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Burges Salmon has established BScale to draw together 
the firm’s extensive experience of acting for start-ups 
and scale-ups in the technology sector, their investors 
(institutional, corporate and individual) and the public and 
private bodies that support them. 

Our BScale team is drawn from across our business and includes 
senior lawyers from each of our core practice areas with a 
particular focus on supporting high growth businesses in the 
technology sector.

Our BScale platform: 

• supports high growth businesses through the sharing of 
knowledge and, through the BScale Document Generator, the 
provision of required legal documentation free of charge;

• provides high quality legal advice at a price point that is 
achievable for early stage businesses; and

• ultimately, enables us to build lasting and strategic 
relationships with the most exciting and innovative technology 
companies, and their investors. 

Our team has the capability, experience and commerciality to 
grow with you from inception to exit. We have the depth of 
knowledge and flexibility to work with you through mission-
critical funding rounds, the inevitable regulatory, tax, employment 
and commercial challenges that come with scaling your business 
and the expertise that you will need to protect the value that you 
have created when the time comes to exit. 

Those who go on to become BScale clients can also benefit from 
our extensive contacts and deep relationships with key players 
and institutional investors operating within our core sectors.

BScale Document Generator
We understand that start-ups operate under significant financial 
constraints and, for that reason, we are happy to provide a suite 
of automated legal documentation at no cost. 

Visit our BScale Document Generator app to create any of the 
legal documents listed below (the “BScale Documents”):

• Subscription and Shareholders’ Agreement

• Articles of Association

• Disclosure Letter

• Founders’ IP Assignment Agreement

• Website Terms of Use

• Website Privacy Policy

• Website Cookie Policy

• Employment Contract

• Confidentiality Agreement

Your access to, and use of, the BScale Documents and this guidance 
note are subject always to the BScale Terms of Use which should 
be read and considered carefully before you download, use or 
share any BScale Document or this guidance note.

Note that capitalised terms used in this guidance note have the 
meaning given to them in the applicable BScale Documents. This 
guidance note is not intended as a substitute for reading the 
BScale Documents in detail. You should not rely on this guidance 
note or the BScale Documents as an alternative to obtaining legal 
or tax advice. We strongly recommend that you seek appropriate 
legal and/or tax advice before entering into any BScale Document 
or taking or not taking any action based on its content. 

As you would expect, transaction terms and the priorities of 
companies, founders and investors vary considerably. Whilst the 
terms suggested in the BScale Documents will provide a useful 
starting point, please note that they have not been tailored to 
the particular circumstances or needs of you, your business or 
any other person. The BScale Documents are provided on an 
‘as is’ basis for guidance purposes only, are not intended to be 
exhaustive and do not amount to legal advice on which you 
should rely and no Solicitor-Client relationship arises by your use 
of the BScale Documents.

Who to contact
Should you wish to discuss any of the issues 
raised in this article, please contact:

Alex Lloyd  
Director

T +44 (0) 117 902 7730
M +44 (0) 7815 465 751
E alex.lloyd@burges-salmon.com

David Varney
Director

T +44 (0) 117 902 7261
M +44 (0) 7980 980 102
E david.varney@burges-salmon.com

What is BScale?

https://auth.burges-salmon.com/expertise/specialist-expertise/technology-and-communications/bscale-legal-services-for-startups-scaleups-founders-and-investors?tab-container-0=0
https://bscale.mendixcloud.com/
https://bscale.mendixcloud.com/
https://www.burges-salmon.com/-/media/files/pdfs/bscale-document-generator-terms-of-use-2021.pdf
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The subscription and shareholders’ agreement (the “SSA”) and 
the articles of association (the “Articles”) set out the rights and 
obligations of the Shareholders and the Company and govern 
the Shareholders’ relationships with each other and with the 
Company. While the provisions of the SSA are expressed to 
override the Articles, the two documents are complimentary 
and, in combination, provide the legal infrastructure for 
governing the Company. 

The SSA and Articles have been designed to cater for an early stage 
company seeking to raise equity finance from new investors. The 
documents attempt to balance the typical requirements of early 
stage equity investors against those of a typical group of founders 
in the context of prevailing market practices. 

