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between 
 

A. Astotec Automotive GmbH  
Leobersdorfer Straße 31-33 
A - 2552 Hirtenberg 

  
 - hereinafter referred to as “Astotec”- 

  
and 
  

 
- hereinafter referred to as “Company”- 

 
A and B hereinafter referred to individually as ”Party” or collectively as “Parties”.  
 
 

I. PREAMBLE 
 

ASTOTEC is engaged in the research, design, development, manufacture and marketing of pyrotechnical devices for 
the automotive and non-automotive safety industry. 
 
The Parties intend to examine a possible business collaboration between the parties, to exchange confidential 
information in the context of discussions about a potential joint project, to conduct discussions and negotiations with 
regard to the development, marketing, or licensing of a product or service, for the disclosure of technical, commercial, 
or strategic information in connection with a possible cooperation. (“Purpose”).  
  
In order to achieve the Purpose, it is necessary to exchange Confidential Information, documents, knowledge and data 
between the Parties, therefore the Parties agree on the following: 

 
 

II. DEFINITIONS 
 
“Receiving Party” means either Party and its Affiliates in circumstances where that Party receives Confidential Information. 
 
“Disclosing Party” means either Party and its Affiliates in circumstances where that Party discloses Confidential Information. 
 
“Affiliate” means any entity that, directly or indirectly, fully or partially, owns or controls, is controlled by, or is under common 
control, with a Party at the time of signing this Agreement, where control means ownership of more than fifty (50) percent of such 
entity’s voting capital, corporate share or other ownership interest of such an entity. The terms “controlled”, “controlled by” and 
“under common control with” shall have the same respective meaning.  
 
In no event shall the Receiving Party disclose Confidential Information of the Disclosing Party to its Affiliates that are direct or 
indirect competitors of the Disclosing Party. Affiliates are not third parties within the meaning of this Agreement. 
 
"Confidential Information" within the meaning of this Non-Disclosure Agreement ("Agreement") is all information and 
documents of the Disclosing Party and/or its Affiliates made available or disclosed directly or indirectly in connection with the 
Purpose, such as business and trade secrets, draft contracts and agreements, contract-related documents, plans, instructions, 
samples, prototypes, software, codes, specimen, methods, inventions, processes, technologies, specifications, prices, procedures, 
demonstrations, trials, offers, process technologies, processing and manufacturing methods, ideas, know-how, trademark and IP 
rights, documents, data carriers, information of a technical, commercial and financial nature, other intellectual property, price 
calculations, customer data, personnel and organizational data, as well as all other information, in whatever form, of which the 
Receiving Party obtains direct or indirect knowledge and regardless of whether it is expressly or tacitly marked as "confidential" or 
"protected". 
The Confidential Information also includes the content, but not the existence of this Agreement. 

 
 

III. CONFIDENTIALITY AGREEMENT 
 
1. Each Party undertakes to treat the Confidential 
Information received from the other Party or the other Party’s 
Affiliates as strictly confidential and to use this exclusively to 
fulfill the Purpose. The Parties undertake not to use or 
exploit the Confidential Information received for their own 
commercial purposes. In order to maintain confidentiality, 
the Parties will at least use the usual care in their own affairs 
with regard to business and trade secrets (especially 
security standards regarding TISAX (Trusted Information 
Security Assessment Exchange), but in any case, the care 

of a prudent entrepreneur. The Parties further undertake to 
take all appropriate precautions in order to protect the 
Confidential Information from being accessed by 
unauthorized persons and will at the request of the 
Disclosing Party irrecoverably delete or return the 
Confidential Information, if it is not required anymore for the 
fulfilment of the Purpose and does not seem to be required 
for the Purpose in the future. This does not apply, if the 
storage of Confidential Information is mandatory due to legal 
retention obligations or if it is automatically generated back-
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up copies. In these cases, the provisions of this Agreement 
shall continue to apply indefinitely. 

