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CHANGE OF REPORTING STATUS  

Effective January 31, 2010, Signet ceased to be a foreign private issuer and became a foreign issuer subject to the rules and regulations under the 
U.S. Securities Exchange Act of 1934 (“Exchange Act”) applicable to domestic US issuers. Signet is filing this Annual Report on Form 10-K, 
whereas previously it filed on Form 20-F.  

REFERENCES  

Unless the context otherwise requires, references to “Signet,” refer to Signet Jewelers Limited (and before September 11, 2008, to Signet Group 
plc) and its consolidated subsidiaries. References to the “Company” are to Signet Jewelers Limited. References to “Predecessor Company” are to 
Signet Group plc prior to the reorganization that was effected on September 11, 2008, and financial and other results and statistics for fiscal 2008 
and prior periods relate to Signet prior to such reorganization.  

PRESENTATION OF FINANCIAL INFORMATION  

All references to “dollars,” “US dollars,” “$,” “cents” and “c” are to the lawful currency of the United States of America. Signet prepares its 
financial statements in US dollars. All references to “pounds,” “pounds sterling,” “sterling,” “£,” “pence,” and “p” are to the lawful currency of 
the United Kingdom.  

Percentages in tables have been rounded and accordingly may not add up to 100%. Certain financial data may have been rounded. As a result of 
such rounding, the totals of data presented in this document may vary slightly from the actual arithmetical totals of such data.  

Throughout this Annual Report on Form 10-K, financial data has been prepared in accordance with accounting principles generally accepted in 
the United States (“GAAP”). However Signet gives certain additional non-GAAP measures in order to provide increased insight into the 
underlying or relative performance of the business. An explanation of each non-GAAP measure used can be found in Item 6.  

Fiscal Year  

Signet’s fiscal year ends on the Saturday nearest to January 31. As used herein, “fiscal 2012,” “fiscal 2011,” “fiscal 2010,” “fiscal 2009” and 
“fiscal 2008” refer to the 52 week periods ending January 28, 2012, January 29, 2011, January 30, 2010, January 31, 2009 and February 2, 2008 
respectively. As used herein, “fiscal 2007” refers to the 53 week period ending February 3, 2007, “fiscal 2006” and “fiscal 2005” refer to the 52 
week periods ended January 28, 2006 and January 29, 2005 respectively.  

FORWARD-LOOKING STATEMENTS  

This Annual Report on Form 10-K contains statements which are forward-looking statements within the meaning of the Private Securities 
Litigation Reform Act of 1995. These statements, based upon management’s beliefs and expectations as well as on assumptions made by and 
information currently available to management, include statements regarding, among other things, the results of operation, financial condition, 
liquidity, prospects, growth, strategies and the industry in which Signet operates. The use of the words “expects,” “intends,” “anticipates,” 
“estimates,” “predicts,” “believes,” “should,” “potential,” “may,” “forecast,” “objective,” “plan” or “target,” and other similar expressions are 
intended to identify forward-looking statements. These forward-looking statements are not guarantees of future performance and are subject to a 
number of risks and uncertainties, including but not limited to general economic conditions, the merchandising, pricing and inventory policies 
followed by Signet, the reputation of Signet, the level of competition in the jewelry sector, the price and availability of diamonds, gold and other 
precious metals, seasonality of the business and financial market risk.  

Important factors which may cause actual results to differ materially from those expressed in any forward looking statement include, but are not 
limited to, those described in Item 1A and elsewhere in this Form 10-K. Except as required by applicable law, rules or regulations, Signet 
undertakes no obligation to update publicly any forward-looking statements in this Annual Report on Form 10-K that may occur due to any 
change in management’s expectations or to reflect future events or circumstances.  
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PART I  
   

OVERVIEW  

Signet is the world’s largest specialty retail jeweler by sales, with stores in the US, UK, Republic of Ireland and Channel Islands. Signet is 
incorporated in Bermuda and its address and telephone number are shown on the cover of this document. Its corporate website is 
www.signetjewelers.com, from where documents that the Company is obliged to file or furnish with the US Securities and Exchange 
Commission (“SEC”) may be viewed or downloaded free of charge.  