The dynamic between the Founders, the Investors and the 
Company will change over time as the business grows and 
existing and/or new investors provide further funding. This means 
the documents will likely need to be amended and/or updated 
from time to time. That said, it is important to realise that the 
terms that you put in place for your earliest equity financings may 
set the tone for, and influence the terms of, later funding rounds.  

The following assumptions have been made (among others) in 
respect of the SSA and Articles:

• completion of the subscription occurs simultaneously with 
signing the documents and there are no conditions to 
completion;

• the Investors are subscribing for ordinary shares that rank 
equally with those held by the Founders;

• the documents do not include any of the more complicated 
Investor protections that you might commonly see on later 
funding rounds (e.g. liquidation preferences, anti-dilution 
protections and ratchets); 

• no distinction is drawn between the Founders and other 
existing Shareholders. To the extent that there are other 
existing shareholders, you may want to consider treating them 
differently from the Founders (for example, it may not be 
appropriate for friends and family or silent investors to provide 
warranties or restrictive covenants etc.); and

• there is no requirement to introduce a new share option scheme 
or to provide for the exercise of any existing share options.

Subscription and shareholders’ agreement and articles of association
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The SSA is entered into between the Investors, the Founders and the Company. 

The two main reasons for having an SSA in place are to:

• provide the legal mechanism for the Investors to subscribe for shares in the Company; and

• define the rights and obligations of the Founders and the Investors and to govern their relationship between one 
another and the Company.

Unlike the Articles, the SSA does not need to be publically filed at Companies House. It is a private and confidential 
document that records the commercial terms of the arrangement between the parties. 

A brief explanation of the main clauses of the SSA is set out below.

Subscription and Shareholders’ Agreement and Disclosure Letter

Clause 1 (Subscription) This clause sets out the number of ordinary shares that the Investors will subscribe for and the 
total amount payable by the Investors for those ordinary shares. 

The SSA provides that the Investors will subscribe for ordinary shares with no enhanced 
economic rights.

Clause 2 (Completion 
of the Subscription)

This clause sets out the mechanics for the subscription and provides for completion of the 
payment and issuance of the shares to occur simultaneously with signing of the SSA. 

The SSA does not envisage staggered or deferred investments. 

Clause 3 (Warranties) Warranties are given by the “Warrantors” (being the Founders and the Company) to the 
Investors. 

The warranties are contractual statements. By giving the warranties, the Warrantors are 
confirming that those contractual statements are true and accurate as at the completion date. 
The warranties are a means of the Investor verifying its due diligence findings and confirming 
the assumptions underlying its valuation of the Company. 

If a warranty turns out to be untrue, the Warrantors have not “Disclosed” the facts, matters or 
circumstances that make that warranty untrue and the other limitations on liability (see below) 
do not apply, the Investor may be able to bring a claim for breach of the applicable warranty 
against the Warrantors.

Clause Summary 
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Clause 4 (Limitations 
on warranty claims)

This clause sets out those provisions that limit the Warrantors’ liability in respect of a claim for 
breach of warranty. 

In particular: 

• Clause 4.4 sets out the maximum financial liability of the Warrantors. The Company’s 
maximum potential liability is set at the total amount of the investment. You will need to 
determine the Founders’ maximum potential liability (customarily set at between 1x and 2x 
salary) when creating the document using the BScale Document Generator.

• Clause 4.5 sets out two minimum thresholds for warranty claims:

–   the first prevents the Investors from bringing any warranty claims unless and until the 
cumulative value of all warranty claims exceeds a minimum threshold (the “Basket”); and

–   the second provides that in order to count toward the cumulative threshold referred to 
above, each individual claim has to exceed a minimum threshold (the “De minimis”).

• Clause 4.3 states that the Investors must provide written notice of a warranty claim within 18 
months of completion.  

Note that, as is typical in documents of this nature, clause 4.1 provides that the limitations on 
liability DO NOT apply in relation to the Fundamental Warranties set out in Part A of Schedule 
7 (being those warranties relating to the Founders’ title to the shares that they own and 
their capacity to enter into the SSA) or claims that arise from the Warrantors’ fraud, wilful 
concealment or wilful misrepresentation.

