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Everyone who works for your social enterprise will have access to confidential information about the running of 
your business. You need to consider how to protect this information from being used inappropriately by someone 
whilst working for you or after they have left your business. Typical confidential information you will want to ensure 
someone does not disclose are budgets, know how, promotional activities and manufacturing methods. By using a 
confidentiality agreement you can obtain certain protection to ensure your information is kept confidential.

By reading this guidance note on confidentiality agreements you will understand the typical provisions that should go in 
the agreement and consider how best this can work for your social enterprise. A template confidentiality agreement is 
also included to give you an outline of the agreement and you should adapt this for your circumstances or seek specific 
legal advice.

For further information see our non-compete deed guidance note and template non-compete deed.
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Confidentiality agreement –  
guidanCe note

1. parties

This clause should identify the parties to the agreement. 
If the “employer” is not a company, the term should be 
amended as appropriate. 

2. BaCkground

A summary of the relationship between the Company 
and the Executive should be included at clause 1. It may 
be that the individual is not an employee of the Company, 
but is engaged as a consultant to provide services. This 
should be reflected at clause 1.1 so that the agreement 
is tailored to apply between the Company and the 
Executive.

3. definitions and interpretation

Clause 2 sets out the defined terms that are used 
throughout the Deed. If the contracting party is not a 
company, the definitions of “Board” “Group” “Group 
Company” and “Subsidiary and Holding Company” can 
be deleted. Likewise, if there are no group companies, the 
references to “Group” “Group Company” and “Subsidiary 
and Holding Company” can be deleted.

4. Confidential information

The types of confidential information that are to be 
protected are set out at clause 3.2. The list of classes of 
information to be protected that are included represent 
the most common forms of confidential information such 
as budgets, promotional activities and any know-how/
manufacturing methods. 

This guidance note should be read in conjunction with the Confidentiality Deed 
(“deed”). References to clauses are to clauses within that Deed.

Please note that the confidentiality provisions have been set out in the form of 
a deed rather than a contract. In order to form a binding contract, something 
of value must be given in exchange for the subject of the contract (e.g. a certain 
amount of money in exchange for providing a particular service); this is called 
“consideration”. The reason for making this agreement a deed is that if the 
Company wishes to impose non-compete obligations during the period of 
the individual’s employment or engagement, it removes the need for any additional 
consideration that would be needed for a contract.
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If there are any other types of confidential information that 
the company is seeking to protect then details should be 
added into the agreement. 

There are certain circumstances in which an Executive 
may disclose confidential information. This includes 
information that the Executive is authorised to disclose, 
which has lawfully entered the public domain, that he 
is required to disclose by law or where the Executive 
makes a protected disclosure (whistle blowing).

Clause 3 also seeks to prohibit the Executive making 
copies of any confidential information (clause 3.4) and 
includes some optional wording that restricts the Executive 
from making any public statements (clause 3.5).

Clause 3.6 seeks to reflect that one remedy that the 
Company may seek in the event of a breach of the 
Deed is an injunction prohibiting use of any confidential 
information.

5. ContraCts (rights of third parties) 
aCt 1999

The Contracts (Rights of Third Parties) Act 1999 lets 
a person who is not a party to a contract enforce the 
contract against a party in some circumstances. This clause 
is intended to ensure that a person who is not party to 

the Deed has no right under the Act to enforce any terms 
of the contract against the employer. This clause does not 
affect any right or remedy of any person which exists or is 
available otherwise than under that Act. 

The Contracts (Rights of Third Parties) Act 1999 does not 
apply in Scotland. Therefore this clause should be deleted 
for Scottish deeds. 

6. governing law and JurisdiCtion

In clause 5 the parties agree that the law of England and 
Wales will govern the performance and interpretation 
of the Deed and any disputes arising under it. In 
clause 5.2 the parties agree that they will submit exclusively 
to the courts of England and Wales/Scotland. Submitting 
exclusively to the courts of one jurisdiction allows the 
parties to ensure that proceedings can only be brought in 
that jurisdiction (with limited exceptions). 

7. Counterparts

It is possible for each individual party to the Deed to sign 
separate copies of the Deed, which are then exchanged.
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this deed  ____________________________ [2014]

Between

(1) [NAME OF COMPANY] (registered number ________) 
  whose registered office is at _____________________  

(“Company”); and

(2)  [NAME OF INDIVIDUAL] of___________________  
(“executive”).

1. BaCkground

 1.1  [The Executive is [employed/engaged] by the 
Company to [insert details]]

 1.2  The Executive acknowledges that during and 
following termination of the Appointment he 
will be in a position to compete unfairly with 
the Company as a result of the confidential 
information, trade secrets and knowledge about 
the business, operations, customers, employees 
and trade connections of the Company [and 
the Group] he has acquired or will acquire and 
through the connections that he has developed 
and will develop during the Appointment.

 1.3  The Executive therefore agrees to enter into 
the restrictions in this Deed for the purpose of 
protecting the Company’s legitimate business 
interests and in particular the confidential 
information, goodwill and the stable trained 
workforce of the Company [and the Group].

2.  definitions and interpretation

 In this Deed:

 (i)  “appointment” shall mean the [employment/
engagement] of the Executive by the Company;

 (ii)  “Board” means the Board of Directors of 
the Company from time to time or its duly 
authorised representative;

 (iii)  “group” means the Company and all 
companies which are for the time being either 
a Holding Company of the Company or a 
Subsidiary of either the Company or any such 
Holding Company;

 (iv)  “group Company” means any company within 
the Group;

 (v)  “subsidiary” and “holding Company” 
shall have the meanings ascribed to them by 
section 1159 of the Companies Act 2006 or 
any statutory modification or re-enactment 
thereof but for the purposes of section 1159(1) 
Companies Act 2006 a company shall be 
treated as a member of another company if any 
shares in that other company are registered 
in the name of (i) a person by way of security 
(where the company has provided the security) 
or (ii) a person as nominee for the company.

