach, tru·eatencd 
breach or anticipatory breach of the provisions of' this Agreement by the Contractor or its 
Representatives. The Contractor agrees that it will not communicate with any other party 
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that contain, or are derived from, such information provided by Purchaser or the 

Ispection Work. as defined below. 

4. US.: OF INFORMATION, The Conlraetor agrees that it will use the Int<umation 
exclusively for the purpose of performing Ihe Work and not for any other purpose 
whatsocver. Th~ Contrnetor further agrees that it will not disclose any In(ormation or use 
it to Ihe detriment of Seller or I)urehascr or any of their amliates; provided, however, tImt 

e Contractor may disclose Information (i) to any Representatives of the Contractor who 
nccd to know such Information for the purp(}se of performing the Work, provided that 
such Rcpresentative shull keep all information confidcntial pursuant to lhe terms hereof, 
it being understood and agreed Ihllt the Contmctor shall be rully responsible for any 
disclosures by slich person, and (ii) as rcquired by law. Notwithstanding the foregoing, 
the cnnfidentiality provisions of this Agreement will not apply to such portions of the 
InfOimation that (a) are or become generally available to the public through no action by 
Contruetor or any of its Representatives, (b) are or become available to Contractor or any 
of its Represcntatives on II non-confidential basis from a source other than the provision 
of the Information herein, or (e) were independcntly dcveloped by Contractor or any of 
its representatives without reference to the In!hrmation proVided hereundcr. 

5. RELIANCE. The ContractuI' agrees that all written Informntiol' will be retumed to 
Purchaser promptly upon Purchaser's request. The Contractor acknowledges and agrees 
that neither Purehaser lIor any other person has made or is authorized to make any 
representations or wunanties whatsoevcr. including, without limitation. any 
representations os 10 the accuracy or completeness of any Information provided 
hereunder und that no such person will have any liability relating to the Information or 
for any errors thcrein or omissions therefrom, The Contractor fLlrthcr agrees that it i8 110t 
entitled to rely on the accuracy or completeness of the Information and that it will be 
entitlcd to rely s\llely on those representations and wan'anties. if any. made by Purchaser 
10 the Contructur in the definitive written documentation for a Transaction, subject to 
such limitations and restl'ietions as may be specified herein. 

6. EQUITAULE RELIEF, The Contractor aekn(}wledges Ihat significant portions of thc 
Intonnotion are proprietary in naturc and that Purchaser would suffer significant and 
irrellarable hurm in the event of thc misuse or disclosure of the Information. Without 
afll.'Cting any other rights or remedies thaI either party may have, the Contractor 
acknowledges and agrees that Purchaser shall be entitled to seek the remedies of 
inj unction. specific peloformance and other equitable relief lor any breach, threatened 
breach or anticipatory breach of the provisions of this Agreement by the Cunlractor or its 
Representatives. The Contractor agrees that it will not communicate with any olher party 
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interested in purchasing or leasing the Property without the prior written consent of 
Purchaser. 

7. ACCESS. Upon receipt of written notice from Purchaser that Purchaser has received 
Seller's Consent, Contractor, at its sole cost and expense, shall be entitled during 
Purchaser's business hours and ancr no less than forty-eight (48) hours' prior notice to 
Purchaser, lo perform the Work. Purchaser and Seller shall have the right lo have a 
representative present during any such entry. 

8. INSURANCE. Prior to access to the Property, Contractor musr deliver a certificate of 
i11surancc to Seller and Purchaser evidencing that Contractor, its Representatives and its 
subcontractors, have in place (and Contractor, its Representatives an<l its subcontractors 
shall maintain during the pcndcncy of this Agreement) commercial general liability 
insurance with limits of at least Two Million Dollars ($2,000,000) for bodily or personal 
injury or death covering any accident arising in connection with the presence of 
Contractor, its Representatives and its subcontractors on the Property, which insurance 
shall (A) name as additional insureds thereunder Sel ler, Purchaser and such other parties 
holding insurable interests as Seller und Purchaser may designate and (B) be written by a 
reputable insurance company having a rating of al least "A+:VII" by Best' s Rating Guide 
(or a comparable rating by a successor rating service). and (C) otherwise be subject to 
Seller's and Purchaser's prior approval. 

