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1 CREST DEFINITIONS

The definitions set out in the relevant RJIWM Terms of
Business apply to this agreement, together with the following:

“Assured Payment Obligations” means obligations
incurred to make or receive payments within CREST.
“CDI” means a CREST Depository Interest which is a
special kind of security issued under English law by CREST
Depository Ltd, a company wholly owned by Euroclear
UK & International, and which represents an entitlement
to an overseas Investment held by CREST in an overseas
share registration or settlement system.

“CMAs” means Cash Memorandum Accounts, which are
further described in the ‘Cash Memorandum Accounts’
clause below.

“CREST” means the computer-based system in respect
of which Euroclear UK & International is approved as the
operator under the Uncertificated Securities Regulations
2001.

“CREST Admission Agreement” means the agreement
which you are asked to sign, so as to be admitted as a
Personal Member of CREST.

“CREST Personal Member Admission Document” refers
to the document of the same name incorporating the
CREST Personal Member Guide, the CREST Personal
Member Terms and Conditions and the CREST Admission
Agreement.

“CREST Investment” means an Investment in respect of
which the issuer maintains an electronic register in CREST.
“CREST Personal Member Terms and Conditions” means
the provisions which define and/or restrict and/or limit
Euroclear UK & International’s duties and obligations
in relation to the Euroclear UK & International systems
and CREST services, as such this term is defined in the
document entitled “CREST Personal Member Admission
Document” issued by Euroclear UK & International (as
amended).

“The CREST Requirements” means the rules, regulations
and definitions of Euroclear UK & International as set out
in the CREST Personal Member Admission Document.
“CREST shareholding” means a CREST Investment that
you purchase in your CREST Personal Membership
Account that is registered in your own name and address
in the electronic part of each Relevant Company’s share
register in CREST, oris a CDI.

“Euroclear UK & International” means Euroclear UK &
International Limited, the operator of CREST.

“Escrow Account” means an account in CREST in which
Investments are held by CREST to the order of a third
party instead of the beneficial owner.

“Excluded Liabilities” has the meaning described in the
‘Exclusion of Liability’ clause below.

“Net Settlement Limit” means a limit which you impose
on CREST as to the amount which CREST can settle, and
is further defined in the CREST Personal Member Terms
and Conditions.

“Our Bank” means such bank as with whom we have
entered into a Settlement Bank Facilities Agreement.
“Our CREST customers” has the meaning described in
(i) of the first paragraph within the ‘Settlement bank
facilities’ clause below.

“Process Agent” has the meaning described in the ‘Service
of Legal Proceedings’ clause below.

“Rematerialisation” has the meaning described in (ii) of
the first paragraph within the ‘Withdrawing shares and
“Rematerialisation” clause below.

“Relevant Company” means the company or undertaking
which is the issuer of the shares or other Investments in
question.

“Settlement Bank” means a bank which is authorised to
settle CMAs in CREST.

“Settlement Bank Facilities Agreement” means an
Agreement between us and a bank by which the bank
agrees (subject to certain conditions) to act as Settlement
Bank for those of our clients that we nominate, or such
similar agreement that we subsequently enter into with a
Settlement Bank.

“The Sponsorship Agreement with Euroclear UK &
International” means the agreement between us or your
Sponsor, ontheone part,and Euroclear UK & International
on the other part, by which we or your Sponsor are
entitled to sponsor clients as Personal Members of CREST.
“Your Investment Assets” has the meaning described in
the ‘Interests in your Investment Assets’ clause below.
“Your Principal” has the meaning described in the
‘Interests in your Investment Assets’ clause below.

“Your Sponsor” has the meaning described in the ‘Setting
up your account’ clause below.

2 CREST PERSONAL MEMBERSHIP

ACCOUNT TERMS

This document should be read in conjunction with the
relevant RJWM Terms of Business.