Signet’s US division operated 1,361 stores in 50 states at January 30, 2010. Its stores trade nationally in malls and off-mall locations as Kay 
Jewelers (“Kay”), and regionally under a number of well-established mall-based brands. Destination superstores trade nationwide as Jared The 
Galleria Of Jewelry (“Jared”). The US market accounts for about 40% of worldwide diamond sales (source: IDEX Online). Based on publicly 
available data, management believes Signet’s US division was the largest specialty jeweler in the US in calendar 2009 with sales approximately 
1.8 times those of the next biggest such retailer. See page 8 for a description of Signet’s US division.  

The UK division’s stores trade as “H.Samuel,” “Ernest Jones,” and “Leslie Davis,” and are situated in prime ‘High Street’ locations (main 
shopping thoroughfares with high pedestrian traffic) or major shopping malls. The UK market accounts for less than 2% of worldwide diamond 
sales (source: IDEX Online/Office for National Statistics). The UK division operated 552 stores at January 30, 2010, including 14 stores in the 
Republic of Ireland and three in the Channel Islands. Based on publicly filed accounts, management believes Signet’s UK division was the 
largest specialty retailer of fine jewelry in the UK with sales in calendar 2008 approximately 1.7 times those of the next biggest such retailer. See 
page 22 for a description of Signet’s UK division.  

Competition and sector consolidation  

In the US, for calendar 2009 Signet had an approximate 4.4% share of the $58.8 billion total jewelry market (source: U.S. Bureau of Economic 
Analysis (“BEA”)). The specialty retail jewelry market was provisionally estimated to be $27.2 billion (source: US Census Bureau). During 
calendar 2008 and calendar 2009, the US specialty jewelry sector underwent an accelerated rate of consolidation, as weak competitors exited the 
market. Three of the top ten middle market brands by sales at January 1, 2008 liquidated, and a fourth has been in Chapter 11 for over a year. 
Management estimates that the number of US specialty jewelry outlets has declined by between 10% and 15% since January 1, 2008, and 
believes that financial and liquidity issues are reducing the ability of many other specialty jewelers to compete effectively.  

As a result of management’s strategy to focus on enhancing its competitive strengths, the US division was able to take advantage of these trends 
and increased its market share by 40 basis points from 9.0% of the US specialty jewelry sector in calendar 2008 to 9.4% in calendar 2009 
(source: US Census Bureau). These sector trends are anticipated to continue in calendar 2010 and provide further opportunity for the US division 
to gain profitable market share. In addition, management believes the US division will be better prepared than many in its sector to take 
advantage of an upturn in consumer expenditure, whenever it occurs, due to its focus on customer needs, its operating philosophy of continuous 
improvement and its strong balance sheet.  

In the UK, for calendar 2008, the most recent year for which data is available, Signet had an approximate 11% share of the £4.9 billion total 
jewelry market (source: Office for National Statistics). Data for 2009 is due for publication on March 30, 2010. While similar specialty retail 
jewelry data is not available for the UK market as for the US market, management believes that the economic environment has also resulted in 
an acceleration of the rate at which other jewelry stores are leaving the market and a weakening of many competitors.  
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Operating principles  

Management aims to build long term value by focusing on the customer and providing a superior merchandise selection in high quality real 
estate locations. Effective advertising draws consumers into our stores, where the objective is to provide outstanding service. The operating 
principles that help management achieve these aims are:  
   

   

   

   

Operational execution  

Management recognizes that while the level of expenditure on jewelry is discretionary and consumers may trade down in a more challenging 
economic environment, the expression of romance and appreciation, for example through bridal jewelry and gift giving, remain very important 
human needs, as is self reward. Therefore, helping to satisfy those needs is central to driving sales. As a result, the training of staff to better 
understand the shopper’s requirements, communicate the value of the merchandise selected and ‘close the sale,’ remains a high priority. 
Management also aims to increase the attraction of Signet’s store brands to consumers through the use of differentiated merchandise (see page 
15), while also offering a compelling value proposition in more basic ranges, including increased use of “value items” (see page 16), by utilizing 
its supply chain and merchandising expertise, scale and balance sheet strength. In addition, management intends to leverage national television 
advertising and customer relationship marketing, which it believes are the most effective and cost efficient forms of marketing available, to at 
least maintain its leading share of relevant marketing messages (“share of voice”).  

