
Potential Investor Confidentiality Agreement 

 

Upon execution of this agreement (this “Agreement”), 

please remit entire agreement as a scanned image via email 

to: 

Attention: Will Burrow 

Email Address: william.burrow@jll.com 

 

1. General Terms.  Jones Lang LaSalle Americas, Inc., a Maryland corporation (“JLL”), represents Owner 
as Owner’s exclusive agent or broker for the potential sale of a certain building and property called 
GSA Warehouse located at 12876 Molly Pitcher Highway, Greencastle, Pennsylvania 17226, in 
Franklin County, (the “Property”).  This Confidentiality and Conditions of Offering Agreement (the 
"Agreement") will confirm the mutual understandings of Potential Investor, JLL, and Owner in 
connection with the disclosure and review of any and all information regarding the Owner or the 
Property that is provided to Potential Investor or any Related Party (as defined below) by Owner, JLL 
or any representative of Owner or JLL, including, but not limited to, any offering memorandum, 
documents, data, financial statements, reports, forecasts, projections, surveys, diagrams, records, 
engineering reports, Building Information (as defined below) and other documents, electronic 
transmittals or conversations concerning the Property or the Owner (the “Offering Materials”).  
Owner and/or JLL may make the Offering Materials available in written, electronic, or verbal form to 
the Potential Investor following JLL’s receipt of this Agreement, duly executed by Potential Investor.  
The Offering Materials shall not include information that (i) is or becomes generally available to the 
public, (ii) was in the possession of the undersigned or any Related Party prior to the date of the 
Agreement (and is not subject to any pre-existing confidentiality agreement in favor of Owner, any 
affiliate thereof, and/or JLL), (iii) was obtained by the undersigned or any Related Party from a third 
party who, to the knowledge of the undersigned and the Related Parties, is not subject to any 
confidentiality agreement regarding such information, or (iv) is independently developed by the 
undersigned or any Related Party without reliance on the Offering Materials.  The terms of the 
Agreement follow. 

2. Ownership, Use and Return of Offering Materials.  The Offering Materials shall continue to be the 
property of the Owner and JLL.  The Offering Materials will be used by the Potential Investor solely 
for the purpose of evaluating the possible acquisition of the Property and not for any purpose 
unrelated to the possible acquisition of the Property.  The Offering Materials must be returned to JLL 
(or with JLL’s permission, destroyed by Potential Investor and any Related Party), immediately upon 
request or when the Potential Investor declines to make an offer for the Property or terminates any 
discussions or negotiations with respect to the Property.  Potential Investor shall be permitted to 
retain one (1) copy in either written or electronic form for legal or corporate file retention purposes 
only and the Confidentiality shall remain active. 

3. Confidentiality and Disclosure of Offering Materials by Potential Investor.  Potential Investor 
acknowledges on behalf of itself and any and all Related Parties that the Offering Materials are 
considered confidential and proprietary information of Owner and/or JLL, and  Potential Investor will 
not make (or cause or permit any Related Party to make) any Offering Materials available, or disclose 
any of the contents thereof, to any person without Owner’s or JLL’s prior written consent; provided, 
however, that the Offering Materials may be disclosed to the Potential Investor’s Representative (if 
any), the Potential Investor's partners, employees, legal counsel, advisors, institutional lenders and 
other capital sources (collectively the "Related Parties") as reasonably required for an evaluation of 
the Property.  Such Related Parties shall be informed by Potential Investor of the confidential nature 
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of the Offering Materials and the terms of this Agreement and shall be directed by Potential Investor 
to keep the Offering Materials and related information strictly confidential in accordance with this 
Agreement and to otherwise abide by the terms of this Agreement as if such party was the Potential 
Investor hereunder.  In the event any Related Party shall take or omit to take any action which if 
taken or omitted to be taken by Potential Investor would constitute a breach of or a default under 
the terms hereof, then, unless such related Party has signed a separate Confidentiality Agreement 
for the Property, such act or omission by such Related Party shall be deemed to be a breach of the 
terms hereof by Potential Investor.   