Application for a CREST Personal Membership Account
On acceptance by us of your application to become a Personal
Member of CREST we will (subject to this agreement) apply
to Euroclear UK & International on the basis of your signed
CREST Admission Agreement to set up an account for you. We
will supply you with the CREST Personal Member Admission
document (together with any amendments to it or any other
notice from Euroclear UK & International relating to your
participation in the CREST system) by way of Electronic
Communication, on our Website or (if you so request) by post.
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We will not apply if you set a Net Settlement Limit in CREST. If
you are accepted as a Personal Member of CREST, your name,
address and other details will be held directly by Euroclear UK
& International.

If the application for Personal Membership of CREST is
rejected, you cancel your application in accordance with
your cancellation rights under the CREST Personal Member
Terms and Conditions, or your Personal Membership of
CREST is for any reason later terminated by you or by CREST,
your CREST Personal Membership Account with us will be
closed. Your Personal Membership of CREST will be subject
to the CREST Personal Members Terms and Conditions, and
you confirm that you will at all times comply with the CREST
Requirements.

Registration of Investments

Investments which you purchase in your CREST Personal
Membership Account will where applicable be registered in
your own name and address in the electronic part of each
Relevant Company’s share register in CREST or will be held as
CDls. These are described as “CREST shareholdings” in this
agreement. In all cases clause 1.16 (Registration) will apply,
and this includes registration of Investments in your own
name, in CREST, as described here.

Adding other shares to your account

As a Personal Member of CREST you may transfer into your
CREST Personal Membership account any CREST Investments
which you may be holding independently. Our charge for this
service is available on request.

Withdrawing shares and “Rematerialisation”

You may withdraw any CREST shareholding which is held
within your CREST Personal Membership account by
instructing us either:

i. totransmitit electronically via CREST to another CREST
membership account; or

ii. unlessitisa CDI, to have it converted by CREST into the
form of a paper share certificate registered in your name
and address (and no other), a process which is described
in this agreement as “rematerialisation”. Our charge for
this service is available on request. Rematerialisation of
CREST shareholdings may also occur for reasons outside
our or your control, for example if the Relevant Company
ceases to maintain an electronic register in CREST.

If a CREST shareholding in your Personal Membership
account, other than a CDI, ceases to be a CREST Investment
we shall at our sole discretion be entitled to rematerialise it in
your name or to transfer into our nominees to be held on your
behalf.

On termination of your CREST Personal Membership Account
we shall rematerialise all your CREST shareholdings other

than CDls except those in respect of which we receive
instructions from you within one month of closure to transfer
electronically to another participant in CREST. Our charge for
this service is available on request.

Net Settlement Limits

If, after acceptance of your application to open a Personal
Membership account in CREST, you set a Net Settlement
Limit, or we become aware that you have set a Net
Settlement Limit, this will be deemed to be a material breach
under the ‘Termination of Sponsorship’ clause below.

Notifications which you must make
If you are a CREST Personal Member you agree to notify us
promptly of any of the following events:

i. anychange orinaccuracy in your name, address,
telephone or fax number, email address or nationality;

ii. anyinaccuracy of which you become aware in the list of
stocks which we show that we are holding for you;

iii. if you become bankrupt;

iv. ifanyjudgement or court order is sought or threatened
against you (whether or not relating to bankruptcy);

v. ifyou are notified by Euroclear UK & International about
a bad delivery or asked by Euroclear UK & International
to request us to deliver securities to remedy a bad
delivery; or

vi. any occurrence of any of the events referred to in clauses
2.1.3 or 2.1.4 of the CREST Personal Members Terms and
Conditions (which refer to events which may affect your
legal right to transfer securities, or which mean that you
have financial difficulties).

You agree to notify us in advance if:
i. youseta Net Settlement Limit;

ii. youinstruct Euroclear UK & International not to accept
CDls;

iii. you appoint another agent to exercise on your behalf
votes attaching to your CREST shareholdings; or

iv. you terminate our authority to act for you or appoint a
different sponsor or CREST Settlement Bank.

If you send any form, notice or other written communication
to Euroclear UK & International you shall send us a copy at
the same time.

We will settle CREST Investment transactions for you through
CREST, and accordingly you authorise your Sponsor to

give relevant instructions to Euroclear UK & International.