STRATEGY AND OBJECTIVES  

In the more buoyant economic conditions experienced between fiscal 2002 and mid fiscal 2009, management’s strategy had been to:  
   

   

   

   

Fiscal 2010 strategy  

Reflecting the dramatic change in economic and financial market conditions in the second half of fiscal 2009, same store sales declined by 
14.9% in the fourth quarter of fiscal 2009 and underlying operating margin was materially reduced. As a result management reviewed and 
amended Signet’s strategy to:  
   

   

   

In the changed economic environment, management judged that it was preferable, and a much lower risk strategy, to aim to maximize sales by 
gaining profitable market share in existing stores by focusing on enhancing competitive strengths rather than opening additional locations.  
   

4  

  •   excellence in execution;  
  •   test before investing;  
  •   continuous improvement; and  
  •   disciplined investment.  

  •   maintain a strong balance sheet;  
  •   continue the achievement of sector leading performance standards on both sides of the Atlantic;  
  •   maximize store productivity in the US and the UK; and  
  •   grow new store space in the US.  

  •   enhance Signet’s position as the strongest middle market specialty retail jeweler;  
  •   focus on profit and cash flow maximization to maintain a strong balance sheet; and  
  •   reduce business risk.  
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Fiscal 2010 financial objective s  

For fiscal 2010, this strategy resulted in the following financial objectives being set:  
   

   

   

   

The US division slightly exceeded the cost savings target of $100 million (excluding inflation, net bad debt and volume related costs on sales 
above plan). Signet achieved a $221.5 million reduction in working capital primarily through reducing inventory by $226.5 million. Capital 
expenditure was $43.6 million, $11 million below the target level. The positive free cash flow; non-GAAP measure, see Item 6, in fiscal 2010 
was $471.9 million, more than twice the objective, reflecting the reduction in working capital and a better than expected trading performance.  

Fiscal 2011 strategy  

While the results for fiscal 2010 exceeded the financial objectives for that year, and the US and UK economies showed some initial signs of 
stabilization in late fiscal 2010, activity remains below former levels and the outlook continues to be uncertain, particularly in the UK. The 
strategy in fiscal 2011 is therefore broadly similar to that of fiscal 2010. However, it is not anticipated that a further realignment of costs and 
working capital will be implemented given the stable sales performance in fiscal 2010.  

Consistent with Signet’s strategy, management remains focused on improving store productivity, primarily by gaining profitable market share. 
Both the US and UK divisions entered the downturn as industry leaders and continue to endeavor to better meet customer requirements by 
further enhancing their competitive advantages.  

This is expected to increase the performance gap between Signet and others in the sector in the basic retail disciplines of store operations, supply 
chain management and merchandising, marketing and quality of real estate. Over the last decade, the US division’s share of the US specialty 
jewelry market has increased from 5.2% to 9.4%; the aim is to achieve a further profitable increase in 2010. Significant store capacity exited the 
US specialty jewelry marketplace in calendar 2009 and management believes that many of the remaining firms are less able to compete due to 
financial pressures.  

As always, profit and cash flow maximization remain a priority. Therefore management will continue to keep a tight control of gross 
merchandise margin, costs and inventory.  

The strategy also encompasses maintaining a strong balance sheet and financial flexibility. These are significant advantages within the specialty 
jewelry sector when negotiating with landlords and suppliers. The business is able to invest in new merchandise ranges to drive sales and in 
information technology to improve productivity. In addition, a strong balance sheet enables the US division to provide credit to customers that 
meet consistent authorization standards at a time when other sources of consumer finance are contracting and many specialty jewelry 
competitors are finding third party provision of credit to be increasingly expensive.  
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  •   $100 million US cost saving program;  
  •   significantly reduce working capital;  
  •   lower capital expenditure by about 50%, to approximately $55 million; and  
  •   achieve a positive free cash flow of between $175 million and $225 million.  
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Fiscal 2011 financial objectives  

In fiscal 2011, management’s financial objectives for the business are the following:  
   

   

   