YOUR OPTIONS

• The BScale Document Generator will require you to specify the aggregate financial limit 
on liability applying to each Founder for the purposes of clause 4.1. 

• The BScale Document Generator will require you to specify the “Basket” and the 
“De minimis” for the purposes of clause 4.5.

Clause 4 (Limitations 
on warranty claims) 
and the Disclosure 
Letter

The Warrantors will need to disclose any facts, matters or circumstances that make the 
warranties untrue and record those facts, matters and circumstances in the Disclosure Letter. 

The Disclosure Letter is the Warrantors’ opportunity to make ‘disclosures’ against the 
warranties and in doing so avoid the possibility of a warranty claim. In order to avoid a 
potential warranty claim, the Warrantors need to make sure that their disclosures include 
sufficient detail such that the relevant matters that would otherwise make the warranties 
untrue are “fairly disclosed in the Disclosure Letter with sufficient explanation and detail to 
enable the Investors to identify the nature and make a reasonably informed assessment of the 
matters disclosed”.

If the Warrantors make inadequate disclosures, they may face breach of warranty claims. 
Therefore, it is important that warranties and disclosures be carefully considered together.

The Disclosure Letter includes two types of disclosures: (i) general disclosures and (ii) specific 
disclosures. The general disclosures include items of record that the Investors should have 
reviewed as part of their due diligence process. The specific disclosures should include specific 
statements made against the warranties included in the SSA. 

The template Disclosure Letter generated through the BScale Document Generator will provide 
you with a basic framework and includes some suggested general disclosures (see paragraph 
3 of the Disclosure Letter), but you will need to complete the specific disclosures in Schedule 
1 of the Disclosure Letter. See our guidance note on the disclosure process (available from the 
Guidance and Resources section of the BScale website for further information as to how to 
approach the exercise.

Clause Summary 
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Clause 5 (Director 
appointment rights)

This clause provides that for so long as a Shareholder holds a specified percentage of shares in 
the Company, that Shareholder shall have the right to appoint a director. 

YOUR OPTIONS

The BScale Document Generator will require you to decide the percentage of shares a 
Shareholder must hold to have the right to appoint a director.

Clause 6 (Rights 
for Shareholders to 
receive information)

Under clause 6, the Company is obliged to supply regular updates about its financial status to 
those Shareholders who hold a specified percentage of shares. 

As well as an annual operating budget, management accounts and the annual report and 
accounts, Shareholders holding the requisite percentage of shares will be entitled to be 
informed of all material matters relating to the business. 

Absent these information rights, Shareholders are only entitled to publically available 
information (i.e., the accounts and other filings required to be made at Companies House). 

YOUR OPTIONS

The BScale Document Generator will require you to decide the percentage of shares a 
Shareholder must hold to have the right to receive information.

Clause 7 and Schedule 
6 (Matters requiring 
Shareholder majority 
consent)

This clause prevents certain key actions from being taken without the prior written consent of a 
Shareholder Majority. 

These key matters requiring Shareholder Majority consent are set out in Schedule 6. 

YOUR OPTIONS

The BScale Document Generator will require you to decide what percentage of shares 
constitutes a “Shareholder Majority”.

Clause 9 (Restrictive 
covenants)

Restrictive covenants are included to restrict the Founders from competing with the business 
of the Company or soliciting employees or customers of the Company while the Founder is a 
director or employee of, or consultant to, the Company and for a set period of time after they 
cease to be involved with the Company as a director, employee or consultant. 

YOUR OPTIONS

The BScale Document Generator will require you to decide how long the restrictive 
covenants should continue to apply following the cessation of the Founder’s 
directorship, employment or consultancy (as applicable). Of course, individual 
circumstances will dictate what is appropriate with between 12 months and two 
years being typical. To the extent you want to include a more extended period, you 
should take legal advice as to what is likely to be enforceable.

Clause 12 (Interaction 
with the new articles)

Given that the SSA and the Articles both deal with the governance of the Company, this clause 
makes clear that in the event of any conflict, the terms of the SSA prevail

Clause Summary 
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The purpose of the Articles is to regulate the internal management of the Company. The Articles constitute a contract 
between the Shareholders and the Company and contain detailed provisions about how shares are to be dealt with and 
what rights attach to the shares alongside addressing the day-to-day practicalities of running the Company. 