As explained in the ‘Transfers of Investments and Cash in
CREST Accounts’ clause, CREST Investments to be sold will

be transferred prior to settlement to a nominee account in
our name and Investments which we purchase for you will be
transferred from our nominee account to your CREST Account
once payment from you has been received.
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Setting up your account

Subject to this agreement, where you apply to open a CREST
Personal Membership Account we or any nominee company
which is wholly owned by us and is utilised by us for the
purpose of this agreement (collectively “your Sponsor”) will
sponsor you as a member of CREST in accordance with the
CREST Requirements, subject to:

i. youradmission and continuing acceptance by Euroclear
UK & International as a personal member;

ii. your Sponsor’s continuing authorisation by Euroclear UK
& International to sponsor you; and

iii. the appointmenton your behalf of our Bank as your
CREST Settlement Bank on our Bank’s standard
terms, and our Bank’s continuing acceptance of this
appointment.

We may delegate any of our powers, functions or obligations
(including the appointment of a Settlement Bank) to one

or more of our nominee companies, but we shall retain
responsibility to you for performance of this agreement.

Administration of your CREST membership

Where you have a CREST Personal Membership account,
we will safeguard your Investments. Unless and until this
agreement is terminated in accordance with its provisions
or your Sponsor’s appointment is terminated (and for so
long thereafter as is necessary to ensure that you fulfil your
obligations to your Sponsor and/or the Bank) you instruct,
and grant exclusive authority to, your Sponsor:

i. toadminister one or more accounts in CREST on your
behalf;

ii. tosendto and receive from Euroclear UK & International
instructions and other messages attributable to
you, in particular in relation to movements of title to
Investments and of cash into and out of any account of
yours in CREST and to exercising votes attaching to your
CREST Investments;

iii. to pay orreceive payment in respect of any account
of yours through our Bank (including any refund
arising from your cancellation of your CREST Personal
Membership in accordance with your cancellation
rights under the CREST Personal Member Terms and
Conditions);

iv. toactasyouragent for the purpose of receiving on your
behalf all notices from Euroclear UK & International
relating to your participation in the CREST system; and

v. to continue that authority.

Appointment of a Settlement Bank

As a continuing condition of your admission by Euroclear UK
& International to be a member of CREST you are required
to appoint a Settlement Bank to provide payment services

and in particular to incur and receive Assured Payment
Obligations in respect of sums which may become due or
owing to or from you by reason of your holding uncertificated
Investments in CREST. Accordingly you hereby authorise us
to request our Bank to act as your CREST Settlement Bank
under your Identification Number specified by Euroclear

UK & International for settlement in sterling or in such other
currency as we may agree. You agree that if in its discretion
our Bank shall accept such appointment and shall agree so
to act, the appointment shall be governed by this agreement.
You may appoint a different CREST Settlement Bank and/or
account but unless agreed otherwise such appointment shall
be deemed to be an immediate termination in accordance
with the ‘Termination of Sponsorship’ clause below.

Service of Legal Proceedings

You irrevocably appoint us as your agent to receive on
your behalf service of process (“Process Agent”) in any
proceedings brought against you in England by our Bank.
Such service shall be deemed completed on delivery to us.

CREST Requirements

You acknowledge that the services to be provided to you by
us, by your Sponsor or by our Bank, and by one to another,
insofar as such services are referable to transactions executed
through CREST on your instructions or on your behalf or on
your account, will be provided in accordance with the CREST
Requirements, which may be amended or varied from time
to time and that CREST may be suspended by Euroclear UK
& International from time to time. Neither we, your Sponsor
nor our Bank shall have any liability for any loss or damage
whatsoever as a result of any such amendment, variation or
suspension by Euroclear UK & International.

You shall duly comply on a timely basis with all the CREST
Requirements and shall not ask us, your Sponsor or our Bank
to do or not to do anything which, if done or not done by you,
would constitute a breach of the CREST Requirements.

Cash Memorandum Accounts

CREST will maintain one or more CMAs in your name for

the receipt and payment of certain cash items, for example
dividends, and your CMAs will be settled by our Bank. Unless
expressly agreed between us we will not allow your CMAs

to go into debit. You agree that all such settlement shall

be made by our Bank by way of an account in the name of
Raymond James Wealth Management Limited.