Confidentiality agreement  
template
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3. Confidential information

 3.1  The Executive shall not at any time during 
the Appointment nor at any time after its 
termination except for a purpose of the 
Company [or the Group] directly or indirectly 
use or disclose trade secrets or confidential 
information relating to the Company [or any 
Group Company] or the Company’s [or any Group 
Company’s] agents, customers, prospective 
customers or suppliers.

 3.2  For the purposes of clause 3.1 confidential 
information shall include any information relating 
to the business and/or the financial affairs of the 
Company [and/or the Group] and the Company’s 
[and/or any Group Company’s] agents, customers, 
prospective customers or suppliers and in 
particular shall include:

  3.2.1  the business methods and information of 
the Company [and any Group Company] 
(including prices charged, discounts given 
to customers or obtained from suppliers, 
product development, marketing and 
advertising programmes, costing, budgets, 
turnover, sales targets or other financial 
information);

  3.2.2  lists and particulars of the Company’s 
[and any Group Company’s] suppliers and 
customers and the individual contacts at 
such suppliers and customers;

  3.2.3  details and terms of the Company’s [and 
any Group Company’s] agreements with 
suppliers and customers;

  3.2.4  secret manufacturing or production 
processes and know-how employed by 
the Company [and any Group Company] or 
[its/their] suppliers;

  3.2.5  confidential details as to the design of the 
Company’s [and any Group Company’s] and 
[its and/or their] suppliers’ products and 
inventions or developments relating to 
future products;

  3.2.6  details of any promotions or future 
promotions or marketing or publicity 
exercises planned by the Company [and 
any Group Company];

  3.2.7  details of any budgets or business plans of 
the Company [and any Group Company]; 
and

  3.2.8  any information which may affect the 
value of the business or the shares of the 
Company [or any Group Company],

   whether or not in the case of documents or 
other written materials or any materials in 
electronic format they are or were marked as 
confidential and whether or not, in the case of 
other information, such information is identified 
or treated by the Company [or any Group 
Company] as being confidential.

 3.3  The Executive shall not be restrained from using 
or disclosing any confidential information which:

  3.3.1  he is authorised to use or disclose by the 
Board; or

  3.3.2  has entered the public domain unless it 
enters the public domain as a result of an 
unauthorised disclosure by the Executive 
or anyone else employed or engaged by 
the Company or any Group Company; or

  3.3.3 he is required to disclose by law; or

  3.3.4  he is entitled to disclose under 
section 43A of the Employment Rights 
Act 1996 provided that the disclosure 
is made in an appropriate way to an 
appropriate person having regard to the 
provisions of that Act

   provided that, in the case of any disclosure under 
sub-clauses 3.3.3 and 3.3.4 above, the Executive 
shall (to the extent permitted by the applicable 
laws) notify the Company in advance of the 
disclosure.

 3.4  The Executive shall not make copies of any 
document, memoranda, correspondence 
(including emails), computer disk, CD-ROM, 
memory stick, video tape or any similar 
matter (including for the avoidance of doubt 
in any electronic format) or remove any such 
items from the premises of the Company 
[or of any Group Company] other than in the 
proper performance of his duties under this 
agreement except with the written authority 
of _________________ [which authority will 
apply in that instance only].
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 3.5  The Executive shall not make any [adverse] 
public statement (whether written or oral) to 
the media or otherwise relating to the affairs of 
the Company [or any Group Company] [and shall 
not write any article for publication on any matter 
concerned with the business or other affairs of the 
Company [or the Group] without the prior [written] 
consent of ____________________].

 3.6  The parties agree that damages would not be an 
adequate remedy for breach of this Deed and 
the Company shall be entitled to the remedies 
of injunction, specific performance and other 
equitable remedies for a threatened or actual 
breach of this Deed.

4.  ContraCts (rights of third 
parties) aCt 1999

  A person who is not party to this agreement shall have 
no right under the Contracts (Rights of Third Parties) 
Act 1999 to enforce any term of this agreement. This 
clause does not affect any right or remedy of any 
person which exists or is available otherwise than 
pursuant to that Act.

5.  governing law and JurisdiCtion

 5.1  This Deed shall be governed by and construed in 
accordance with the law of England and Wales.

 5.2  Each party irrevocably agrees to submit to the 
exclusive jurisdiction of the courts of England and 
Wales over any claim or matter arising under or 
in connection with this agreement.

6. Counterparts

  This deed may be executed in any number of 
counterparts each of which when executed by one or 
more of the parties hereto shall constitute an original 
but all of which shall constitute one and the same 
instrument.



www.dlapiper.com | 07

in witness whereof the parties have executed this agreement as a deed on the date of this agreement.

Executed as a deed[, but not delivered until the first date 
specified on page 1,] by [name of Company] by a 
director in the presence of a witness:

Signature  -------------------------------------------------------

Name (block capitals)  ---------------------------------------

 director

Signed as a deed[, but not delivered until the first 
date specified on page 1,] by [full name of 
individual] in the presence of: Signature  -------------------------------------------------------

Witness signature  ---------------------------------------------

Witness name 
(block capitals)  ---------------------------------------------

Witness address  ---------------------------------------------

 ---------------------------------------------

Witness signature ---------------------------------------------  

Witness name 
(block capitals)  ---------------------------------------------

Witness address ---------------------------------------------

 ---------------------------------------------

 ---------------------------------------------
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