A high level summary of the main provisions of the Articles is set out below:

Articles of Association

Article Summary 

Article 1 (Appointment 
of Directors)

This clause provides that for so long as a Shareholder holds a specified percentage of shares in 
the Company, that Shareholder shall have the right to appoint a director.

YOUR OPTIONS

The BScale Document Generator will require you to decide what percentage of shares 
a Shareholder must hold to have the right to appoint a director.

Article 15 (Issue of 
shares)

This article provides that any new shares or securities convertible into shares in the Company 
must be offered to the Company’s existing Shareholders on a pro rata basis before being 
offered to any third parties. 

This is to ensure that the existing Shareholders have the ability to avoid dilution on any new 
equity fundraising.  

Article 17 (Permitted 
transfers)

This article allows Shareholders to transfer shares in the Company to their Permitted Transferees 
without first having to offer them around to the other Shareholders.

In short, if a Shareholder is an individual they will be permitted to transfer shares to family 
members or a family trust. If the Shareholder is a Company, partnership, LLP or similar, they will 
be permitted to transfer shares to members of the same group or to the family members or 
family trusts of any person controlling such entities.

Article 18 (Voluntary 
transfers)

Save for transfers to Permitted Transferees (see above) and transfers in the circumstances 
described in Articles 20 to 22 (see below), if an existing Shareholder wishes to transfer shares 
to a third party, that Shareholder must first offer those shares to existing Shareholders pro rata 
to their existing shareholdings. 

The offer must be on a pro rata basis and on the same terms as made to third parties.  It must 
also be made in writing.

Article 20 (Compulsory 
transfers)

This Article sets out the circumstances in which a Shareholder is compelled to sell their 
shares, including:

• bankruptcy; 

• insolvency;

• change of control; and 

• in the case of an employee or director (other than a Founder who has left as a Good Leaver) 
on their ceasing to be a director or employee (see the row below for more detail). 
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Article Summary 

Article 20 (Leavers) If an employee or director of the Company ceases to be employed or engaged by the 
Company, that employee or director will be a “Leaver” and, unless they are a Founder who has 
left as a Good Leaver, that Leaver may be required to transfer their shares. 

In recognition of the value created prior to the investment, any Leaver who is a Founder will 
be required to transfer a specified percentage of his or her shares rather than 100% (see ‘your 
options’ below) and any Leaver who is not a Founder will be required to transfer 100% of his 
or her shares.

The manner in which the relevant person leaves, determines the value that they receive for 
their shares. A ‘Bad Leaver’ will receive the lower of the issue price (i.e., the price paid by the 
Shareholders for the shares) and their open market value. A ‘Good Leaver’ will receive the open 
market value for their shares.   

A Founder who is a Good Leaver will not be required to transfer any of their shares. 

Bad Leaver

A Shareholder is deemed a “Bad Leaver” if they i) are summarily dismissed in accordance with 
the terms of their contract, ii) voluntarily leave or resign from the Company within a pre-
determined number of years of the date on which they were first employed or appointed as 
director or employee of the Company or iii) breach the restrictive covenants set out in the SSA 
or the service contract. 

Good Leaver

A Shareholder is deemed a “Good Leaver” in circumstances where they do not satisfy the 
conditions of being a “Bad Leaver” or if the board decides to treat them as a Good Leaver.

YOUR OPTIONS

The The BScale Document Generator will require you to decide: 

• what percentage of the shares held by a Founder should be subject to compulsory 
transfer in a ‘Bad Leaver’ scenario; and

• the period during which voluntary resignation will result in a Leaver being 
categorised as a ‘Bad Leaver’(i.e., how many years of service from the date of the 
relevant person’s first employment or appointment with the Company is required 
before the relevant Leaver can voluntarily resign from the Company without being 
treated as a Bad Leaver.

Article 21 (Drag along 
option)

If Shareholders holding a specified percentage of shares wish to transfer their shares to a 
third party buyer, those Shareholders will have the ability to compel the other Shareholders 
to sell their shares to the same third party for the same price.