Settlement bank facilities
Our Bank is authorised:

i. toincurand receive Assured Payment Obligations for
the account of your Sponsor in respect of debits or
credits to your Sponsor’s CMAs arising from transfers
of Investments by us through CREST on your behalf in
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accordance with the ‘Transfers of Investments and Cash
in CREST Accounts’ clause;

ii. toreceive Assured Payment Obligations for your
account in respect of credits to your CMAs arising from
sums receivable by you by reason of your holding
uncertificated Investments in CREST; and

iii. to debit or credit our account(s) with our Bank on the
same day with the net amount of all such Assured
Payment Obligations referred to in sub-paragraph (i) and
the amount of all such Assured Payment Obligations
referred to in sub-paragraph (ii) incurred or received by
our Bank on that day in respect of any debit and/or credit
to our CMAs and all of the CREST Personal Members
under our sponsorship for whom the Bank is for the time
being providing CREST Settlement Bank facilities (“our
CREST customers”).

In particular you acknowledge that:

i. ourBank shall have no obligation to account direct to
you for any net credit balance of such Assured Payment
Obligations or any part thereof referable to you;

ii. ourBankisunder no obligation to make available any
credit facility to you and that accordingly our Bank shall
be entitled to set and maintain the Debit Cap on each of
your CMAs at zero; and

iii. theterms setout herein, together with the CREST
Requirements, contain the entire obligations of our Bank
relating to the services described in the first paragraph of
the ‘Settlement Bank facilities’ clause and our Bank shall
have no other duties or obligations to you whatsoever.

Disclosure of Information

You authorise our Bank to disclose any information relating
to you to Euroclear UK & International or to any third party if
such disclosure is necessary or appropriate for the purpose of
compliance by our Bank with any of the CREST Requirements
or any statutory or regulatory requirements in any part of the
world.

Undertakings to our Bank
You undertake to our Bank as follows:

i. tocomplyin all respects and at all times with the
provisions of the CREST Admission Agreement entered
into between you and Euroclear UK & International;

ii. tocomplyin allrespectsand at all times with all
statutory and regulatory obligations applicable to the
maintenance and operation of your CREST account;

iii. to notify our Bank immediately upon the occurrence of
any of the events referred to in clauses 2.1.3,2.1.4 or 2.15
of the CREST Personal Member Terms and Conditions.
These clauses refer to events which may affect your legal
right to transfer securities, or which mean that you have
financial difficulties;

iv. notto instruct usto give to Euroclear UK & International
any message which would result in a credit for value to
any CREST account of yours and a corresponding debit to
a CMA of yours.

CREST payment instructions conclusive

Our Bank shall be entitled to treat each CREST Payment
Instruction and all information obtained through CREST as
conclusive without further enquiry.

Transfers of Investments and Cash in CREST Accounts

You acknowledge and agree that, in respect of your CREST
Personal Membership Account, all transfers of Investments
through CREST shall be executed by us acting on your behalf
as your Sponsor, as follows:

i. legaltitle to Investments acquired shall be credited first
to a CREST account of our nominee company and only
transferred by free delivery to your CREST account when
we so instruct;

ii. the consideration for Investments acquired for your
account shall be debited to our account with our Bank
to which is debited and credited the consideration for
all transfers or securities through CREST executed by us
for our CREST Customers (“our Settlement Account”),
and shall be reimbursed by you to us in accordance with
Section 5 of the agreement set out above;

iii. legaltitle to Investments disposed of shall be transferred
by free delivery from your CREST Stock Account to
a CREST account of our nominee company and only
transferred to a CREST account in the name or for the
benefit of the acquirer when your Sponsor so instructs;
and

iv. the consideration for Investments disposed of shall be
credited to our CREST account (and not to your account)
and shall be paid by us to you in accordance with Section
5 of the agreement set out above.

