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Introduction 

The purpose of this memorandum is to explain the purpose and key terms of the Nominee 
Agreement, upon which it is proposed that the shares will be held.  This memorandum is generic in 
nature and does not amount to advice to any person based on their own personal circumstances and 
does not amount to advice as to whether to enter into any transaction.  DWF LLP acts for 
Homestrings Limited and is unable to provide any advice to any other person and accepts no 
obligation to any other person. 

Nominee Arrangements 

English law recognises various types of interest in shares.  The main interests are legal ownership, 
where the shares are registered in a person's name, and beneficial interests, where a person has 
ownership of the economic rights to a share.  These vary from company to company and are 
governed by the terms of the article of association and, if there is one, any investment agreement. 

It must be noted that an English company does not have automatic notice of any trust, so as far as it 
is concerned it need only deal with a nominee and it has no interest in who owns the beneficial title to 
the shares.  A nominee arrangement is simply a bare trust.  This means that the nominee or trustee 
simply holds the asset for the beneficiary, who may call at any time for the transfer to the beneficiary, 
of transfer of legal title to the asset.  The nominee is required to account, as a matter of law, to the 
beneficiary to any returns from the asset.  Nominee arrangements, and the above principles, can be 
amended by a nominee agreement, any investment agreement and the articles of association of the 
company in which shares are held. 

The Nominee Agreement 

The Nominee Agreement is simply a declaration of trust by the Nominee; you will note that there is an 
express provision stating that the Nominee has no beneficial interest in the relevant shares. 

The Nominee is required to account to the Beneficial Owner for all receipts and to provide notices etc 
which it receives.  Note that each Beneficial Owner is entitled to a particular and identifiable number of 
shares and there is no pooling of investments between Beneficial Owners and neither is there any 
active management of any investments, and so any voting rights or decision to sell or similar must be 
taken by the Beneficial Owner concerned.  Without any instructions the Nominee will simply do 
nothing.  The key thing to note with this Nominee Agreement is that any transfer of shares is subject 
to the Investment Agreement and the Articles, and this means that any transfer to a Beneficial Owner 
will be governed by those documents; generally a Beneficial Owner can only become a shareholder if 
it becomes a party to the Investment Agreement, for example through a deed of adherence.   

The Investment Agreement will be entered into by the Nominee as the legal owner of the shares, and 
note also that it is only the Nominee that has the right to any interaction with the Company in terms of 
information rights and a right to vote.  A Beneficial Owner has no such rights, they can only be 
exercised through the Nominee.  The Investment Agreement may contain provisions which enable the 
Nominee to provide information to the Beneficial Owners. 