MEDIUM TERM OUTLOOK  

Management believes that Signet’s two operating divisions have the opportunity to take advantage of their enhanced competitive positions to 
gain profitable market share and, as any improvements to the economy take place, grow sales and increase store productivity. In addition, as the 
economy stabilizes there is the potential for the ratio of the net bad debt charge on customer receivables to sales within the US division to return 
to nearer historic, lower levels. The increasing consolidation of the jewelry supply chain may allow the business to strengthen relationships with 
suppliers, facilitating the possibility of developing differentiated merchandise, and potentially improving the efficiency of its supply chain. 
Management also believe that Signet’s strong balance sheet and superior operating metrics should allow its operating divisions to take advantage 
of investment opportunities that meet management’s return criteria, particularly space growth in the US, more quickly than competitors. 
Furthermore, Signet is in a position to take advantage of strategic opportunities that meet management’s demanding investment returns, should 
they arise.  

BACKGROUND  

Business segment  

Signet’s results derive from one business segment – the retailing of jewelry, watches and associated services. The business is managed as two 
geographical operating divisions: the US division (approximately 78% of sales) and the UK division (approximately 22% of sales). Both 
divisions are managed by executive committees, which report through divisional Chief Executives to Signet’s Chief Executive to the Board of 
Directors of Signet (the “Board”). Each divisional executive committee is responsible for operating decisions within parameters established by 
the Board.  

Detailed financial information about both divisions is found in Note 2 of Item 8.  

History and development  

Signet Group plc was incorporated in England and Wales on January 27, 1950 under the name Ratners (Jewellers) Limited. The name of the 
company was changed on December 10, 1981 to Ratners (Jewellers) Public Limited Company, on February 9, 1987 to Ratners Group plc, and on 
September 10, 1993 to Signet Group plc. On September 11, 2008, Signet Group plc became a wholly-owned subsidiary of Signet Jewelers 
Limited, a new company incorporated in Bermuda under the Companies Act 1981 of Bermuda, following the completion of a scheme of 
arrangement approved by the High Court of Justice in England and Wales under the UK Companies Act 2006. Shareholders of Signet Group plc 
became shareholders of Signet Jewelers Limited, owning 100% of that company. Signet Jewelers Limited is governed by the laws of Bermuda.  

Signet expanded rapidly by acquisition during the period 1984 to 1990. It first entered the US market in 1987 by acquiring Sterling Inc., a 
company based in Akron, Ohio. Kay Jewelers, Inc. was acquired in 1990. Since 1990 the only corporate acquisition made by Signet was that of 
Marks & Morgan Jewelers Inc. in 2000.  
   

6  

  
•   Controllable costs to be little changed from fiscal 2010 at constant exchange rates, that is costs excluding net bad debt charge, 

expenses that vary with sales, the US vacation entitlement policy change (see page 66) and the impact from the amendments to the 
Truth in Lending Act (see page 21)  

  •   Capital expenditure of about $80 million  
  •   Positive free cash flow of between $150 million and $200 million  
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Signet listed on the London Stock Exchange (“LSE”) in 1968. In 1988, American Depositary Shares (“ADSs”) of Signet began trading on 
NASDAQ and in November 2004 the listing for the ADSs was moved to the New York Stock Exchange (“NYSE”). On September 11, 2008, as 
part of the scheme of arrangement discussed above, each Signet Group plc share was consolidated on a 1-for-20 basis, and each ADS on a 1-for-
2 basis. On the same date Signet Jewelers Limited’s shares were listed on the NYSE and a secondary listing was obtained on the Official List of 
the United Kingdom Listing Authority (from April 2010, following implementation of the FSA’s review of the UK listing regime, all secondary 
listings, including the Company’s, will be relabeled as standard listings).  

Trademarks and trade names  

Signet is not dependent on any material patents or licenses in either the US or the UK. However, it does have several well-established trademarks 
and trade names which are significant in maintaining its reputation and competitive position in the jewelry retailing industry. These registered 
trademarks and trade names include the following in Signet’s US operations: Kay Jewelers; Jared The Galleria Of Jewelry; JB Robinson 
Jewelers; Marks & Morgan Jewelers; Belden Jewelers; Weisfield Jewelers; Osterman Jewelers; Shaw’s Jewelers; Rogers Jewelers; LeRoy’s 
Jewelers; Goodman Jewelers; Friedlander’s Jewelers; Every kiss begins with Kay; Peerless Diamond; Hearts Desire; Perfect Partner; Open 
Hearts by Jane Seymour; and Love’s Embrace. Trademarks and trade names include the following in Signet’s UK operations: H.Samuel; Ernest 
Jones; Leslie Davis; Forever Diamond; and Perfect Partner.  

