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NONDISCLOSURE and CONFIDENTIALITY AGREEMENT

THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) is made and entered into as of April ____, 2026 by and between John A. Morin and Martha L. Morin and their limited liability company, Atomic Real Estate, LLC  all of 119 Oliver St., Easthampton, MA (the “Sellers”), Enpro, Inc. and Overlook Industries, Inc. affiliated companies,  the tenant, of Easthampton, MA (the “Tenant”) and _____________________________ referred to herein as the prospective purchasers (Prospective Purchasers) of real estate owned by Sellers at 193 Northampton St.,  and 195 Northampton St., Easthampton, MA (the Real Estate)   The individual parties shall each be known as a “Party” and collectively as the “Parties” herein. 

PREMISES

WHEREAS, the Sellers and the Tenant either directly or through their representatives, may in the course of the Seller offering and showing the Real Estate to Prospective Purchasers and in the course of the Prospective Purchasers viewing the Real Estate, disclose, show or reveal to the Prospective Purchasers (the Disclosure) certain information which is not public knowledge, is confidential, valuable and proprietary by the Party in possession of the information (hereinafter, the Party disclosing such information shall be referred to herein as the “Disclosing Party or Parties”, and the Party to whom such information is disclosed shall be referred to herein as the “Receiving Party or Parties”). 
WHEREAS, the Disclosure is for the purpose of offering the Real Estate for sale by the Sellers to buyers in general and to the Prospective Purchasers in particular. The purpose of sharing the confidential information is to allow buyers to evaluate the Real Estate and the commercial transaction between the Parties (the “Purpose”); and
WHEREAS, the Parties acknowledge and stipulate that any use or disclosure of the Confidential Information (as later defined herein) would cause immediate and irreparable harm to the Tenant and thus, the restrictions contained herein are vital to all Parties; and
WHEREAS, the Parties desire to protect such Confidential Information (as later defined herein) from unnecessary or unauthorized disclosure as set forth in and in accordance with this Agreement. 

NOW, THEREFORE, for and in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties mutually agree as follows:

Confidential Information.  
(a)	For the Purpose only as stated above and subject to this Agreement, Disclosing Party or Parties may provide certain confidential and proprietary information to Receiving Party or Parties. “Confidential Information” shall mean any confidential or proprietary business information regarding the Tenant, the Seller, and the business of the Tenant or the Seller, the mission of the Tenant, the products of the Tenant, without regard to form, format or medium, whether or not specifically identified as  “confidential,” and without regard to Receiving Party’s  method of receiving the information including from whom the information may be disclosed including, visual observation, verbal communication, regarding the business that has value and that is not generally disclosed to those not affiliated with the business to persons or that a reasonable person would consider to be confidential or proprietary whether received prior to or following the execution of this Agreement.  Confidential Information includes, but is not limited to, the existence of this agreement, the fact that the parties are discussing a sale, lease or other transaction, a sale or purchase or an investment. The nature of the Confidential Information includes the mission, the nature of the business, the business, services, customers, methods, techniques, procedures and processes, trade secrets, marketing and promotion of services, price and cost information, executives and employees, contractual relationships, market studies, business projections, financial statements, financial projections, and operating and financial information, trade names, identity of financial advisors  and the fact that Disclosing Party is or may be available for acquisition. Confidential Information also includes any information described in this paragraph which the Disclosing Party obtains from another party and which the Disclosing Party treats as proprietary or designates as confidential information, whether or not owned or developed by the Disclosing Party.  This definition shall not limit any definition of “confidential information” or any equivalent term under applicable state or federal law.  
(b)	Confidential Information includes information that (i) is or becomes generally available to the public other following the disclosure or partial disclosure by the Receiving Party or its Agents (as defined below), (ii) becomes available to the Receiving Party on a nonconfidential basis from a source other than the Disclosing Party, provided that the Receiving Party after due inquiry has obtained knowledge that such source is bound by a confidentiality agreement, 
(c) Confidential Information does not include information which is independently developed by the Receiving Party without use of or reference to the Confidential Information, or is approved by Disclosing Party, in advance and in writing, for disclosure by the Receiving Party to Prospective Purchasers for the Purpose.   The Parties also agree that they and their Agents will share, disclose, use and review all Confidential Information solely for the Purpose.  
Restrictions on Use; Permitted Disclosure; No License or Representations.  
(a) By signing below, the Prospective Purchaser agrees to be bound by the terms of this agreement.  The Receiving Party shall not, directly or indirectly, use, copy, distribute, transmit, transfer, discuss or disclose, or permit any unauthorized person access to, the Confidential Information of Disclosing Party without the Disclosing Party’s prior written consent.  Receiving Party will take all reasonable measures to ensure that no unauthorized person shall have access to the Confidential Information and that all Agents having access to Confidential Information also refrain from making any unauthorized disclosure in violation of this Agreement.  
(b)	Notwithstanding the foregoing, Receiving Party may disclose such Confidential Information of the Disclosing Party (1) to its employees, agents (including each Party’s real estate brokers, attorneys, accountants, consultants, lenders, and similar advisors) and independent contractors (hereinafter “Agents”) who: (i) have a substantive need to know such Confidential Information in order for the Receiving Party to properly evaluate the Purpose and (ii) have been advised of the confidential and proprietary nature of such Confidential Information. Agents are bound by the terms of this Agreement. 
(c)	No license or right are granted or implied by this Agreement or any disclosure hereunder. No representation, warranty or assurance, express or implied, is made by the Disclosing Party with respect to the Confidential Information and the Disclosing Party shall not have any liability to the Receiving Party or an Agent resulting from or relating to Receiving Party’s or its Agent’s use of or reliance on any Confidential Information or any inaccuracies or errors therein or omissions therefrom.  Only those representations and warranties, if any, that are included in any final, definitive written agreement between the Parties that is validly executed by each of them will have legal effect. 
Term; Ownership of Information.  This Agreement shall be deemed effective upon full execution and shall have a term of three years or longer if such information shall remain a trade secret under applicable law. 
Return of Confidential Information.  Upon termination of this Agreement for any reason, at the election of the Disclosing Party, Receiving Party shall within five (5) business days either (i) return to Disclosing Party or (ii) destroy and deliver to the Disclosing Party a certificate from an officer of Receiving Party certifying such destruction. 
Non-Circumvention.  Receiving Party agrees that neither it nor its Agents will circumvent or interfere with, or attempt to circumvent or interfere with, Disclosing Party’s agreements or business relationships. 
No Obligation.  Neither this Agreement nor the disclosure or receipt of Confidential Information shall be construed as creating any obligation of a Party to furnish Confidential Information to the other Party or to enter into any agreement or relationship with the other Party.  No partnership, joint venture or agency relationship is created by this Agreement.  Unless and until a formal acquisition or other agreement is executed between the Parties there exists no legal obligation of any kind whatsoever with respect to any possible sale or other transaction by virtue of this Agreement or otherwise.
Breach.  The Parties mutually acknowledge and agree that irreparable injury may result to the Parties upon the breach by either Party or any of its Agents of any provision of this Agreement, and the Parties agree that if either Party or any of its Agents should engage, or cause any other person or entity to engage, in any act or omission in violation of any provision of this Agreement, they will be entitled to seek appropriate equitable relief (including an injunction prohibiting the other Party from engaging in any such act or specifically enforcing this Agreement, which the other Party will not oppose) in addition to such other remedies, damages and relief as may be available under applicable law or in equity.  
No Waiver of Rights.  No failure or delay by the Parties in exercising any right, power, privilege or remedy 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, privilege or remedy hereunder.  The covenants contained herein shall be construed as agreements independent of each other and of any other provision of any contract between the Parties hereto, and the existence of any claim or cause of action by Receiving Party against the Disclosing Party, whether predicated upon this or any other contract, shall not constitute a defense to the enforcement by the Disclosing Party of said covenants.
10.	Non-Solicitation.  Neither Party shall initiate contact with, contact, or engage in discussions with any employee, customer, supplier or commercial contact of the other Party regarding any possible sale or other transaction by and between the Parties or involving both of the Parties without the prior written consent from the other Party.  Each Party agrees that without the written consent of the other Party for a period of three (3) years from the date of this Agreement, not to directly or indirectly solicit for employment or hire any employee(s) of the other Party, except that either Party may hire an employee of the other Party by means of solicitation through a bona fide public general advertisement or third-party recruiting firm not targeted at or directed to solicit the other Party’s employees, provided however that such employee who responds to such permitted solicitation has done so solely of his or her own initiative, without additional inducement other than the public general advertisement or the then subsequent contact initiated by the employee to the third-party recruiting firm.