The clause is designed to ensure that a minority of the Shareholders cannot prevent a 
majority from achieving an exit.

YOUR OPTIONS

The BScale Document Generator will require you to decide what percentage of shares 
the majority Shareholders must hold in order to compel the minority Shareholders to 
sell their shares.
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Article Summary 

Article 22 (Tag along 
option)

This provision is the converse of the drag along described above and allows minority 
Shareholders the ability to ‘tag along’ in the event that the majority Shareholders wish to sell 
their shares in a sale that would give rise to a Change of Control of the Company. 

If an offer for shares in the Company is received by one or a number of Shareholders such 
that the purchaser would end up with a controlling interest in the Company, and those 
Shareholders wish to accept the offer, that offer cannot proceed unless it is made to all other 
Shareholders at the same price. 

Article 24.2 (Quorum 
for general meetings)

This is provision requires that a Shareholders holding a specified percentage of the shares 
(individually or collectively) must be present in person or by proxy in order for a general 
meeting of the Shareholders to be quorate.

YOUR OPTIONS

The BScale Document Generator will require you to decide what percentage of shares 
must be held by those present at a general meeting for the meeting to be quorate.
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There are a number of ancillary documents and actions that also need to be considered:

Ancillary documentation and actions

Action / Document Summary 

Company books The Company’s register of members is the statutory record of share ownership and evidences 
legal title to the shares. The register of members will need to be updated to reflect the 
Investors’ subscription for shares in the Company.

In addition, the Company’s other registers will need to be updated to reflect any other actions 
taken in connection with the investment (e.g., the appointment of a new director will need to 
be recorded in the Company’s register of directors).

Share certificates The Company will need to provide share certificates to the Investors setting out the number of 
shares held by the Investors following their subscription.   

Board resolutions The decision of the board to issue the shares, enter into the SSA, circulate the Written 
Resolutions and undertake any other ancillary actions should be clearly recorded in a resolution 
of the board of the Company (whether in the form of a board minute or written resolution of 
the board) passed in accordance with the Company’s current articles of association.  

Written resolutions The SSA refers to written resolutions that need to be passed by the Shareholders. These will 
vary depending on what is being approved. A shareholder special resolution (passed by holders 
of 75% of the shares) will be required in relation to the adoption of the Articles. You should 
also consider whether resolutions are required in relation to the authority to allot shares or dis-
apply pre-emption rights and whether any consents are otherwise required under the terms of 
any existing shareholders’ agreement. 

Existing shareholders’ 
agreement

If there is an existing shareholders’ agreement, you will need to consider terminating it and 
replacing it with the SSA. 

If so, you will need to think carefully about the extent that the parties want to extinguish 
their rights to bring claims for pre-existing breaches of the old shareholders’ agreement.
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This document transfers ownership to the company of any pre-existing intellectual property (“IP”) that has 
been created by a Founder and which is required for the business of the Company. This document is drafted 
generically, so it will capture all IP the founder has created that is relevant to the Company. This can be 
important as such pre-existing IP is likely to be a valuable asset for your business, but won’t belong to the 
Company unless legally assigned to it. 

The template Founders’ IP Assignment Agreement envisages that the Founder will wish to assign unregistered 
IP, such as copyright in software code or documentation, to the Company. Note that certain additional steps 
will need to be carried out in respect of registered IP (e.g. patents, patent applications and trade marks) to 
confirm the transfer of such IP to the Company, and we suggest that you take legal advice in relation to the 
intended transfer of any such registered IP.

The template acts retrospectively to transfer any IP that was previously created by a Founder and which relates 
solely to the business of the Company, and does not automatically assign to the Company any future IPR that 
may subsequently be generated by the Founder, since this would be expected to be addressed in another 
contractual document (e.g. a service or employment agreement).

Please also note that, to be effective, this agreement must be executed as a deed which means that each 
signature must be witnessed.

Please remember that some IP (like copyright in text, software code or video) will “subsist” without being 
formally registered, whilst other IP (like patents or a trade mark of your Company’s logo) will need registering 
(and those registrations will likely need to be updated after this document has been executed to reflect the 
new ownership).