The value of Signet’s trademarks and trade names are material but are not reflected on its balance sheet. Their value is maintained and increased 
by Signet’s expenditure on staff training, marketing and store investment.  

Seasonality  

Signet’s sales are seasonal, with the first and second quarters each normally accounting for slightly more than 20% of annual sales, the third 
quarter a little under 20% and the fourth quarter for about 40% of sales, with December being by far the most important month of the year. Due 
to sales leverage, Signet’s operating income is even more seasonal, with nearly all of the UK division’s, and a little over 50% of the US 
division’s operating income normally occurring in the fourth quarter. Selling, general and administrative costs occur broadly evenly during the 
year, while net financing expenses are usually higher in the second half of the year reflecting the normal peak in working capital requirements 
just ahead of the key holiday trading period.  

Employees  

In fiscal 2010 the average number of full-time equivalent persons employed was 16,320 (US: 12,596; UK: 3,724). Signet usually employs a 
limited number of temporary employees during its fourth quarter. None of Signet’s employees in the UK and less than 1% of Signet’s employees 
in the US are covered by collective bargaining agreements. Signet considers its relationship with its employees to be excellent.  

Further information on Signet’s employees can be found elsewhere in this Report.  
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     Year ended 
     Fiscal 2010    Fiscal 2009    Fiscal 2008 

Average number of employees           

US     12,596    13,218    13,396 
UK     3,724    3,697    3,847 

               

Total     16,320    16,915    17,243 
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US DIVISION  

US market  

Total US jewelry sales, including watches and fashion jewelry, are provisionally estimated by the BEA to have been $58.8 billion in calendar 
2009. The BEA figures are subject to frequent and sometimes large revisions. During July 2009, the BEA made significant downward revisions 
to its sales database back to 1993.  

The US jewelry market has grown at a compound annual growth rate of 4.5% over the last 25 years. While Signet’s major competitors are other 
specialty jewelers, Signet also faces competition from other retailers that sell jewelry including department stores, discount stores, apparel outlets 
and internet retailers. Management believes that the jewelry category competes with other sectors, such as electronics, clothing and furniture, as 
well as travel and restaurants for consumers’ discretionary spending, particularly with regard to gift giving but less so with regard to bridal 
(engagement, wedding and anniversary) jewelry.  

In calendar 2009, the US jewelry market contracted by a provisional estimated 1.9% (source: BEA), reflecting the continuing challenging 
economic environment. Based on provisional estimates, the specialty jewelry sector fell by 3.9% to $27.2 billion in calendar 2009 (source: US 
Census Bureau). As with the BEA figures, during 2009 downward revisions were made to the US Census Bureau figures for the preceding four 
years. The specialty sector saw a provisional decline in market share to 46.2% in calendar 2009 from 47.1% in calendar 2008.  

The US division’s share of the specialty jewelry market increased to 9.4% in calendar 2009 from 9.0% in calendar 2008, based on initial 
estimates by the US Census Bureau. In fiscal 2010, the US division’s same store sales fell by 3.5% in the first three quarters, but increased by 
7.4% in the fourth quarter. Spending by higher income consumers was weak in the first three quarters, but began to recover in the fourth quarter 
and this was reflected in the performance of Jared.  

US Competitive Strengths  

Store operations and human resources  

The ability of the sales associate to explain the merchandise and its value is essential to most jewelry purchases  
   

   

   

   

   

Merchandising  

Offering the consumer greater value and selection  
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•   Centrally prepared training schedules and materials are used by all stores and help ensure a consistently high level of customer 

service  
  •   All store managers are required to be trained diamontologists, so as to provide expert knowledge to customers  

  
•   The US division employs over 5,000 qualified diamontologists, about 17% of all those awarded this qualification by the Diamond 

Council of America since 1998  
  •   Measurable daily store standards provide staff with clear performance targets  
  •   Each store receives a monthly customer experience report helping to identify opportunities to improve customer service  

