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Non-Disclosure Agreement
between

AIOS Automotive Integrated Overhead Systems GmbH, Comotorstraße 12, 66802 Überherrn Altforweiler, Germany,

– herinafter „AIOS“ –
and

„XXX“

– herinafter „„XXX““ –

– AIOS and [XXX] hereinafter also referred to individually as “Party” and collectively as “Parties” –

Preamble
The Parties intend to enter into negotiations regarding a potential cooperation. Against this background, the Parties may possibly, inter alia for the purpose of the initiation and conclusion of individual contracts, disclose, as the case may be through the Parties’ affiliated companies within the meaning of Article 15 et seq. of the German Stock Corporation Act (§§ 15 ff. AktG; hereinafter “Affiliates”), confidential information and documents to each other. Now, therefore, the Parties have agreed upon the following Non-Disclosure Agreement (hereinafter “NDA”):
1. Non-Disclosure
1.1	The Parties shall observe secrecy regarding any and all confidential facts, information, documents, records, lists as well as any other matters disclosed to one Party and/or its Affiliates (hereinafter “Receiving Party”) by the respective other Party and/or its Affiliates (hereinafter “Disclosing Party”), regardless of the used medium of storage (hereinafter “Information”) and keep the Information confidential. Information shall be used or applied exclusively for the for the purpose of the initiation and conclusion of individual contracts between the Disclosing Party or its Affiliates and the Receiving Party or its Affiliates, unless otherwise expressly agreed upon in writing by the Disclosing Party. Without the Disclosing Party’s prior written consent, Information shall not be disclosed to any third party; a Party’s employees, a Party’s Affiliates, and its employees shall not be considered as third parties in this regard. The obligation to maintain confidentiality applies irrespective of whether a business cooperation between the Parties emerges or ends.
1.2	Each Party undertakes to impose on any and all natural and legal persons directly or indirectly involved in the initiation and conclusion of individual contracts between the Disclosing Party or its Affiliates and the Receiving Party or its Affiliates, particularly each Party’s employees, each Party’s Affiliates and its employees, confidentiality obligations in writing to an extent no less stringent than the obligations set forth in this NDA.

1.3	The obligations under Article 1.1 of this NDA shall not apply, if and to the extent Information

(i)	was lawfully known to the Receiving Party without any confidentiality obligation prior to its disclosure by the Disclosing Party;

(ii)	is at the time of its disclosure already in the public domain or subsequently becomes available to the public through no breach of this NDA by the Receiving Party;

(iii)	is lawfully disclosed to the Receiving Party by a third party without any obligation to confidentiality;

(iv)	is independently developed by the Receiving Party without any recourse to Information; or

(v)	is approved for release by written consent of the Disclosing Party.

The Party seeking the benefit of any of the aforementioned exceptions shall bear the burden of proof for the existence of such exception.

1.4	The Receiving Party may disclose Information if and to the extent that such disclosure is required by mandatory statutory law, a final court decision, and/or a final administrative order, provided that

(i)	the Receiving Party gives written notice of such a request to the Disclosing Party without undue delay so as to enable the Disclosing Party to exercise its rights;

(ii)	the Receiving Party uses their best reasonable endeavours to ensure that the Information will be maintained confidential; and

(iii)	the Receiving Party only discloses Information to the extent strictly necessary.

The Receiving Party shall mark Information which is disclosed in such way as “Confidential”.

2. Handling of Information
2.1		All Information shall remain the sole property of the Disclosing Party. Information shall be kept confidential by the Receiving Party with the same degree of care as is used with respect to the Receiving Party’s own equally important confidential information to avoid disclosure to any third party, but at least with the due care and diligence of a prudent businessman.
2.2	The Receiving Party undertakes to carefully store any Information provided by the Disclosing Party in hard copy and to return it immediately upon request of the Disclosing Party, at the latest upon the termination of this NDA, without holding back any copies or the like. Any Information saved on any type of data storage medium shall be ultimately and irretrievably deleted and destroyed upon request of the Disclosing Party, at the latest upon the termination of this NDA; the implementation of such a measure shall be confirmed in writing to the Disclosing Party within five (5) days.


3. Contractual Penalty
Without prejudice to any further rights, the Receiving Party shall pay to the Disclosing Party a contractual penalty in an amount to be reasonably determined by the Disclosing Party and, in the event of disputes, to be scrutinized by the competent court for each individual case of a culpable breach of its obligations under this NDA. The Disclosing Party’s right to claim damages or compensation due to any breach of this NDA shall remain unaffected hereby except that any payment of a contractual penalty shall be deducted from any claim for damages or compensation of the Disclosing Party.
4. Duration; Further Contract
4.1	This NDA shall come into force upon its signature by both Parties and is entered into for an indefinite period of time. This NDA can be terminated by either Party by giving six (6) months prior written notice. Notwithstanding the above, the obligations resulting from this NDA with regard to Information received before its effective date of termination remain in full force for a period of 10 years after the effective date of termination.
4.2	Nothing in this NDA obligates the Parties to enter into further contracts.
5. No License; No Assignment of Rights
5.1	Without prejudice to the Receiving Party’s limited right to use Information exclusively for the initiation and conclusion of individual contracts between the Disclosing Party or its Affiliates and the Receiving Party or its Affiliates, this NDA does neither grant nor convey to the Receiving Party any licences, other intellectual property rights, or any other rights of any nature to the Information, nor does this NDA constitute any obligation of the Disclosing Party to grant or convey such rights to the Receiving Party.
5.2	No Party is entitled to assign or delegate this NDA or any rights or obligations arising out of or in connection with this NDA to any third party without the prior written consent of the respective other Party; a Party’s Affiliates shall not be considered as third parties in this regard.
6. Liability for Affiliates, Employees and Advisors
If and to the extent that the Receiving Party transmits or discloses Information to its employees, its Affiliates, its Affiliates’ employees, and/or its advisors, the Receiving Party shall be liable for any acts or omissions of these employees, Affiliates, Affiliates’ employees, and advisors leading to an unlawful transmission or disclosure of the Information to the same extent that the Receiving Party would be liable for its own acts or omissions.
7. Jurisdiction; Choice of Law
7.1	The exclusive place of jurisdiction for any and all disputes arising out of or in connection with this NDA shall be Überherrn-Altforweiler, Germany. Notwithstanding the aforementioned, AIOS is also entitled to bring an action – notably an application for interim measures – before any other competent court.
7.2	This NDA shall be exclusively governed by the laws of the Federal Republic of Germany to the exclusion of the United Nations Convention on Contracts for the International Sale of Goods (CISG).


8. General Provisions
8.1	Should one or more provisions of this NDA be or become wholly or partially invalid, the validity of the remaining NDA shall not be affected. The Parties shall consensually replace the ineffective provisions by provisions which come as close as possible to the intended economic effects of the invalid provision.
8.2	No verbal subsidiary agreements have been made. Amendments to this NDA shall be made in writing; the waiver concerning this form requirement shall also be made in writing.
.

Überherrn, _________________________			__________________________________		 							[Place, Date]



__________________________________			_____________________________
AIOS Automotive Systems Germany GmbH			vollständige Firma und Rechtsform
[Signature and stamp]
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