9. INDEMNITY. Contractor, at its sole cost and expense, and to the fullest extent 
permitted by law, hereby agrees to and shnll indemnify, defend. protect and hold 
harmless Seller, Purchaser, Purchaser's management company, Purchaser's lender, and 
Seller's and Purchaser's respective partners, directors, officers, members, agents and 
employees, from and against any and all loss, damage, cause of action, cost, claim, 
expense, mechanic's lien, matcrialmcn's lien and reasonable attorney's fees, actually 
incurred by any of the indemnified parties or affecting the Property to the extent arising 
out of the performance of the Work by Contractor and/or its Representatives and 
subcontractors. 

10. A'rl'ORNEYS' FEES. In the event of any litigation between the purtics hereto with 
respect to any rights or obligations hereunder, the unsuccessful party to any such 
litigation shall pay to the successful party therein all costs and expenses, including but 
not limited to court costs and reasonable attorney's fees incurred therein by such 
successful party, which costs, expenses and reasonable attorney's fees shall be included 
in, and as a pa11 of~ any judgment rendered or settlement in such litigation. 

11 . IJINDJNG EFFECT. The provisions of this Agreement shall be binding upon and inure 
lo the benefit of the heirs, representatives, successors and permitted assigns of the parties 
hereto. 

12. ENTIRE AGREEMENT. This Agreement constitutes the enti re agreement between the 
parties hereto with respect lo the subject matter of this Agreement and may not be 
amended or terminated except by a writing executed by both parties to this Agreement. 
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13. WAIVER. Neither Party shall be deemed to have waived any term or provision or this 
Agreement unless such waiver shall be in writing. The waiver of a term or provision of 
this Agrccmcnl by a Party on one occasion shall not constitute a continuin& waiver 
thereof or a waiver as to other terms or provisions hereof. 

14. SEVERABILITY. The provisions of this Agreement shall be severable, and if' any of 
them is held to be invalid or unenforceable for any reason, such provision shall be 
modified to the extent necessary to cure such invalidity. The invalidity or 
uncnforceability of one provision shall not affect any other provision of this Agreement. 

15. GOVERNING LAW. This Agreement and any disputes arising hereunder or in 
connection herewith shall be governed by the laws of the state in which the property is 
located, without regard to choice or law principles. 

16. COUNTERPARTS. This Agreement may be executed in any number of original 
counterparts. Any such counlerpart, when executed, shall constitute an original of this 
Agreement, and all such counterparts together shall constitute one and Lhc same 
Agreement. A '1pdP' of this Agreement shal I consti lute an original. 

17. LICENSE. This Agreement shall be considered n license revocable by Purchaser at any 
lime. Subject lo receipt of Seller's Consent, Purchaser does hereby grant Contractor, and 
Contractor hereby accepts upon the terms herein stated, a non-exclusive, revocable 
license for ingress and egress over and upon lhe Property to perform the Work in 
accordance with this Agreement. 

18. NOTICE. All noliccs required by this Agreement shall be hand-delivered to the other 
party, emailed, mailed by registered or certified mail (postage prepaid), return receipt 
requested, or delivered by an overnight courier service, to the address set forth above, or 
to such other address as the parties may hercattcr specify in wriLing or sent by facsimi le. 
Any such notice shall be considered delivered (a) on the date of hand delivery, (b) on the 
first day after the date of deposit with an overnight courier, (c) on the date upon which 
the return receipt is signed or delivery is refused or the notice is designated by the postal 
authorities as nondeliverable, as the case may be, if mailed by certified mail, or (d) on the 
scnl date, provided sent before 5:00 pm EST, if delivered by email or facsimile 
telecommunication. [f sent by emai l or facs imile alter 5:00 pm EST, the received date 
shall be the next business day. By giving proper notice as required herein, either party 
may change its address hereunder. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WI IEREOF. this Agreement has been duly executed on the duy first above 
written. 

PURCHASRR: 

corroration 

CONTRACTOR: 

NAME 
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written. 
IN WITNESS WIIEREor', this Agrccmcnt hils bccn duly executed on thc day first ubI 

PURCHAS~:R: 

RAM 1)1 
wrporuti 

lIy: _ 
rint Nfl l 

Title: 
Datcd: 

C()NTI~ACT{)R: 

NAM~: 

5 

written. 
IN WITNESS WIIEREor', this Agrccmcnt hils bccn duly executed on thc day first ubI 

PURCHAS~:R: 

RAM 1)1 
wrporuti 

lIy: _ 
rint Nfl l 

Title: 
Datcd: 

C()NTI~ACT{)R: 

NAM~: 

5 