Interests in your Investment Assets
You warrant that:

i.  you have full beneficial ownership of the Investments,
funds and CDIs which are or which in future will be
placed by you or on your instructions in your CREST
Personal Membership account or which you ask us to
hold on your behalf (“your Investment Assets”);

ii. thatno third party has any charge of any kind over your
Investment Assets (including yourself or any person
for whom, directly or indirectly, you act as nominee or
agent);

iii. ifyou are acting as trustee or agent for anyone else
who has an interest in your Investment Assets (“your
Principal”) and need consent from your Principal in
relation to any matter relating to CREST or otherwise,
you will have obtained that consent before it is needed;
and




RAYMOND JAMES WEALTH MANAGEMENT |

CREST PERSONAL MEMBERSHIP ACCOUNT

iv. you will notify us promptly if you become aware of any
reason that might prevent you from freely transferring
any of your Investment Assets through CREST (for
example, a Court Order, or uncertainty over your
beneficial entitlement to the asset).

Transfers to Escrow Accounts

Where you instruct us to transfer assets to an Escrow Account
you warrant that you have given appropriate authority to

the receiving CREST member to transfer ownership of the
assets to their own account. This arises, for example, in the
course of take-over bids, to facilitate your acceptance of the
offer. We will act on your instructions to transfer assets in this
way without any obligation to ensure that you have given
appropriate instructions to the receiving CREST member.

CREST Depository Interests (CDIs)

i. Unlessyou instruct us otherwise we will select the
manner in which any overseas Investments are held
on your behalf. These may be held in the form of a CDlI,
which is a UK interest in the overseas Investment issued
under English law by CREST Depository Ltd, and which
is transferable within the CREST system. Because of
differing laws and rules in overseas jurisdictions and
settlement systems some event may occur which is
outside the control of us, your Sponsor or Euroclear UK
& International and which affects the underlying holding
of the overseas Investment by CREST. As a result your
entitlement to the Investment or the Benefits deriving
from it could be adversely affected, reduced or removed.
The “CREST Personal Member Guide (International)”
describes in more detail the process which CREST will
adoptin such cases.

ii. Rematerialisation of overseas Investments held as CDIs
may not be possible because of overseas rules and
practices (for example the requirement in some markets
to hold minimum numbers of shares) and the only
alternatives may be either disposal of the Investment or
its transfer to another CREST membership account.

iii. Itis notalways possible to refuse to accept CDIs in your
CREST Personal Membership Account, for example
where a UK Investment is taken over by an overseas
company, but you can instruct us to dispose of the CDIs
thereafter. Accordingly we cannot accept an instruction
not to receive CDIs into your account. Notice to us or to
Euroclear UK & International not to accept CDIs (unless
you rescind it) will be deemed to be a material breach in
accordance with the ‘Termination of Sponsorship’ clause
below.

Reliance on instructions

You agree that we may rely on and act in accordance with
any instructions or requests (whether in writing or otherwise)
which are (or which we reasonably believe to be) from you or
issued on your behalf.

Indemnity

Save to any extent caused by negligence, intentional
wrongdoing or fraud by us, by your Sponsor or by our
employees, you agree to be responsible to pay to us all or
any liability, loss, damage, claim, proceedings, charges, costs
and expenses incurred by us or your Sponsor directly or
indirectly in connection with or arising out of the provision
of (or omission to provide) the services described in this
agreement howsoever, or which would otherwise not have
been incurred.

Save to any extent caused by negligence, intentional
wrongdoing or fraud by our Bank or its employees, you agree
to be responsible to our Bank for all or any liability, loss,
damage, claim, proceedings, charges, costs and expenses
incurred by our Bank directly or indirectly in connection with
or arising out of the provision of (or omission to provide) the
services described in this agreement howsoever, or which
would otherwise not have been incurred.

You shall pay us promptly when validly demanded and you
hereby agree that, without prejudice to any other rights or
remedies to which we may be entitled at law, we may set off
against any claim for payment by us, by your Sponsor or by
our Bank any debts or other payment obligations we may
owe to you on any account.

Exclusion of liability

In the case of each party itemised below, no liability shall
arise against that party for, or in respect of, any Excluded
Liabilities:

i.  where the party is our Bank, save to any extent caused
by intentional wrongdoing or fraud by our Bank or its
employees;

ii. where the party is us or your Sponsor, save as required
by the Rules or to any extent caused by negligence,
intentional wrongdoing or fraud by us, your Sponsor or
our employees.

