
[bookmark: _DV_M0]CONFIDENTIALITY AGREEMENT

[bookmark: _DV_M1][bookmark: _DV_M2][bookmark: _DV_M3][bookmark: _DV_M4][bookmark: _DV_M5][bookmark: _DV_C14][bookmark: _DV_M6][bookmark: _DV_M7]		This Confidentiality Agreement (this “Agreement”) is dated as of _____________, 2026, by and between TPG Global, LLC, having an address of 301 Commerce Street, Suite 3300, Fort Worth, Texas 76102 (“TPG”) and ___________________					.

[bookmark: _DV_M10][bookmark: _DV_M12][bookmark: _DV_M13][bookmark: _DV_M16][bookmark: _DV_M17][bookmark: _DV_M18][bookmark: _DV_M19][bookmark: _DV_M20][bookmark: _DV_M21][bookmark: _DV_M22]Confidential Information; Representatives.  TPG is interested in entering into a possible negotiated sale of Hyatt House Shenandoah located at 18645 Residence Drive, Shenandoah, TX (the “Property”) (the sale of the Property, the “Transaction”), and in order to assist the Recipient in evaluating the Transaction, TPG is prepared to make available to the Recipient certain confidential, non-public or proprietary information concerning the business, assets, operations, projections, data, finances and other information of TPG, its affiliates and/or its related entities, and certain assets currently, potentially or previously owned or managed, directly or indirectly, by TPG, its affiliates and/or its related entities including but not limited to, property reports, building reports, environmental reports, financial ratios, credit ratings, leases, sub leases, rent rolls, financial information, financial statements, customer reports, projections, budgets, expenses, business plans, analyses, forecasts, and databases (any and all such information, provided to the Recipient before, on or after the date of this Agreement by or on behalf of TPG, its affiliates and/or its related entities, regardless of the format of such information or manner in which such is provided, together with all notes, summaries, analysis, compilations, studies, interpretations, memoranda and other documents based thereon or extracts, copies and other reproductions thereof is herein referred to as the “Confidential Information”).  As a condition to the Confidential Information being furnished to the Recipient and its directors, officers, employees, and legal counsel (collectively, “Representatives”), the Recipient agrees to treat the Confidential Information in accordance with the provisions of this Agreement and to take or abstain from taking certain other actions hereinafter set forth.

[bookmark: _DV_M23]Excluded Information.  The Confidential Information shall not include information that (i) is or becomes generally available to the public other than as a result of any disclosure resulting from an act or omission by the Recipient or (ii) is or becomes lawfully known to the Recipient on a non-confidential basis from a source other than TPG, its affiliates or its related entities, provided that such source is not known to the Recipient, after due inquiry, to be subject to any contractual, legal, fiduciary or other obligation of confidentiality with respect to such information.

[bookmark: _DV_M24][bookmark: _DV_M25][bookmark: _DV_M27]Non-Disclosure of Confidential Information; Use of Artificial Intelligence.  The Recipient and its Representatives shall use the Confidential Information solely for the purpose of evaluating the Transaction and for no other purpose whatsoever.  The Recipient shall keep the Confidential Information in strict confidence, shall not disclose any of the Confidential Information in any manner whatsoever and shall protect and safeguard the confidentiality of all Confidential Information with at least the same degree of care as the Recipient would protect its own confidential information, but in no event with less than a commercially reasonable degree of care; provided, however, that (i) the Recipient may make any disclosure of information contained in the Confidential Information to which TPG gives its prior written consent, and (ii) any information contained in the Confidential Information may be disclosed to the Recipient's Representatives who (a) need to know such information for the purpose of evaluating the Transaction, (b) have been informed by the Recipient of the confidential nature of such information and the existence and terms of this Agreement and (c) agree to act in accordance with the terms and conditions of this Agreement to the same extent as if they were a party hereto.  Recipient shall cooperate with TPG in any reasonable effort undertaken by TPG to enforce its, its affiliates’ and/or related entities’ rights related to any unauthorized disclosure of Confidential Information by the Recipient or any of its Representatives. The Recipient shall be liable for any breach or other violation of this Agreement by any of its Representatives as if the Recipient had committed such breach or other violation. Notwithstanding anything to the contrary in this Agreement, the Recipient and its Representatives are prohibited from providing (in any form), inputting or transmitting any Confidential Information into an artificial intelligence or machine learning tool (an “AI Tool”) unless all of the following conditions are satisfied: (1) the AI Tool is private to the Recipient and its Representatives and does not share data with third parties or public models, (2) the AI Tool does not use Confidential Information to train, improve, or modify any AI models (including, without limitation, the Recipient’s or its Representative’s AI models or GPTs), (3) Confidential Information is stored by the AI Tool securely, with appropriate encryption, in a location private to the Recipient and its Representative, (4) any output from the AI Tool that contains or is derived from Confidential Information is treated as Confidential Information hereunder and is not used or disclosed except as expressly permitted under this Agreement, and (5) any third-party vendors used for the AI Tool shall automatically be deemed to be a Representative hereunder.

