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The Enforceability of Non-Disclosure Agreements Concerning Business Information Not Qualifying
as Trade Secrets: Lessons from U.S. Law for Iran

ABSTRACT

Non-disclosure agreements (NDAs) often cover information that extends beyond legally protected trade secrets.
This raises the question of whether business information that does not satisfy the legal requirements for trade
secret protection may nevertheless be subject to a valid contractual duty of confidentiality, and, if so, how far
such obligations may be enforced. Using a descriptive-analytical method and a comparative approach, this
article examines the issue under U.S. and Iranian law. The findings show that U.S. courts do not follow a
uniform approach. Some courts determine the scope of protection primarily by reference to the terms of the
agreement; others limit contractual protection to information qualifying as trade secrets; and a third group
accepts contractual protection for confidential business information that falls short of trade secret status while
reviewing the reasonableness of the scope and effects of the obligation. The latter approach appears more
balanced because it recognizes the legitimate interest of businesses in protecting non-public information while
preventing NDAs from becoming instruments for restricting public information, general knowledge and
professional skills, occupational mobility, or competition. Under Iranian law, the principles of freedom of
contract, binding force of contracts, and presumption of validity suggest that the mere absence of trade secret
status should not render a confidentiality obligation invalid. At the same time, merely labeling information as
“confidential” should not justify unlimited enforcement. The article therefore concludes that contractual
protection of confidential business information lacking trade secret status should, in principle, be recognized,
while courts should retain the authority, in exceptional cases and on public policy grounds, to review and limit
unreasonable contractual restraints.
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