Founders’ IP Assignment Agreement

https://www.burges-salmon.com/expertise/specialist-expertise/intellectual-property-and-media
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These are the terms and conditions that should appear on your website. The terms, as drafted, are for a generic 
website that simply provides information, so if you intend to sell goods or services (especially if these sales are 
to individual consumers), operate in a regulated sector or permit user-generated content on your website, you 
may need to modify these terms further.

A brief explanation of the main clauses of the website terms and conditions are set out below.  

Website Terms of Use

Clause 1 (About these 
terms & conditions)

This is an introductory section that sets out how the website terms apply to your website and 
in which you reserve your right to update the terms from time to time.

Clause 2 (About Us) This clause provides website users with required details of the operator of the website.

Clause 3 (Your 
information and privacy)

This clause links to the privacy and cookie policies that will apply to the website and how the 
website collects information about visitors.

Clause 4 (Accessing our 
Website)

This section sets out the terms on which your website is made available to users.

Clause 5 (Intellectual 
property rights)

This clause states that you are the owner or licensee of any intellectual property on the website 
and that users may not reproduce the content displayed on your site.

Clause 6 (Liability) This section sets out the limitations of your liability towards users of your website.

Clause 7 (Third party 
links on our website)

This clause states that you are not responsible for the content of any third party website that 
may be linked to from your website.

Clause 8 (Viruses) This clause makes it clear that users visit the website at their own risk and that they must not 
introduce and harmful material to it.

Clause 9 (Severability) This clause provides that if any of the individual clauses is ruled to be invalid, then the 
remaining provisions of the agreement will continue to apply.

Clause 10 (Law and 
jurisdiction)

This section states that the website terms are subject to English law and the jurisdiction of the 
courts of the United Kingdom.

Clause 11 (Finally –  talk 
to us for anything else)

This clause lets users know how to get in touch with you if they have any issues or queries 
regarding your website.

Clause Summary 
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This template website privacy policy is intended for businesses registered in the UK whose website will process 
personal data in the ordinary course of business. However, this template document is not intended for any 
processing of special or sensitive categories of personal data (such as data relating to an individual’s health), any 
automated data processing or profiling that you may carry out, nor is it intended for any business that carries out 
regulated activities. Please also note that mere use of this policy does not guarantee that you or your business would 
be in compliance with applicable data protection law, nor that the privacy notice reflects your company’s actual data 
processing practices. Please contact our data protection team if you require any legal advice in respect of your 
data protection issues.

This website privacy policy assumes that: (a) your company is the data controller of any personal data that is 
collected from website users; (b) you have registered with the UK Information Commissioner’s Office as a data 
controller; (c) you do not transfer any personal data outside the UK; (d) your company has not appointed a data 
protection officer under applicable data protection legislation; and (e) the only personal data provided by users 
of your website (for example, via a ‘contact us’ page) and therefore processed by you are individuals’ names, email 
addresses and phone numbers. 

A brief explanation of the main clauses of the website privacy policy is set out below.

 

Website Privacy Policy

Clause 1 (About your 
company)

This is an introductory section that sets out the identity of the Company that operates your 
Website and therefore is responsible for how the Website collects and processes data from 
visitors to the site.

Clause 2 (About this 
privacy policy)

This clause provides visitors with an overview of the privacy policy that applies to their use of 
the Website.

Clause 3 (Information 
we may collect about 
you) 

This clause sets out the information that you may collect from visitors to your Website.

Clause 4 (Use of 
Cookies)

This section states that your Website will use cookies and refers visitors to your cookies policy 
for more information.

Clause 5 (How we will 
use your information)

This clause sets out the ways that you may use Website visitors’ data. This section is required 
under the transparency principles of data protection law.