  •   Leading supply chain capability among middle market specialty jewelers provides better value to the customer  
  •   Each store is merchandised on an individual basis so as to provide appropriate selection  
  •   Highly responsive demand-driven merchandise systems enable swifter response to changes in customer behavior  
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Marketing  

Leading brands in middle market sector  
   

   

   

Real estate  

Well designed stores in primary locations with high visibility and traffic flows  
   

   

   

Customer finance  

Ability to facilitate customer transactions  
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  •   24 hour re-supply capability means items wanted by customers are more likely to be in stock  
  •   In fiscal 2010, about 20% of merchandise sales accounted for by differentiated ranges (see page 15)  

  
•   Largest marketing budget in specialty jewelry sector, based on publicly available data, allowing more advertising impressions than 

competitors  
  •   Kay and Jared are able to achieve leverage through national television advertising  
  •   A proprietary marketing database of 26 million names provides significant opportunities for customer relationship marketing  

  •   Strict real estate criteria consistently applied over time has resulted in a high-quality store base  
  •   Well tested formats and locations reduce the risk of investing in new stores  
  •   The division’s high store productivity and financial strength make Signet an attractive tenant for landlords  

  •   About 53% of sales utilize financing provided by Signet  

  
•   Dedicated, proprietary credit underwriting standards more accurately reflect Signet’s customer than those used by a typical third 

party scorecard  
  •   Manage the provision of customer finance in the context of the US business rather than by a third party’s priorities  
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US Brand Reviews  

Location of Kay, Jared and Regional stores by state January 30, 2010  
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Fiscal 2011 
 

Planned     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

Total opened during the year     8      16      77      108    
Kay     6      8     57     68    
Jared     2      7      17      19    
Regional brands     —        1      3      21    

     
  

    
  

    
  

    
  

Total closed during the year     (50 )    (56 )    (75 )    (17 )  
Kay     (14 )    (11 )    (25 )    (6 )  
Jared     —        —        —        —      
Regional brands     (36 )    (45 )     (50 )     (11 )  

     
  

    
  

    
  

    
  

Total open at the end of the year     1,319      1,361      1,401      1,399    
Kay     915      923      926      894    
Jared     180      178      171      154    
Regional brands     224      260      304      351    

     
  

    
  

    
  

    
  

Average sales per store in thousands       $1,814      $1,788      $1,996    
Kay       $1,582      $1,536      $1,710    
Jared       $4,046      $4,491      $5,341    
Regional brands       $1,163      $1,160      $1,344    

       
  

    
  

    
  

(Decrease)/increase in net new store space     (2 )%    (1 )%    4 %    10 %  
       

  
    

  
    

  

Percentage increase/(decrease) in same store sales       0.2 %    (9.7 )%    (1.7 )%  
       

  
    

  
    

  

  
(1) Includes two regional stores rebranded as Kay in fiscal 2010, and 14 in fiscal 2009. 
(2) Based only upon stores operated for the full fiscal year. 

(1) (1) 

(1) (1) 

(2) 
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Sales data by brand  
   

Kay Jewelers  

Kay operated 923 stores in 50 states at January 30, 2010 (January 31, 2009: 926 stores). Since fiscal 2005, Kay has been the largest specialty 
retail jewelry brand in the US, based on sales, and has subsequently increased its leadership position. Kay targets households with an income of 
between $35,000 and $100,000. Such households account for between 45% and 50% of US jewelry expenditure. Details of Kay’s performance 
over the last five years are given below:  
   

Kay sales were $1,508.2 million during fiscal 2010 (fiscal 2009: $1,439.1 million). The increase in sales was due to a 14% rise in the number of 
transactions partly offset by a decrease in the average retail price of merchandise sold to $307 (fiscal 2009: $331), primarily reflecting changes in 
merchandise mix. Same store sales increased by 4.4% during the year, with the fourth quarter up 7.7%. During fiscal 2010, the number of Kay 
stores fell by three to 923. The Kay website, www.kay.com, was enhanced further and e-commerce sales increased significantly, but remain 
small in the context of the brand.  