4. Potential Investor as Principal and Other Brokers or Agents.  Potential Investor is a principal and not 
an agent of or acting on behalf of any other party in connection with the purchase of the Property.  
Potential Investor will not look to JLL or to Owner for any brokerage commission, finder’s fee, or 
other compensation in connection with the sale of the Property or any interest therein.  Potential 
Investor acknowledges that it has not had any discussion regarding the Property with any broker or 
agent other than the JLL.  Potential Investor shall indemnify and hold Owner and JLL and their 
respective officers, directors, shareholders, partners, members, employees, agents and 
representatives and any affiliate, successor or assign thereof (collectively, the “Owner/JLL Related 
Parties”), harmless from and against any and all claims, causes of action, damages, suits, demands, 
liabilities, fines, fees, costs and expenses (including, but not limited to, court costs and attorney’s 
fees) of any kind, nature or character relating to the Property by any agents or brokers (other than 
JLL) resulting from (i) any failure by Potential Investor to pay any amounts claimed by any broker or 
other intermediary representing Potential Investor in connection with the marketing or sale of the 
Property and (ii) any breach or default hereunder by Potential Investor and/or any deemed breach 
or default hereunder by any Related Party.   

5. No Representations as to Offering Materials or Condition of Property.  Potential Investor 
understands and acknowledges that neither Owner, JLL nor any Owner/JLL Related Party makes any 
representation or warranty as to the accuracy or completeness of the Offering Materials or the 
condition of the Property in any manner.  The Potential Investor further understands and 
acknowledges that the information used in the preparation of the Offering Materials was furnished 
by Owner and has not been independently verified by JLL, and is not guaranteed as to completeness 
or accuracy.  Potential Investor agrees that neither Owner, JLL, nor any Owner/JLL Related Party shall 
have any liability for any reason to the Potential Investor or any of its representatives or Related 
Parties resulting from the use of the Offering Materials by any person in connection with the sale of, 
or other investments by Potential Investor in the Property whether or not consummated for any 
reason. Neither Owner, JLL nor any Owner/JLL Related Party is under any obligation to notify or 
provide any further information to Potential Investor or any Related Party if either Owner or JLL 
becomes aware of any inaccuracy, incompleteness or change in the Offering Materials. The 
undersigned acknowledges that neither Owner, JLL nor any Owner/JLL Related Party, has made any 
representation or warranty as to the accuracy or completeness of the Offering Materials, or the 
suitability of the information contained therein for any purpose whatever, and any representation 
or warranty in connection therewith is hereby expressly excluded.  The Offering Materials provided 
to the undersigned are subject to, among other things, correction of errors and omissions, additions 
or deletion of terms, and withdrawal upon notice.  The undersigned agrees that neither Owner, JLL, 
nor any Owner/JLL Related Party shall have any liability to Potential Investor and/or any Related Party 
resulting from the delivery to, or use by the undersigned of the Offering Materials or otherwise with 
respect thereto.  Potential Investor and Related Parties shall rely only their own due diligence and 
investigation of the Property, including but not limited to any financial, title, environmental, physical, 
tenant or any other matters. 



6. Withdrawal of Property from Market or Termination of Discussions.  Potential Investor 
acknowledges that the Property has been offered for sale subject to withdrawal of the Property from 
the market at any time or rejection of any offer because of the terms thereof, or for any other reason 
whatsoever, without notice, as well as the termination of discussions with any party at any time 
without notice for any reason whatsoever. 

7. Term of Agreement.  The terms and conditions of this Agreement shall remain in full force and effect 
for a period of one (1) year from the date hereof.   