Clause Summary 

mailto:BScale@burges-salmon.com?subject=BScale%20website%20query
https://www.burges-salmon.com/expertise/specialist-expertise/technology-and-communications/data-protection-and-cyber-security
https://ico.org.uk/for-organisations/guide-to-data-protection/guide-to-the-general-data-protection-regulation-gdpr/data-protection-fee/
https://ico.org.uk/for-organisations/guide-to-data-protection/guide-to-the-general-data-protection-regulation-gdpr/accountability-and-governance/data-protection-officers/
https://ico.org.uk/for-organisations/guide-to-data-protection/guide-to-the-general-data-protection-regulation-gdpr/accountability-and-governance/data-protection-officers/
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Clause Summary 

Clause 6 (Disclosure of 
your information)

This section sets out the situations where you may share personal data with third parties.

Clause 7 (Storage of 
your personal data)

This clause states how you will store users’ data. Note that you must not retain data for longer 
than is reasonably required.

Clause 8 (Your rights) This clause sets out the rights that visitors to your Website have in respect of their data under 
data protection law.

Clause 9 (Access to 
information)

As a data controller, you must comply with any request that individuals make to access a copy 
of their personal data that you hold about them. This clause sets out the mechanism by which 
individuals can make such requests.

Clause 10 (Definitions) This section sets out the various data protection laws that the privacy policy refers to and also 
incorporates certain necessary definitions from that legislation.
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This Cookie Policy contains the minimum generic information you are legally required to provide to people 
accessing your Website about your use of cookies. You may wish to modify or add additional information about 
specific cookies that you use and their duration to the document to reflect the actual practice and operation of 
your website. Once adopted, a cookie policy typically appears as a link in the footer of your Website and will 
need to be linked to in a prominent cookie banner that is displayed when a visitor first arrives at your Website. 
This template document assumes that the Website contains a cookies policy banner in the appropriate format 
to obtain necessary consent. Please note that the template itself does not guarantee that valid consent has been 
obtained from users of your Website.

 

Website Cookie Policy

Clause 1 (Use of 
cookies)

This clause explains that your website uses cookies and that users can accept such usage by 
clicking the cookie banner.

Clause 2 (What are 
cookies?)

This section explains how cookies may be used by your website.

Clause 3 (What cookies 
do we use?) 

This clause sets out the specific categories of cookies that your website uses.

Clause 4 (How do I 
turn cookies off?)

This explains how website users can opt-out of using cookies. You should install a UK GDPR-
compliant cookies banner. 

Clause Summary 

https://ico.org.uk/for-organisations/guide-to-pecr/cookies-and-similar-technologies/
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The employment contract is the written agreement between an employee and your company. It sets out the key terms 
of employment, including job title, salary, location, hours of work and what happens when employment ends. This 
contract includes the basic information required by law to be given to all employees on or before they start employment, 
as well as included some key protections for the employer in relation to confidential information and intellectual 
property. However, please note that this template employment contract does not include any of the company policies 
or procedures which you are either required to put in place or those which you should generally do so as good practice. 
This template further assumes that the employer is employing a junior or mid-level employee who will be subject to pay 
as you earn (PAYE) and that the company’s holiday year runs from 1 January to 31 December. This contract will not be 
suitable for senior executive appointments, directors or where there are more complex arrangements in place. Please 
contact our employment team if you require any legal advice in respect of your employment arrangements. 

Employment Agreement

Clause 3 (Job Title) This clause explains what the employee’s job title is. The clause also sets out that the employee 
must have the right to work in the UK – if you require immigration advice please contact our 
employment team for this.

Clause 4 (Date of 
Employment)

The contract must include the date employment commenced. The period of continuous 
employment is usually the same date but may be different where an employee’s employment 
has transferred from another employer and their period of continuous employment service will 
transfer (this is usually following a business acquisition).

Clause 5 (Trial Period) This clause sets out that the first 6 months employment is a trial/probationary period and 
during this period employment can be terminated with one week’s notice. The trial period can 
be extended.

Clause 6 (Salary) This explains what their salary is and how salary is calculated. Whilst it states pay will normally 
be reviewed annually, the Company will not be obliged to award an increase.

Clause 7 (Place of 
Work)

This clause provides the employee with details of their place of work. Where an employee is 
required to work outside the UK for a period of more than a month, this should be set out in 
their contract.

Clause 8 (Hours of 
Work)

We have included some suggested hours of work (9.00am – 5.30pm). Please note, the 
Company should not require an employee to work more than, on average, 48 hours per week.