The “Excluded Liabilities” are any loss or damage, or any
failure to comply, or delay in complying, with any obligations
hereunder, or any other obligations in respect of or in
connection with CREST, which is caused directly or indirectly
by any cause, event or circumstance in the nature of force
majeure or otherwise beyond that party’s reasonable control,
including (without limitation) any suspension, unavailability
for use, breakdown, failure or damage (however caused)

of or to CREST or any other computer, communications

or other service system, or any act, omission, breach of
contract, fraud, misrepresentation, insolvency, receivership,
administration, bankruptcy or liquidation of any other
Person.

Termination of Settlement Bank appointment
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Our Bank may terminate or suspend its appointment as
Settlement Bank for you at any time on giving you notice,
provided always that such appointment shall terminate with
immediate effect if (and, in the case of a suspension, for as
long as) our, your Sponsor’s or your participation in CREST is
terminated or suspended for any reason.

You may terminate our Bank’s appointment as your
Settlement Bank upon expiry of thirty days’ written notice to
our Bank.

Termination of Sponsorship
The appointment of your Sponsor under this agreement
shall terminate:

i. immediately, if you commit a material breach of this
agreement, and we shall endeavour (but without liability
if we fail) to give you prior notice of this; or

ii. immediately in the event that this agreement is
terminated in accordance with its provisions or if
Euroclear UK & International terminates or suspends
your Personal Membership of CREST or our or your
Sponsor’s ability to act as your Sponsor, or if our Bank or
any successor Settlement Bank selected by us ceases its
appointment in relation to your membership of CREST;
and

iii. inthe event that we or you give notice to terminate the
appointment of your Sponsor by giving written notice to
the other. Where notice is given, the appointment shall
terminate on the expiry of thirty days from the date on
which the notice is treated as served under the relevant
RJWM terms of business.

Termination of our appointment for any reason shall not
affect any rights or obligations of either of us which accrued
prior to termination (which in part (i) immediately above

is the expiry of the notice, if this has been given) and, in
particular, shall not limit or restrict your obligation to be
responsible to us in relation to any act, event, or omission
occurring prior to termination (whether or not we have made
any demand or the liability has arisen prior to termination).

General disclaimer

You acknowledge and agree that:

i. we must comply with the rules of, and the terms of
the Sponsorship Agreement with, Euroclear UK &
International and that we can only do, or require
Euroclear UK & International to do, what is required or
permitted by the CREST Requirements;

ii. Euroclear UK & International (rather than us) is
responsible for ensuring that your Net Settlement Limit
is not exceeded and we cannot persuade Euroclear UK &
International to exceed it even if delivery of securities in
excess of the limit is needed to ensure due settlement;

iii. we do not monitor the escrow agent and we have no
control over securities once they are transferred to an
Escrow Account (for example, if securities are charged
to your bank or you want to accept a takeover) and
therefore cannot prevent securities being transferred
from an Escrow Account improperly; and

iv. asyour Sponsor is independent of Euroclear UK &
International, it has no authority to give any advice
or waiver, or make any representation on behalf of
Euroclear UK & International.

You agree that we shall have no responsibility or liability to
you in relation to:

i. any matter required or prohibited by the CREST
Requirements or the Sponsorship Agreement with
Euroclear UK & International or outside our control;

ii. the suspension or termination of the CREST membership
of any nominee of ours or of our or your Sponsor’s ability
to act as your Sponsor; or

iii. anydefault by a Settlement Bank (whether or not
appointed or recommended by us).

Benefit of Agreement

Our Bank shall be entitled to the benefit of the clauses from
the ‘Appointment of a Settlement Bank’ to the ‘Transfers of
Investments and Cash in CREST Accounts’ clause inclusive
and from the second paragraph of the ‘Indemnity’ clause to
the ‘Termination of Settlement Bank appointment’ clause
inclusive. With these exceptions, this agreement confer no
rights on any persons other than you and us.

www.raymondjames.uk.com
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