8. Remedies.  In the event that Potential Investor and/or any Related Party fails to comply with the 
terms and conditions of this Agreement, Potential Investor and such Related Party may be liable to 
Owner and/or JLL for such breach, Owner and/or JLL shall be entitled to exercise any right, power, 
or remedy available at law or in equity for such breach.  Without prejudice to any other rights or 
remedies that Owner and/or JLL may have with respect to any breach by Potential Investor and/or 
any Related Party, Potential Investor on behalf of its and any Related Party, hereby acknowledges 
and agrees that (a) damages would not be an adequate remedy for any breach of the terms of this 
Agreement by Potential Investor and/or any Related Party, (b) it is not aware of and will not seek to 
advance any reason why Owner and/or JLL should not be entitled to the remedies of injunction, 
specific performance and other equitable relief for any threatened or actual breach of the terms of 
this Agreement by Potential Investor and/or any any Related Party and (c) no proof of special 
damages shall be necessary for the enforcement of the terms of this Agreement. 

9. Applicable Law.  This Agreement shall be governed by and construed in accordance with the laws of 
the state where the property is located without reference to its conflicts of law provisions. 

10. Access to Property, Property’s Management, Property Lender, and Property Tenants.  Potential 
Investor agrees to not seek to gain access to any non-public areas of the Property or communicate 
with Property’s management employees, the holder of any financing encumbering the Property, the 
Property’s tenants, and the Owner’s partners in the ownership of the Property, without the prior 
consent of Owner or JLL, which consent may be withheld in the Owner’s sole discretion. 

11. BUILDING INFORMATION.  POTENTIAL INVESTOR HEREBY ACKNOWLEDGES AND AGREES THAT THE 
UNITED STATES GENERAL SERVICES ADMINISTRATION (“GSA”) HAS DESIGNATED ALL BUILDING 
INFORMATION, INCLUDING BUILDING PLANS, SPECIFICATIONS AND AS-BUILT DRAWINGS 
DEPICTING OR RELATED TO ALL BUILDINGS AND IMPROVEMENTS CONSTRUCTED ON THE 
PROPERTY  (COLLECTIVELY, “BUILDING INFORMATION”) AS BEING “SENSITIVE BUT UNCLASSIFIED” 
(“SBU”) INFORMATION, WHICH SBU BUILDING INFORMATION MUST BE SAFEGUARDED AND 
DISSEMINATED STRICTLY IN ACCORANCE WITH THE REQUIREMENTS LISTED IN SCHEDULE A 
ATTACHED HERETO AND MADE A PART HEREOF.  POTENTIAL INVESTOR FURTHER ACKNOWLEDGES 
AND AGREES THAT GSA HAS DETERMINED THAT ALL OF THE REQUIREMENTS SET FORTH IN 
SCHEDULE A APPLY TO ALL POTENTIAL INVESTORS, RELATED PARTIES AND REPRESENTATIVES, 
INCLUDING ANY EMPLOYEE, AGENT, CONSULTANT, REPRESENTATAIVE AND LENDER OF ANY OF 
THE SAME (EACH A “RECIPIENT” AND COLLECTIVELY, “RECIPIENTS”) WHO VIEWS THE SBU 
BUILDING INFORMATION. POTENTIAL INVESTOR, ON ITS OWN BEHALF AND ON BEHALF OF ANY 
AND ALL RECIPIENTS SHALL REQUIRE ALL RECIPIENTS TO ACKNOWLEDGE AND AGREE TO STRICTLY 
ADHERE TO THE REQUIREMENTS OF SCHEDULE A. PRIOR TO DISSEMINATING ANY SBU BUILDING 
INFORMATION TO A RECIPIENT, POTENTIAL INVESTOR SHALL NOTIFY JLL IN WRITING OF THE NAME 
AND CONTACT INFORMATION OF ANY RECIPIENT IN ACCORDANCE WITH THE REQUIREMENTS OF 
SUBSECTIONS 6.20(C)(3)(b), (c) and (d) OF SCHEDULE A. POTENTIAL INVESTOR SHALL INDEMNIFY 
AND HOLD JLL AND OWNER HARMLESS (IN ACCORANCE WITH THE REQUIREMENTS OF 
PARAGRAPHS 8 and 11 ABOVE) FROM AND AGAINST ANY LIABILITY OR CLAIMS INCURRED BY JLL 



AND/OR OWNER AS A RESULT OF POTENTIAL INVESTOR’S FAILURE TO STRICTLY COMPLY WITH 
THE PROVISIONS OF THIS PARAGRAPH 12. 