 

2. The Parties shall not to disclose Confidential Information 
received from the other Party to third parties (subject to the 
provisions under point 3.d). A transfer of Confidential 
Information of the Disclosing Party to employees of the 
Receiving Party, its Affiliates and/or external insurance or 
legal advisers is only permitted if the transfer is absolutely 
necessary for the fulfillment of the Purpose and only to the 
extent necessary for that ("need-to-know principle"). In these 
cases, the Receiving Party is obliged to ensure that the 
employees, Affiliates and/or external insurance or legal 
advisors have undertaken in writing to comply with an 
obligation of confidentiality that is at least as strict as in this 
Agreement. The Receiving Party is liable for any breach of 
such corresponding confidentiality obligations by before 
mentioned persons in the same way as for any breach by 
itself. The Receiving Party shall, at the request of the 
Disclosing Party, fully identify the persons to whom 
Confidential Information is being disclosed. 
 
Affiliates can enforce the obligations of the other Party or its 
Affiliates from this Agreement directly against them (contract 
in favor of third parties). 
 
The foregoing provisions, including the liability of the Parties, 
shall also apply to any Confidential Information relating to 
the Purpose of this Agreement, which is directly transmitted 
to (i.) a Party by an Affiliate of the other Party (ii.) an Affiliate 
of a Party by the other Party (iii.) an Affiliate of a Party by an 
Affiliate of the other Party.  
 
3. The obligations, as aforesaid in this document, do not 
apply to Confidential Information for which the Receiving 
Party can provide evidence, that it 
 
a) was available to the public or otherwise part of the public 
domain at the time of its disclosure;  
b) became generally available to the public or otherwise part 
of the public domain after its disclosure to the Receiving 
Party through no wrongful act, fault or omission of the 
Receiving Party;  
c) was independently developed by the Receiving Party 
without any use of the Confidential Information of the 
Disclosing Party, or  
d) has only been disclosed to third parties based on the prior 
written consent of the Disclosing Party and only to the extent 
expressly agreed  
e) is rightfully acquired by the Receiving Party on a non-
confidential basis from a third party that is legally entitled to 
disclose such information. 

 
The exceptions set out in points 3.a) to 3.e) shall be limitedly 
and strictly construed.  
 
4. Disclosure under court or administrative order shall be 
permitted only to the extent mandatorily ordered by 
applicable laws, governmental regulations, or to comply with 
an order or decision of a court of competent jurisdiction and 
only provided that the Receiving Party promptly notifies the 
Disclosing Party of such disclosure order, if time permits, 
and the Receiving Party reasonably cooperates with the 
Disclosing Party to prevent disclosure, limit the scope of 
disclosure, or obtain an appropriate remedy to prevent 
disclosure. 
 
5. This Agreement shall not be construed to constitute an 
agency, partnership, joint venture, or other similar 

relationship between the Parties. The Receiving Party is not 
authorized to register or otherwise obtain patents or other 
legal property rights with the Confidential Information.  
6. The Receiving Party complies and confirms that the 
Disclosing Party is and shall remain the sole owner of its 
Confidential Information and all rights related thereto, 
including but not limited to copyrights, patents, trademarks, 
designs, developments, samples or other intellectual 
property rights.  
 
Nothing in this Agreement and no course of dealing between 
the Parties shall be construed as granting or conferring by 
express or implication any license or other right to 
Confidential Information of a Party to the other Party except 
the right to use it solely for the Purpose.  
 
Any form of reverse engineering of Confidential Information 
by the Receiving Party or any third party attributable to it is 
forbidden.  
 
7. The Receiving Party shall pay a contractual penalty in the 
amount of EUR 10.000 (in words: ten thousand euros) to the 
Disclosing Party for each breach irrespective of damage or 
fault.  
Further legal or contractual claims remain unaffected. 
In addition, the Disclosing Party shall have the right to seek 
injunctive relief at a court of competent jurisdiction 
prohibiting further disclosure or infringement and any other 
relief the Disclosing Party deems appropriate and 
necessary. 
The Receiving Party, which shall also be liable for any 
misconduct of its Affiliates, shall fully indemnify and hold 
harmless the Disclosing Party for any breach of this 
Agreement. 
The Disclosing Party shall be entitled to reimbursement of 
its reasonable attorneys' fees and court costs incurred in 
connection with any breach of this Agreement. 
 