[bookmark: _DV_M26]Non-Disclosure of Existence of Negotiations.  Without the prior written consent of TPG, or unless required by applicable law or regulation (and then only after compliance with paragraph 6 below), neither the Recipient nor any person or entity acting on its behalf shall disclose to any other person that it has received the Confidential Information or that discussions or negotiations are taking place between the parties concerning a possible Transaction, including the status of such discussions or negotiations.

[bookmark: _DV_M28][bookmark: _DV_M30][bookmark: _DV_M31]Return of Confidential Information.  Automatically upon the termination of discussion between the parties, or at any time upon the request of TPG, whichever is earlier, the Recipient will (i) destroy all notes, summaries, analysis, compilations, studies, interpretations, memoranda and other documents prepared by the Recipient or its Representatives that contain or reflect the Confidential Information and (ii) return all other Confidential Information to TPG.  The Recipient shall promptly confirm its compliance with this paragraph to TPG in writing.

[bookmark: _DV_M32][bookmark: _DV_M33][bookmark: _DV_M34][bookmark: _DV_M35]Subpoena or Court Order.  In the event that the Recipient or anyone to whom it discloses the Confidential Information receives a request to disclose all or any part of the Confidential Information or the information described in paragraph 4 above under the terms of a subpoena or other order issued by a court of competent jurisdiction or by another governmental agency, the Recipient shall (i) promptly notify TPG of the existence, terms and circumstances surrounding such a request, (ii) consult with TPG on the advisability of taking steps to resist or narrow such request, (iii) if disclosure of such Confidential Information or the information described in paragraph 4 above is required, furnish only such portion of the Confidential Information or the information described in paragraph 4 above as the Recipient is advised by its legal counsel is legally required to be disclosed, and (iv) cooperate with TPG in its efforts to obtain an order or other reliable assurance that confidential treatment will be accorded to such portion of the Confidential Information or the information described in paragraph 4 above that is required to be disclosed.

[bookmark: _DV_M36][bookmark: _DV_M37][bookmark: _DV_M38]Disclaimer of Warranty.  None of TPG, its affiliates or related entities, nor any of their respective directors, officers, employees or agents has made or makes any representation or warranty as to the accuracy or completeness of the Confidential Information or has any duty to update any of the Confidential Information.  The Recipient agrees that none of TPG, its affiliates or related entities, nor any of their respective directors, officers, employees or agents shall have any liability to the Recipient or any of its Representatives resulting directly or indirectly from the Recipient’s use of the Confidential Information or the use of the Confidential Information by the Recipient’s Representatives and the Recipient and its Representatives should not rely on the Confidential Information.

[bookmark: _DV_M39][bookmark: _DV_M40][bookmark: _DV_M41][bookmark: _Hlk212570546]Property Rights.  All Confidential Information disclosed by or on behalf of TPG, its affiliates and/or related entities, to the Recipient or its Representatives shall remain the property of TPG, its affiliates and/or related entities, as applicable.  No licenses or rights under any patent, copyright, trademark, trade name, trade secret or other intellectual property are granted to the Recipient or any of its Representatives, or are to be implied by reason of this Agreement.

Consent Requirement. Except in the ordinary course of business unrelated to the Transaction, without the prior written consent (email being sufficient) of TPG, neither Recipient nor any of its Representatives shall communicate (regarding TPG, its affiliates and/or its related entities, the Property, or the Transaction) with any third party other than its Representatives or required by applicable law or regulation (and then only after compliance with paragraph 6 above), including any including, without limitation, (a) any management company retained to manage any of the Property, or other onsite personnel, and (b) any operator of the Property or any of its personnel.

Non-Solicitation.  Without the prior written consent of TPG, none of the Recipient or any of its Representatives or any affiliate of the foregoing shall directly or indirectly, for its own account or the account of any other person, (a) solicit for employment or engagement (or any other type of retention) any person who is currently engaged or employed (or otherwise retained) to perform services for TPG (including, any personnel at the Asset), or otherwise interfere with TPG’s relationships with any person who is employed by or otherwise engaged to perform services for TPG (including, any personnel at the Asset), or (b) induce any employee, officer, director, consultant, advisor or contractor of TPG to terminate its employment or engagement with TPG.