Clause 9 (Holidays and 
Holiday Pay)

This clause sets out what the employee’s holiday entitlement is. The statutory minimum entitlement 
is 20 days’ plus 8 of the usual public holidays (a total included in the contract of 28 days’).

Clause 10 (Sickness 
and Other Absence)

This clause explains the notification requirements in relation to sickness absence. It also states 
that the employee will receive only Statutory Sick Pay (SSP) for their absence. The current SSP 
rate is £96.35 per week.

Clause Summary 
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Clause 11 (Other Paid 
Leave)

Employees must be informed of what types of paid leave they are entitled to - this clause 
includes a list of the statutory paid leave entitlement.

Clause 12 (Training) Where external or internal training is provided for the employee, details of this should be provided 
to the employee separately and within two months of the employee commencing employment.

Clause 13 (Pension) This clause explains that the Company will comply with the legal requirements in relation to pension 
obligations. If you require pension advice please contact our employment team for this.

Clause 14 (Other 
Benefits)

Employees should be informed of what benefits they will receive and they should be listed in 
this clause, for example car allowance, life assurance and company discounts.

Clause 15 (Termination 
of Employment)

This clause sets out what the notice provisions are for terminating employment. Clause 15.3 
does state that the Company may terminate employment with immediate effect but make a 
payment in lieu of notice instead. The Company may terminate employment without notice 
where there is a serious breach or they have committed an act of gross misconduct.

Clause 16 (Company 
Property)

The clause explains that any Company property provided to the employee remains the property 
of the Company.

Clause 17 (Disciplinary 
and Grievance Procedure)

All employers are required to have disciplinary and grievance procedures in place and this clause 
makes reference to these procedures.

Clause 18 (Confidential 
Information)

This clause explains that the employee must protect and not disclose the Company’s 
confidential information.

Clause 19 (Intellectual 
Property)

This clause explains that the Company owns the intellectual property created by the employee 
in the course of their employment.

Clause 20 (Data 
Protection) 

This clause sets out that the Company will be required to process personal data about the 
employee. It also requires the employee to follow the Company’s procedures in respect of data 
protection.

Clause 21 (Variation) This clause explains that the Company can implement reasonable changes to the contractual 
terms. However legal advice should be sought before implementing changes to an employee’s 
contractual terms, to limit the risk of the Company being in breach of contract.

Clause Summary 
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This template Confidentiality or Non-Disclosure Agreement (‘NDA’) is intended for the mutual exchange of confidential 
information between two private parties for an agreed and clearly defined purpose, such as evaluating an investment 
opportunity or a commercial relationship. The agreement assumes that each party is an incorporated entity (e.g. a 
company) rather than an individual. Note that the agreement by itself will not necessarily be sufficient to protect 
your confidential information and that you should still take steps to minimise any confidential data and materials 
that you may share under this agreement. The agreement also assumes that a period of 5 years from the cessation of 
discussions between the parties will be a sufficient period for any information shared to remain confidential.

Confidentiality Agreement

Clause 1 (Disclosure) This clause sets out when information will be considered to be ‘confidential’ and therefore 
protected by the Agreement, and sets out the obligations on each party to keep such 
information confidential.

Clause 2 (Limitations 
on Obligations)

This section explains that information will not be deemed to be confidential if (i) it is made 
publicly available; (ii) the party receiving it was already aware of such information prior 
to its disclosure; or (iii) it has been received from a third party without any obligations of 
confidentiality.

Clause 3 (Return 
of the Confidential 
Information) 

This clause provides that the recipient of any confidential information must destroy or return it 
upon request.

Clause 4 (Term and 
Termination)

This explains that each party must continue to observe the terms of the Agreement for five 
years following the cessation of discussions or negotiations that have taken place under the 
Agreement.

Clause 5 
(Acknowledgment 
and Inadequacy of 
Damages)

This clause acts to enable each party to apply to the courts for an injunction preventing onward 
disclosure of the confidential information, should this be required.

Clause 6 (No Right or 
Licence)

This explains that any information exchanged between the parties under cover of the 
confidentiality agreement remains the property of the party that disclosed it.

Clause Summary 
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