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CARLYLE INVESTMENT MANAGEMENT L.L.C. 

1001 PENNSYLVANIA AVENUE, N.W. 

SUITE 220 SOUTH 

WASHINGTON, D.C. 20004 

 

 

PRIVATE AND CONFIDENTIAL 

 

______________ ___, 202_ 

 

[Name and Address] 

Attention:  [_____] 

 

Dear [NAME],  

 

1. Carlyle Investment Management L.L.C. (“Carlyle”) and its affiliates and their respective directors, 

officers, employees, affiliates, agents, consultants, partners, financing sources, professional advisors or 

controlling persons and/or their representatives (collectively, the “Disclosing Parties”) may disclose to 

[NAME] (“Recipient”) certain information that Carlyle regards as confidential in connection with 

[Caldwell] (the “Transaction”).  All information relating to the Transaction or Carlyle furnished by the 

Disclosing Parties, whether furnished before, on or after the date hereof, and regardless of the manner or 

medium in which it is furnished (whether it is furnished orally, in writing, electronically, or in any other 

medium) is referred to in this letter agreement (the “Agreement”) as “Confidential Information”, which 

term shall also include all copies, reproductions, summaries, analyses or extracts thereof or based thereon.  

As used in this Agreement, the term “person” shall be broadly interpreted to include, without limitation, 

any corporation, company, partnership and/or individual.   

2. Information will not be deemed Confidential Information if such information (a) is or becomes 

available to Recipient on non-confidential basis from a source (other than the Disclosing Parties) that, to 

Recipient’s knowledge, is not restricted from disclosing such information to the Recipient, (b) is or becomes 

available in the public domain other than as a result of an unauthorized disclosure or breach of this 

Agreement by Recipient or its Representatives (defined below) or (c) has been or is independently 

developed by Recipient or its Representatives without reference to or use of any Confidential Information.  

3. Unless otherwise agreed to in writing by Carlyle, Recipient and its Representatives will (a) keep 

all Confidential Information confidential and not disclose or reveal any Confidential Information to any 

person; provided that Recipient may disclose Confidential Information to its affiliates and its and their 

respective employees, officers, directors, or professional advisors who are, in each case, directly working 

on or consulted with in connection with the Transaction or who otherwise need to know the Confidential 

Information for the purpose of evaluating the Transaction (collectively, the “Representatives”) and (b) not 

use Confidential Information for any purpose other than in connection with the evaluation of the 

Transaction. Recipient agrees to apprise each of its Representatives of the applicable provisions hereof and 

instruct such Representatives to comply with such provisions as if they were parties hereto.  Recipient will 

be liable for any breach of the terms hereunder by Recipient or any Representatives.  Recipient further 

agrees and acknowledges that the Confidential Information is proprietary to the Disclosing Parties and that 

neither Recipient nor its Representatives have any proprietary interest therein whatsoever. Recipient further 

agrees not to contact any government agency in connection with the Transaction or any tenant, lender, 

supplier, manager, servicer, special servicer, investor, partner or ground lessor of, or agent for, any property 

that is the subject of the Transaction without the prior written consent of Carlyle. 

4. Notwithstanding anything to the contrary herein, disclosure of Confidential Information may be 

made in connection with legal proceedings or as may be required by applicable law or regulation or by legal 



 - 2 -  

process, or a subpoena, order or a requirement or an official request issued by a court of competent 

jurisdiction or by a judicial, administrative, legislative or regulatory body (collectively, “Law”).  Prior to 

such disclosure, Recipient and its Representatives will, to the extent permitted by applicable Law, provide 

Carlyle with prompt notice of such request to enable Carlyle to seek an appropriate protective order or the 

appropriate remedy and/or waive compliance with the terms of this Agreement; provided, that, no such 

notice shall be required if Recipient or its Representatives are requested or required to disclose Confidential 

Information in the course of routine supervisory examinations or regulatory oversight by authorities with 

appropriate jurisdiction and unrelated to the Transaction.  In the absence of a protective order, Recipient or 

its Representatives may disclose such Confidential Information, which based on the advice of Recipient’s 

or its Representatives’ counsel (as applicable), is required to be disclosed pursuant to Law.  Recipient shall 

reasonably cooperate with Carlyle (at Carlyle’s expense) in any attempt Carlyle may make to obtain 

confidential treatment therefor.   

5. Unless otherwise required by applicable Law or as otherwise provided herein, neither Recipient 

nor the Representatives will, without prior written consent of Carlyle, disclose (a) the fact that the 

Confidential Information has been made available to Recipient or a Representative, (b) the existence of the 

proposed Transaction or (c) the potential terms of any proposed Transaction.   

