
OPERATOR - MANAGER 
[TIER 2]

CONFIDENTIALITY AGREEMENT FOR THROUGHPUT LOCATIONS
Between Operator and Manager

THIS AGREEMENT is made the [    ] day of [                 ] 200[   ].

BETWEEN:

(1) Operator  

(Registered name) of (registered address) (the “Operator”)

AND

(2) Manager 

(name) of (business address), acting as (designation). ("Manager").

each of which shall be referred to as "Party" or "Parties" as appropriate.

WHEREAS:

1. 
The Operator is the current operator of the into-plane / storage / storage and hydrant / storage, hydrant and into-plane / storage and into-plane] [Delete as appropriate] operations at name of Airport(s) ("Facilities"). 

 2. 
 The Users of the Facilities at the date of this Agreement are:

(registered name) of (registered address) (" User  A")

(registered name) of (registered address) (" User  B")


(registered name) of (registered address) (" User  C")

 User A, User B, User C shall hereinafter either individually or collectively be referred to as "User" or "Users" as the context so requires. The definition of "User" or "Users" shall include new users of the Facilities from time to time. 

3.
To facilitate the Operator to discharge its obligations and duties in the Facilities, the Manager has been appointed by the Operator, with the task of assisting and facilitating the Operator in managing the operations of the Facilities.

4. 
In order to operate the Facilities in a safe and efficient manner it is necessary for the Operator and the Manager to receive, have access to and / or deal with information in the ordinary course of the Operator's and Manager's role.

5. 
However, it is recognised that certain information which it is necessary for the Manager to receive constitutes Sensitive Information and it is therefore necessary for the Parties to enter into this Confidentiality Agreement to address the manner in which information is handled in order to ensure that competitively sensitive information is not passed inappropriately between Users/competitors through interface with the Operator/Manager of the Facilities. .  

NOW IT IS HEREBY AGREED AS FOLLOWS:

1.
Definitions

(a)
"Core Principles for Throughput Locations" shall mean the document annexed as Schedule 1 (as revised from time to time) that sets out the core operating principles that have been adopted by the Operator ("Core Principles").

(b)
"Purpose" shall mean the fulfilment by the Manager of the role of managing the operation of the Facilities for the Operator in a safe and efficient manner.

(c)
"Sensitive Information" shall mean any information of the type described in Appendix 1 of the Core Principles whether in written, electronic and/or oral form and whether obtained, disclosed and/or ascertained before or after the date of this Agreement; Sensitive Information shall exclude any part of such information or data which is in or comes into the public domain in any way without breach of this Agreement by the Operator and/or Manager.

2.
Compliance with Core Principles
The Manager hereby undertakes to the Operator that the Manager will comply with the detailed procedures for the management of information flow as set out in the Core Principles.
3.
Management of Sensitive Information

(a)
The Manager shall maintain the Sensitive Information in confidence and in accordance with this Agreement and the Core Principles. The Manager shall ensure that disclosure of such Sensitive Information is restricted to those employees of the Operator and/or Users having the need to know the same for the Purpose. Copies or reproductions shall not be made except to the extent necessary for the Purpose and all copies made thereof shall be the property of the Operator.  

(b)
The Manager acknowledges that the Sensitive Information may include competitively sensitive information and therefore, notwithstanding anything else to the contrary herein, shall not disclose, copy or make such Sensitive Information that relates to an individual User available to any other User(s). 
4.
Limitations and Warranty

(a)
The Manager shall:


(i) 
Except as provided by this Agreement, not disclose Sensitive Information, in whole or in part, to any third party; and


(ii) 
use the same only for the Purpose. 

(b) the Manager shall be entitled to make any disclosure required by law of the Sensitive Information provided that, to the extent possible: 


(iii) 
prior legal advice is obtained as the nature of the disclosure required under law; and 


(iv) 
the Manager gives the  Operator and each of the  Users not less than two (2) business days' notice of such disclosure.

(c)
Although the Manager shall not be relieved of any liability hereunder in the event of any breach of this Agreement, the Manager may disclose Sensitive Information to individual employees or third party contractors employed by or acting on behalf of the Operator, provided that in each case it is necessary for the Purpose and the Manager uses all reasonable endeavours to procure that the provisions of this Agreement shall be respected by such parties.  

5.
Notices

All notices under this Agreement shall be in writing, sent by facsimile or registered or recorded delivery post to the Party being served at its address specified above and marked for the attention of that Party's signatory of this Agreement. The date of service shall be deemed to be the day following the day on which the notice was transmitted or posted as the case may be. 

6.
Termination

This Agreement shall continue in force from the date hereof until terminated by mutual consent or by the Manager ceasing to hold the role of manager of the Facilities. The provisions in Clause 1, 2, 3 and 4 shall survive any such termination for a period of two (2) years following the effective date of termination. 

7.
Non-Assignment

This Agreement is personal to the Parties and shall not be assigned or otherwise transferred in whole or in part by any Party without the prior written consent of the other Parties.

8.
Amendments, Governing Law and Jurisdiction

This Agreement shall not be amended except by written agreement signed on behalf of each Party by their authorised signatories. The interpretation, construction and effect of this Agreement shall be governed and construed in all respects in accordance with the Laws of [Insert choice of law] and the Parties hereby submit to the non-exclusive jurisdiction of the Courts of [Insert choice of jurisdiction]. 

9.
Changes in Users
It is expressly recognised that notwithstanding changes to the Users in the Facilities from time to time, the undertakings in this Agreement shall continue with respect to Sensitive Information relating to all parties who have been from time to time Users in the Facilities whether or not they have ceased to be Users in the Facilities.
IN WITNESS WHEREOF this Agreement has been signed on behalf of each Party by its duly authorised representative as on the day and year first above written. 

SIGNED for and 









on behalf of [Operator]



Authorised Signatory








Title

SIGNED for and 









on behalf of Manager]




Name








Title

Schedule 1

[Core Principles for Throughput Locations to be annexed.]
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