8. This Agreement is valid indefinitely and will apply, beyond 
the Purpose, to any joint development activities and to each 
existing and future business relationship between the 
Parties. Each Party has the right to terminate this Agreement 
at any time on thirty (30) days written notice to the other 
Party. In case of termination of this Agreement, the 
obligations arising from this Agreement with regard to all 
Confidential Information received up to the date of the 
termination shall, however, remain in effect for each of the 
Parties indefinitely. If Confidential Information was 
exchanged prior to the conclusion of this Agreement, 
irrespective of the manner, shall the provisions of this 
Agreement also apply thereto.   
 
9. Any warranty, guarantee or liability with regard to the 
correctness, freedom from errors, accuracy, freedom from 
property rights of third parties, completeness and/or usability 
of the Confidential Information is – as far as legally permitted 
- excluded. 
 
10. By signing this Agreement, the undersigned certifies that 
he or she is duly authorized and appointed to sign in the 
name of the respective Party. 
 
11. This Agreement will come into effect with the signature 
of all Parties and shall replace any previous Agreement 
regarding the Purpose of this Agreement. Verbal collateral 
Agreements do not exist. 
 
12. Notwithstanding that any provision of this Agreement 
may prove to be illegal or unenforceable, the remaining 
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provisions of this Agreement shall continue in full force and 
effect. If any of the provisions of this Agreement shall be 
declared or become null and void or be held invalid or 
unenforceable, such void, invalid or unenforceable 
provision, as the case may be, shall immediately be 
replaced by another provision to be agreed upon by the 
Parties, valid in form and substance and which shall, in a 
legally correct manner, accomplish as nearly as possible the 
Purpose and intent of the void, invalid or unenforceable 
provision with regard to the interests of the Parties at the 
time of conclusion of this Agreement. 
 
13. Any changes of or additions to this Agreement have to 
be done in writing to take effect and have to be signed by 
the legitimate representatives of both Parties. This also 
applies to any Agreement to cancel the mutually agreed 
written form. 
 
14. It is agreed that both an Electronic Signature (ES) 
according to Art 3 para 10 Regulation (EU) No. 910/2014 
(eIDAS regulation) and an Advanced Electronic Signature 
(AES) according to Art 3 para 11 eIDAS regulation shall be 
sufficient for the requirements of any kind of signature under 
this Agreement. 

 
15. This Agreement may be executed in one or more 
counterparts, each of which will be deemed to be an original 
and all of which, when taken together, will be deemed to 
constitute one and the same Agreement. 
 
16. Unless stated otherwise in this Agreement or mandatory 
legal provisions, are the rights and obligations from this 
Agreement only transferable or assignable with the prior 
written consent of the Parties. Without prejudice to this 
provision, is this Agreement binding upon all legal 
successors of the Parties – as far as legally permitted - 
without the other Party’s prior written consent. 
 
17. This Agreement shall be governed by Austrian law with 
the exclusion of the conflict of law rules of private 
international law and the UN Convention on Contracts for 
the International Sale of Goods. 
 
18. The exclusive place of jurisdiction for all disputes arising 
out of or in connection with this Agreement, including its 
conclusion and validity, shall be the competent court in 
Wiener Neustadt, Austria. 
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Hirtenberg, on____________________ 

          
________________[Place], on ______________ 

 
 
 
 
 

 

_____________________________                                         ___________________________________ 
Astotec Automotive GmbH                                                      Astotec Automotive GmbH 
Jürgen Schranz                                                                           Nicolas Steinberger 
CEO                                                                                            COO 

 
 
 
 
 
_____________________________ 
(Company) 
(name) 
(title) 


