
Setting up your first share option plan or management incentive plan   
Rewarding and retaining talent through equity

Whether you’re implementing an Enterprise Management Incentive (EMI) scheme, growth shares, or a bespoke management incentive 
plan for senior leadership, it’s important to structure things correctly from the outset – legally, commercially, and tax-efficiently.

Use this checklist to assess readiness and prepare for next steps.

1.	 Key initial questions

•	 What are your goals for 
the plan? (e.g. retention, 
performance incentives, 
exit alignment).

•	 Who will participate — all staff, 
key hires, management only?

•	 What proportion of 
the cap table are you 
prepared to allocate?

•	 Are you likely to raise VC or 
private equity capital in the 
short to medium term?

•	 Is your company eligible 
for EMI tax reliefs?

2.	 Plan design 
& structuring

•	 Choose plan type(s):

	— EMI options (tax-
efficient for qualifying 
UK employees).

	— Unapproved options 
(for non-UK/EMI-
ineligible individuals).

	— Growth shares/
hurdle shares.

	— Bespoke management 
incentive plan (common 
in private equity deals).

•	 Define vesting terms:

	— 	Time-based? 
Performance-based? 
Combination?

	— Standard 3 - 4 year vesting 
schedule with 1-year cliff?

•	 Determine leaver provisions:

	— 	Good vs bad leaver 
definitions.

	— Treatment of vested 
vs unvested shares.

•	 Set exit provisions:

	— Will options accelerate 
on a sale?

	— Will employees be 
dragged into an exit?

3.	 Governance, legal  
& tax considerations

•	 Review company 
constitution (articles, 
shareholders’ agreement).

•	 Secure necessary board/
shareholder approvals.

•	 Obtain EMI valuation from 
HMRC (if applicable).

•	 Draft plan rules and 
grant documents.

•	 Prepare corporate 
authorisations and 
board minutes.

4.	 Implementation  
& rollout

•	 Issue grant letters 
to participants.

•	 Provide employee 
communications/FAQs.

•	 Track equity allocation and 
maintain cap table integrity.

•	 File EMI notification 
with HMRC within 92 
days (if relevant).

•	 Establish ongoing 
compliance (e.g. annual 
Employment Related 
Securities – ERS, returns).

5.	 What investors expect

•	 Clear pool sizing 
and transparent cap 
table tracking.

•	 Legally robust documentation 
and consents.

•	 Investor-friendly Articles and 
shareholders’ agreement.

•	 Sensible, commercially 
appropriate leaver provisions.

•	 Alignment with future 
financing and exit strategy.

https://www.ashfords.co.uk


Final thoughts

A well-structured management incentive plan or option plan is a powerful tool 
for growth, retention and alignment – but it must be built on solid foundations.

Let’s talk

If you’re considering putting a scheme in place or simply want to check how 
investor-ready your current arrangements are, we’d be happy to advise.

Our insights in this document are intended to be for general information purposes only, 
may not cover every aspect of the topic with which it deals, and should not be relied on 
as legal advice or as an alternative to taking legal advice. English law is subject to change 
and the insights shared may not reflect the latest legal developments. You should always 
seek appropriate legal advice before taking, or refraining from taking, any action based 
on the information contained in this document. Ashfords disclaims all liability for any loss, 
howsoever caused, arising directly or indirectly from reliance on the information contained 
within this document.

Ashfords LLP is a limited liability partnership, registered in England and Wales with number 
OC342432, and its registered office is at Ashford House, Grenadier Road, Exeter, EX1 3LH. 
The firm’s VAT number is GB 844 5024 39. Ashfords LLP is authorised and regulated by the 
Solicitors Regulation Authority with number 508761. A list of members of Ashfords LLP, and 
their professional qualifications, is available at the registered office. The term partner is 
used to refer to a member of Ashfords LLP or an employee of equivalent standing.

A copy of the Solicitors Regulation Authority’s Standards and Regulations 2019 can be found at 
www.sra.org.uk/solicitors/standards-regulations.

Ashfords – Venture & Growth Capital Team

Pragmatic legal advice for ambitious founders

Sam Brown
s.brown@ashfords.co.uk 
T +44 (0)20 7544 2402

Chris Dyson
c.dyson@ashfords.co.uk
T +44 (0)117 321 8054

Rory Suggett
r.suggett@ashfords.co.uk 
T +44 (0)117 321 8067

Sign up to our newsletter 
Venture to receive more 
insights for growing businesses

Find further useful resources on the 
Ashfords’ Business Scaleup Hub

  Follow us on LinkedIn

https://www.ashfords.co.uk
http://www.sra.org.uk/solicitors/standards-regulations
https://www.ashfords.co.uk/newsletter-join?type=publication&source=11237
https://www.ashfords.co.uk/expertise/solutions/business-scale-up-hub
https://www.linkedin.com/showcase/ashfords-business-scale-up-hub/posts/

	Next button 27: 
	Page 1: 

	Back button 27: 
	Page 2: 