12. Entire Agreement, Waiver or Modification.  This Agreement contains the entire understanding 
between the parties with respect to the subject matter hereof, and may not be altered, varied, 
revised or amended, except by an instrument in writing signed by the parties subsequent to the date 
of this Agreement.  The parties have not made any other agreement or representation with respect 
to such matter. 

 

Accepted and Agreed to this ______ day of April, 2025. 

POTENTIAL INVESTOR: 

 

   
Company 
  

   
Signature 
 
   
Name 

   

   

Date 

   

___________________________________________ 

Telephone 

 

___________________________________________ 

Email Address 

 

___________________________________________ 

Address 1 

 

___________________________________________ 

City, State, and Zip Code 
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6.16 LANDSCAPING (OCT 2019) 
 
A. For leases 10,000 RSF or greater where the Government is the sole occupant of the building, the Lessor shall use landscaping products that 
meet applicable statutory environmentally preferable criteria related to  recycled content as outlined under the Green Procurement Compilation at 
HTTPS://SFTOOL.GOV/GREENPROCUREMENT and https://sftool.gov/greenprocurement/green-products/6/landscaping-products/0.   
 
B. Landscape management practices shall prevent pollution by: 
 

1. Employing practices which avoid or minimize the need for herbicides, fertilizers and pesticides; and 
 
2. Composting/recycling all yard waste. 

 
C. For leases 10,000 RSF or greater, if the Lessor satisfies performance of this Lease by new construction, and where conditions permit, the 
site shall be landscaped for low maintenance and water conservation with plants that are either native or well-adapted to local growing conditions. 
 
6.17 LANDSCAPE MAINTENANCE (APR 2011) 
 
Landscape maintenance shall be performed during the growing season at not less than a weekly cycle and shall consist of watering, weeding, 
mowing, and policing the area to keep it free of debris.  Pruning and fertilization shall be done on an as-needed basis.  In addition, dead, dying, or 
damaged plants shall be replaced. 
 
6.18 RECYCLING—WAREHOUSE (MAY 2014) 
 
A. Where state or local law, code, or ordinance requires recycling programs for the Premises, Lessor shall comply with such state and/or local 
law, code, or ordinance.  
 
B. When implementing any recycling program, the Lessor shall provide an easily accessible, appropriately sized area (2 SF per 1,000 SF of 
Building gross floor area) that serves the Space for the collection and storage of materials for recycling.  Telecom rooms are not acceptable as 
recycling space.  During the Lease term, the Lessor agrees, upon request, to provide the Government with additional information concerning recycling 
programs maintained in the Building and in the Space. 
C. For Leases greater than 10,000 rentable SF, with a Lease term greater than six months, the Lessor shall establish a recycling program for 
(at a minimum) paper, corrugated cardboard, glass, plastics, and metals where local markets for recovered materials exist.  
 
6.19 RANDOLPH-SHEPPARD COMPLIANCE (SEP 2013) 
 
During the term of the Lease, the Lessor may not establish vending facilities within the leased Space that will compete with any Randolph-Sheppard 
vending facilities. 
 
6.20 SAFEGUARDING AND DISSEMINATION OF SENSITIVE BUT UNCLASSIFIED (SBU) BUILDING INFORMATION (OCT 2017) 
 
This paragraph applies to all recipients of SBU Building information, including, bidders, awardees, contractors, subcontractors, Lessors, suppliers, and 
manufacturers. 
 
A. MARKING SBU.  Contractor-generated documents that contain Building information must be reviewed by GSA to identify any SBU content, 
before the original or any copies are disseminated to any other parties.  If SBU content is identified, the LCO may direct the contractor, as specified 
elsewhere in this contract, to imprint or affix SBU document markings to the original documents and all copies, before any dissemination. 
 