[bookmark: _DV_M42][bookmark: _DV_M43][bookmark: _DV_M44]Definitive Agreement.  Unless and until a definitive written agreement between TPG and the Recipient with respect to a Transaction has been executed and delivered, neither TPG nor the Recipient will be under any legal obligation of any kind whatsoever with respect to such a Transaction by virtue of this or any other written or oral expression by either of them or their Representatives except, in the case of this Agreement, for the matters specifically agreed to herein.

[bookmark: _DV_M45][bookmark: _DV_M47][bookmark: _DV_M48]Remedies.  The Recipient acknowledges that in the event of any breach of this Agreement, TPG would be irreparably damaged and could not be made whole by monetary damages.  Accordingly, TPG, in addition to any other remedy to which it may be entitled in law or in equity, shall be entitled to an injunction to prevent breaches of this Agreement, and to an order compelling specific performance of this Agreement.  The Recipient hereby waives any requirement for the securing or posting of any bond or the showing of actual monetary damages in connection with any such claim.  The Recipient shall reimburse TPG for all costs and expenses, including reasonable attorneys' fees, incurred by TPG in the event it should successfully enforce the obligations of the Recipient and its Representatives hereunder.

[bookmark: _DV_M49]Securities Laws Acknowledgement; Whistleblower Protection.  The Recipient hereby acknowledges that it is aware, and the Recipient will advise its Representatives who are informed as to the matters which are the subject of this Agreement, that the United States securities laws prohibit any person who has received from an issuer material, non-public information concerning the matters which are the subject of this Agreement from purchasing or selling securities of such issuer or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities.  For the avoidance of doubt, nothing herein shall prohibit the Recipient from reporting possible violations of federal or state laws or regulations to any federal or state governmental agency, including but not limited to, the U.S. Department of Justice, the U.S. Securities and Exchange Commission, the U.S. Congress and any agency Inspector General, or from making other disclosures that are protected under the whistleblower provisions of federal or state laws or regulations, nor shall anything herein require the Recipient to notify TPG that it has made such reports or disclosures.  

[bookmark: _DV_M50][bookmark: _DV_M51]Entire Agreement; Amendments.  This Agreement represents the entire understanding and agreement of the parties hereto with respect to the matters contained herein, and may be amended, modified or waived only by a separate writing executed by TPG and the Recipient expressly so amending, modifying or waiving this Agreement.

[bookmark: _DV_M52][bookmark: _DV_M53]No Waiver.  No failure or delay by TPG 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. 

[bookmark: _DV_M54]Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Texas, United States of America, without regard to the laws of conflict of laws.  TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, THE PARTIES HEREBY WAIVE, AND AGREE THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY ACTION DESCRIBED HEREIN.

Captions; Counterparts.  The captions contained in this Agreement are for convenience only and shall not affect the construction or interpretation of any provisions of this Agreement.  No presumption or burden of proof shall arise favoring or disfavoring a party by virtue of the authorship of any provision of this Agreement.  This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the same Agreement, and may be delivered by electronic mail of a PDF, DocuSign or other reliable electronic means. 

Term.  The confidentiality obligations set forth herein shall terminate three years from and after the date hereof, provided that, without limiting the Recipient’s other obligations contained herein, the obligations set forth herein shall continue with respect to any Confidential Information not returned or destroyed in accordance with paragraph 5 hereof.  Such expiration shall not relieve the Recipient from liability for any breach of the terms hereof that exists on or prior to the date of such expiration.

Assignment.  Recipient may not assign any of its rights or delegate any of its obligations hereunder without the prior written consent of TPG. Any purported assignment or delegation in violation of this paragraph 19 shall be null and void. No assignment or delegation shall relieve the assigning or delegating Party of any of its obligations hereunder.

[bookmark: _DV_M55]	IN WITNESS WHEREOF, THIS AGREEMENT is executed and delivered effective as of the date first written above.

TPG:

TPG GLOBAL, LLC


By:	_____________________
Name:	Martin Davidson
Title:	Chief Accounting Officer


RECIPIENT:

Recipient (COMPANY NAME):

			

Recipient Address (COMPANY ADDRESS):

			

		

By:			
	
Name (Name of Signer):		
	
Title:			
	
Phone:			

Email:			
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