6. Upon such time as Carlyle delivers to Recipient a written request that all Confidential Information 

be returned or destroyed, Recipient will promptly deliver to Carlyle or destroy (at Recipient’s election) all 

Confidential Information which is in the possession or control of Recipient or any of its Representatives, 

and thereafter provide Carlyle with a certificate signed by a duly authorized representative of Recipient 

certifying compliance with this paragraph.  Notwithstanding the foregoing, any such return or destruction 

shall be subject to Recipient’s and its Representatives’ respective obligations under applicable Law or bona 

fide internal document retention and business continuity policies and procedures; provided that any 

Confidential Information not so returned or destroyed shall remain subject to the terms of this Agreement 

notwithstanding any termination hereof. 

7. Recipient understands and acknowledges that any and all information contained in the Confidential 

Information is being provided without any representation or warranty, express or implied, as to the accuracy 

or completeness of the Confidential Information, on the part of the Disclosing Parties and, accordingly, 

Recipient agrees that the Disclosing Parties shall have no liability to Recipient or any of the Representatives 

as a result of the provision of the Confidential Information.  Recipient will be entitled to rely solely on those 

particular representations and warranties, if any, that are made in a definitive written agreement relating to 

any Transaction when, as, and if it is executed, and subject to such limitations and restrictions as may be 

specified in such definitive agreement. The term “definitive written agreement” does not include an 

executed letter of intent or any other preliminary written agreement. The Disclosing Parties expressly 

disclaim any duty to update, supplement or correct any Confidential Information disclosed, regardless of 

the circumstances. Nothing set forth herein will constitute a commitment by either party to enter or 

participate into the Transaction.  The provision of Confidential Information to Recipient as contemplated 

hereby and discussions held in connection with the Transaction will not obligate the Disclosing Parties to 

continue discussions with the Recipient, nor will Disclosing Parties otherwise be obligated to take, continue 

or forego any action with respect to the Transaction.   

8. Recipient hereby acknowledges that it has not dealt with any broker, other than [RELEVANT 

AGENT, IF APPLICABLE], regarding the Transaction and Recipient hereby agrees to indemnify Carlyle 

and [RELEVANT AGENT, IF APPLICABLE] against any compensation, liability or expense, but 

specifically excluding lost profits or any other special, punitive, exemplary, consequential, incidental or 

indirect losses or damages, arising from claims by any other broker or other party that Recipient had 

dealings with (excluding [RELEVANT AGENT, IF APPLICABLE]) in connection with the Transaction. 
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9. Recipient hereby acknowledges, without prejudice to the rights and remedies otherwise available 

to Carlyle, that money damages may not be a sufficient remedy for any violations of the terms of this 

Agreement and that accordingly Carlyle shall be entitled to seek equitable relief by way of injunction if 

Recipient or any of the Representatives breach or are reasonably believed by Carlyle to threaten to breach 

any of the provisions of this Agreement, in each case, without the posting of any bond and without proof 

or showing of any actual or special damages, irreparable harm or inadequate remedy at law, and Recipient 

will not oppose the granting of such relief on the basis that Carlyle has an adequate remedy at law. 

10. It is further understood and agreed that no failure or delay by the Disclosing Parties in exercising 

any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial 

exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege 

hereunder. 

11. If any provision of this Agreement is determined by a court of law or arbitral tribunal to be invalid, 

illegal or unenforceable, the validity, legality and enforceability of the remaining provisions of this 

Agreement shall not in any way be affected or impaired thereby. 

12. This Agreement will be binding on and inure to the benefit of the parties hereto and their respective 

successors and assigns. 

13. The agreement formed by Recipient’s acceptance of this letter shall be governed and construed in 

accordance with the laws of the State of New York in the United States of America applicable to agreements 

made and to be performed within such state and such country.  Each of Carlyle and Recipient consent to 

the non-exclusive jurisdiction in any action brought in any federal or state court within the State of New 

York having subject matter jurisdiction in the matter for purposes of any action arising out of this 

Agreement. 

14. The Agreement supersedes all prior oral and written understandings and agreements between the 

parties and constitutes the parties entire agreement with respect to the subject matter.   

15. This Agreement may be executed in one or more counterparts, each of which will be deemed to be 

an original copy of this Agreement and all of which, when taken together, will be deemed to constitute one 

and the same instrument.   

 

[Signature Page Follows] 
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Please confirm agreement with the foregoing by signing and returning the duplicate copy of this letter 

enclosed herewith. 

  

       Very truly yours, 

 

Carlyle Investment Management L.L.C. 

        

 

       By: _____________________________ 

       Name:   

    Title:     

  

Accepted and Agreed as of the 

date first written above by: 

 

[RECIPIENT] 

 

 

By: _____________________________ 

Name:   

Title: 

 

 

 