2. Governing Law; Venue; Jurisdiction.  This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts, without regard to its conflict of laws principles.  The Parties agree that the exclusive venue for any action related to the Agreement shall be in the state courts serving Springfield, Massachusetts.  By execution hereof each Party hereby submits to the in personam jurisdiction of the  state courts serving Springfield, Massachusetts.
Severability.  If any provision or any part of any provision of this Agreement shall not be valid for any reason, such provision shall be entirely severable from, and shall have no effect upon, the remainder of this Agreement.  Any such invalid provision shall be subject to partial enforcement to the extent necessary to protect the intent of the parties hereto.
Benefits; Binding Effect.  This Agreement shall inure to the benefit of and shall be binding upon the Parties hereto and their respective heirs, legal representatives, affiliates, subsidiaries, successors and assigns.
Entire Agreement.  This Agreement constitutes the entire agreement between the Parties concerning the subject matter hereof and all prior understandings, agreements or undertakings between the Parties concerning the subject matter of this Agreement are superseded in their entirety by this Agreement.  The terms of this Agreement may only be amended or modified by a writing signed by each of the Parties hereto.
Headings.  The Section and other headings in this Agreement are for reference purposes only and are not intended in any way to be used to interpret the provisions of this Agreement.
Counterparts.  This Agreement may be executed in counterparts and transmitted by facsimile transmission, and each of such counterparts, whether an original or a facsimile of an original, will be deemed to be an original and all of such counterparts together will constitute a single agreement.




IN WITNESS WHEREOF, each of the Parties have executed this Nondisclosure and Confidentiality Agreement as a sealed instrument as of the date first set forth above. 


______________________________                         ___________________________________ 
witness                                                                         Prospective Purchaser


	
                                                                                   Enpro, Inc. 
                                                                                   and its affiliate Overlook Industries, Inc.					

__________________________                       	By: 						
witness                                                                                   Its President/ CEO
	



						
                                                                                      Atomic Real Estate, LLC



                                                                                     By: _______________________________
______________________________                                      Its Member/Manager
 witness                                                                             




2061139.1
2061139.1
