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This sample non-compete agreement seeks to assist in making an agreement only during the validity of an employment contract (additional requirements apply in case the non-compete obligation should apply also after the termination of the agreement). This is not an agreement that can be entered into by filling in the blanks and the use of this sample does not guarantee legal certainty. Each agreement is different based on the agreement between the employee and the employer, and the specific nature of the work. Therefore, the sample contains general clauses and it is the responsibility of the employer in entering into a specific agreement to make sure the agreement can be concluded with the employee and it complies with the law.
The agreement should be drawn up specifically for your company and employees (do not use standard terms and conditions). The text in square brackets must be deleted, as well as comments and irrelevant alternatives and clauses. Also, when drawing up an agreement, clauses related to competition in the specific job should be included and other necessary clauses should be added. 

Non-compete agreement [only during the validity of an employment contract]
In________ [where] on ___ _____[date]
_____________, registry code ___________, address ______________________ (hereinafter: the employer) who is represented by___________, 

and

_____________, personal identification code ________________, address _________________ (hereinafter: the employee), 

entered into the following agreement:

1. The parties confirm that due to the employee's position and duties of employment the employee shall gain access to the data pertaining to the employer's customer relations and the employer's production and business secrets, the use of which by the employee may significantly damage the employer's interests, and keeping the confidentiality of which is consequently necessary for the employer in order to protect its specific economic interests. [This is a precondition for entering into this agreement with the employee.]
2. The employee shall not compete with the employer, i.e. not work or engage in any other form of activity, without the prior written consent of the employer, for the competitors of the employer during the validity of the employment contract. 

3. The competitors of the employer are all natural persons, legal persons and sole proprietors whose main activity is ________________________________   [Describe in detail the main activity or the activity deemed to be competition. For example, provision of recruitment services; development and marketing of semi-solid chemicals; developing software solutions for accounting systems and their maintenance. The description cannot be too general, e.g. real estate, logistics etc.] 
4. Competing activities are, inter alia, but not exclusively:
4.1 direct or indirect operation by the employee on behalf of or to the benefit of a natural or legal person (e.g. as shareholder, member of managing body, adviser, employee, representative or in any other way) in any way and for any purpose for a fee or free of charge in the areas of activity stipulated in clause 3 above;
4.2 working or rendering services on the basis of an employment contract or contract under the law of obligations for a person operating or intending to operate in any areas of activity stipulated in clause 3 above;
4.3 direct or indirect recruiting by the employee of any employee or servant of the employer or a company included in the same group with the employer or convincing the above persons to leave the employer or start working for the employee or a third party or render services in any other form to the employee or a third party; and
4.4 direct or indirect contact by the employee of any client or potential client (i.e. person towards whom the employer has taken any steps, e.g. submitted an offer) for selling its goods or services) of the employer or a company included in the same group with the employer for any purposes, first of all with the purpose to offer in any manner services related to the activities described in clause 3 above.
5. This non-compete clause applies to _____________________________________________ [Determine as precisely as possible the geographical region. For example, Republic of Estonia; Republic of Estonia, Republic of Latvia and Republic of Lithuania; Republic of Estonia and Kingdom of Sweden. You should bring out the countries in which it is prohibited for the employee to compete with the employer. “Asia”, “Western Europe”, etc. is not allowed.].
6. In the event that the employee breaches the non-compete agreement the employee shall:

6.1 immediately cease the breach;

6.2 at the request of the employer pay a contractual penalty for each instance of breach of the non-compete agreement in the amount determined by the employer but not more than the employee’s ___________ (_______) [number of months in words and in numbers in parentheses]  months’ remuneration specified in the employment contract. [In each individual case decide on the amount of the contractual penalty depending on the main function of the position. For example, in the amount of four months’ remuneration specified in the employment contract. This wording is suitable in case the employee receives a fixed monthly salary. In case the employee’s monthly salary varies or is compiled of various different fees (e.g. base salary, bonuses etc.) then the wording must be adjusted and e.g. the penalty should be calculated based on the average salary (principles of calculation to be provided). The law does not stipulate the amount or calculation rules of such penalty, it depends on the agreement between the parties. The contractual penalty should be substantial and comparable with the remuneration. Clauses stipulating the payment of contractual penalty in an employment contract (or a contract relating to employment) can be seen as standard terms which are void if the penalty is unreasonably high and the employee did not have a possibility to negotiate the penalty amount. Thus, we recommend negotiating the penalty clause with the employee and, if possible, record the discussion. In practice, the size of the contractual penalty is an amount of 3-12 months’ remuneration of the employee.].
6.3 compensate for the damage caused by the breach of the non-compete agreement to the extent not covered by the contractual penalty. 
7.  The employee must pay the penalty and compensate the damages within __________ (____________) [number of days in words and in numbers in parentheses] days as of the submission of the claim for a contractual penalty by the employer.
8. The employer and the employee may cancel this agreement in accordance with the procedure prescribed by legislation.
9. 
In the event that the employee breaches the non-compete agreement, the employer is entitled to extraordinarily cancel the employment contract without any advance notice. [Still, one should always examine the particular situation, i.e. whether the mentioned breach is material enough to cancel the contract and to cancel it without any advance notice.]

10. In matters not settled by the agreement the parties are governed by the legislation of Estonia. 
Employer:
Employee:
__________________ 
__________________

[Include the name of the representative of the employer here.]
[Include the name of the employee here.]
[In the case of digital signing, include the following in the signature line: ”digitally signed“.]