B. AUTHORIZED RECIPIENTS.  Building information considered SBU must be protected with access strictly controlled and limited to those 
individuals having a need to know such information.  Those with a need to know may include Federal, state, and local government entities, and 
nongovernment entities engaged in the conduct of business on behalf of or with GSA.  Nongovernment entities may include architects, engineers, 
consultants, contractors, subcontractors, suppliers, and others submitting an offer or bid to GSA or performing work under a GSA contract or 
subcontract.  Contractors must provide SBU Building information when needed for the performance of official Federal, state, and local government 
functions, such as for code compliance reviews and for the issuance of Building permits.  Public safety entities such as fire and utility departments may 
require access to SBU Building information on a need to know basis.  This paragraph must not prevent or encumber the dissemination of SBU Building 
information to public safety entities. 
 
C. DISSEMINATION OF SBU BUILDING INFORMATION: 
 

1. BY ELECTRONIC TRANSMISSION.  Electronic transmission of SBU information outside of the GSA firewall and network must use 
session (or alternatively file encryption).  Sessions (or files) must be encrypted with an approved NIST algorithm, such as Advanced 
Encryption Standard (AES) or Triple Data Encryption Standard (3DES), in accordance with Federal Information Processing Standards 
Publication (FIPS PUB) 140-2, Security Requirements for Cryptographic Modules.  Encryption tools that meet FIPS 140-2 are referenced on 
the NIST web page found at the following URL:  http://csrc.nist.gov/groups/STM/cmvp/documents/140-1/1401vend.htm.  All encryption 
products used to satisfy the FIPS 140-2 requirement should have a validation certificate that can be verified at the 
http://csrc.nist.gov/groups/STM/cmvp/validation.html#02.  (Not all vendors of security products that claim conformance with FIPS 140-2 have 
validation certificates.)  Contractors must provide SBU Building information only to authorized representatives of state, Federal, and local 
government entities and firms currently registered as “active” in the SAM database at https://www.acquisition.gov  that have a need to know 
such information.  If a subcontractor is not registered in SAM and has a need to possess SBU Building information, the subcontractor shall 
provide to the contractor its DUNS number or its tax ID number and a copy of its business license. 

 

https://sftool.gov/GREENPROCUREMENT
http://csrc.nist.gov/groups/STM/cmvp/documents/140-1/1401vend.htm
http://csrc.nist.gov/groups/STM/cmvp/validation.html#02
https://www.acquisition.gov/
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2. BY NON-ELECTRONIC FORM OR ON PORTABLE ELECTRONIC DATA STORAGE DEVICES.  Portable electronic data storage 
devices include but are not limited to CDs, DVDs, and USB drives.  Non-electronic forms of SBU Building information include paper 
documents. 

 
a. By mail.  Utilize only methods of shipping that provide services for monitoring receipt such as track and confirm, proof of delivery, 
signature confirmation, or return receipt. 
 
b. In person.  Contractors must provide SBU Building information only to authorized representatives of state, Federal, and local 
government entities and firms currently registered as “active” in the SAM database that have a need to know such information. 

 
3. RECORD KEEPING.  Contractors must maintain a list of the state, Federal, and local government entities and the firms to which SBU 
is disseminated under sections C1 and C2 of this paragraph.  This list must include at a minimum  

 
a. The name of the state, Federal, or local government entity or firm to which SBU has been disseminated;  
 
b. The name of the individual at the entity or firm who is responsible for protecting the SBU Building information, with access strictly 
controlled and limited to those individuals having a need to know such information;  
 
c. Contact information for the named individual; and  
 
d. A description of the SBU Building information provided.   

 
Once work is completed, or for leased Space with the submission of the as built drawings, the contractor must collect all lists maintained in accordance 
with this paragraph, including those maintained by any subcontractors and suppliers, and submit them to the LCO. 
 
D. RETAINING SBU DOCUMENTS.  SBU Building information (both electronic and paper formats) must be protected, with access strictly 
controlled and limited to those individuals having a need to know such information. 
 
E. DESTROYING SBU BUILDING INFORMATION.  SBU Building information must be destroyed such that the marked information is rendered 
unreadable and incapable of being restored, or returned to the LCO, when no longer needed, in accordance with guidelines provided for media 
sanitization available at http://csrc.nist.gov/publications/PubsTC.html#Forensics.  At the Web site, locate SP 800-88, Guidelines for Media Sanitization, 
available at HTTP://CSRC.NIST.GOV/PUBLICATIONS/NISTPUBS/800-88/NISTSP800-88_REV1.PDF.and click on the file name NISTSP800-
88_REV1.pdf.  From there, you can choose to “Save” or “Download” the file.  If SBU Building information is not returned to the LCO, examples of 
acceptable destruction methods for SBU Building information are burning or shredding hardcopy; physically destroying portable electronic storage 
devices such as CDs, DVDs, and USB drives; deleting and removing files from electronic recycling bins; and removing material from computer hard 
drives using a permanent-erase utility such as bit-wiping software or disk crushers. 
 
F. NOTICE OF DISPOSAL.  The contractor must notify the LCO that all SBU Building information has been destroyed, or returned to the LCO, 
by the contractor and its subcontractors or suppliers in accordance with section (e) of this paragraph, with the exception of the contractor's record 
copy.  This notice must be submitted to the LCO at the completion of the contract in order to receive final payment.  For Leases, this notice must be 
submitted to the LCO at the completion of the Lease term.  
 
G. INCIDENTS.  All improper disclosures of SBU Building information must be reported immediately to the LCO and the GSA Incident 
Response Team Center at gsa-ir@gsa.gov.  If the contract provides for progress payments, the LCO may withhold approval of progress payments 
until the contractor provides a corrective action plan explaining how the contractor will prevent future improper disclosures of SBU Building information.  
Progress payments may also be withheld for failure to comply with any provision in this paragraph until the contractor provides a corrective action plan 
explaining how the contractor will rectify any noncompliance and comply with the paragraph in the future. 
 
H. SUBCONTRACTS.  The Contractor must insert the substance of this paragraph in all subcontracts. 
 
6.21 INDOOR AIR QUALITY (OCT 2019) 
 
A. The Lessor shall control airborne contaminants at the source and/or operate the Space in such a manner that indoor air quality action limits 
identified in the PBS Desk Guide for Indoor Air Quality Management (Companion to GSA Order PBS 1000.8), OSHA regulatory limits, and generally 
accepted consensus standards are not exceeded. . 
 
B. The Lessor shall avoid the use of products containing toxic, hazardous, carcinogenic, flammable, or corrosive ingredients as determined 
from the product label or manufacturer’s safety data sheet. The Lessor shall use available odor-free or low odor products when applying paints, glues, 
lubricants, and similar wet products. When such equivalent products are not available, lessor shall use the alternate products outside normal working 
hours.  Except in an emergency, the Lessor shall provide at least 72 hours advance notice to the Government before applying chemicals or products 
with noticeable odors in occupied Spaces and shall adequately ventilate those Spaces during and after application. 
 
C. The Lessor shall serve as first responder to any occupant complaints about indoor air quality (IAQ).  The Lessor shall promptly investigate 
such complaints and implement the necessary controls to address each complaint.  Investigations shall include testing as needed, to ascertain the 
source and severity of the complaint. 
 
D. The Government reserves the right to conduct independent IAQ assessments and detailed studies in Space that it occupies, as well as in 
space serving the Space (e.g., common use areas, mechanical rooms, HVAC systems, etc.).  The Lessor shall assist the Government in its 
assessments and detailed studies by: 
 

1. Making available information on Building operations and Lessor activities;  

http://csrc.nist.gov/publications/nistpubs/800-88/NISTSP800-88_rev1.pdf