Kay stores typically occupy about 1,500 square feet and have around 1,250 square feet of selling space. They have historically been located in 
enclosed regional malls. Since 2002, new formats have been developed for locations outside of traditional malls, because management believes 
these alternative locations present an opportunity to reach new customers who are aware of the brand but have no convenient access to a store, or 
for customers who prefer not to shop in an enclosed mall. Such stores further leverage the strong Kay brand, marketing support and the central 
overhead. In addition, nearly all current retail construction projects undertaken in recent years by developers are in formats other than enclosed 
regional malls.  

Recent net openings, current composition and planned openings in fiscal 2011 are shown below:  
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                Change on previous year   

Fiscal 2010    Sales    

Average 
 

unit  
selling  
price     Sales     

Same 
 

store 
 

sales     

Average 
 

unit  
selling  
price   

Kay     $ 1,508.2m    $ 307      4.8 %    4.4 %    (7.4 )%  
Jared     $ 722.5m    $ 713     (0.5 )%    (6.0 )%    (7.3 )%   
Regional brands     $ 326.8m    $ 329      (11.9 )%    (4.0 )%    (4.8 )%  

              
  

    
  

    
  

    
  

US     $ 2,557.5m    $ 324      0.8 %    0.2 %    (16.8 )%  
              

  
    

  
    

  
    

  

  
(1) Excludes the charm bracelet category, see page 14. 

     
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Sales (million)     $ 1,508.2    $ 1,439.1    $ 1,489.6    $ 1,486.7    $ 1,290.1 
Stores at year end       923      926      894      832      781 
  
(1) 53 week year. 

     Expected  
net change 

 
fiscal 2011   

  Stores at  
January 30, 

 
2010 

   Net openings 

          

Fiscal 
 

2010     

Fiscal 
 

2009     

Fiscal 
 

2008    

Fiscal 
 

2007    

Fiscal 
 

2006 

Enclosed mall     (6 )    794    (1 )     6     17    26    25 
Off-mall     (4 )    111    (2 )    18      40    21    14 
Outlet     2      18    —        8      5    4    —   

     
  

         
  

    
  

              

Total     (8 )    923    (3 )    32      62    51    39 
     

  
         

  
    

  
              

  
(1) Includes two regional stores rebranded as Kay in fiscal 2010, and 14 in fiscal 2009. 

(1) (1) 

(1) 

(1) (1) 
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Jared The Galleria Of Jewelry  

Jared is the leading off-mall destination specialty retail jewelry chain in its sector of the market, based on sales, with 178 stores in 35 states as at 
January 30, 2010 (January 31, 2009: 171). The first Jared store was opened in 1993, and, since its roll-out began in 1998, it has grown to become 
the fourth largest US specialty retail jewelry brand by sales. Each Jared is equivalent in size to about four of the division’s mall stores and its 
average retail price of diamond merchandise sold, is more than double that of a Kay store. In space terms, Jared is equivalent to over 700 US 
division mall stores. Its main competitors are independent operators. The next two largest such chains significantly reduced their store numbers 
during fiscal 2010 from 23 to 20 and 20 to 10 stores respectively. Jared targets households with an income of between $50,000 and $150,000. 
Management believe that such households account for about 45% of US jewelry expenditure. Management believes this to be an under-served 
sector. An important distinction of a destination store is that the potential customer visits the store with a greater intention of making a jewelry 
purchase, whereas in a mall there is a possibility that the potential shopper is undecided about the product category in which they will ultimately 
make a purchase.  

Details of Jared’s performance over the last five years are given below:  
   

Jared sales were $722.5 million during fiscal 2010 (fiscal 2009: $726.2 million). Same store sales decreased by 6.0% during the year, but 
increased by 9.1% in the fourth quarter. The decrease in same store sales was due to a fall in the number of transactions excluding the charm 
bracelet category and, primarily reflecting changes in the merchandise mix, a decrease in the average retail price of merchandise sold to $713 
(fiscal 2009: $769), excluding the impact of a charm bracelet range rolled out during fiscal 2010 (see page 14). The portfolio of stores increased 
by seven to 178. The Jared website, www.jared.com, was enhanced having become transactional during fiscal 2009. E-commerce sales increased 
significantly but are only a small proportion of sales.  

A key point of differentiation, compared to a typical mall store, is Jared’s higher quality of customer service. As a result of its larger size, more 
specialist staff are available and additional in-depth selling methodologies may be used, such as the ‘white glove’ presentation of timepieces.  

Every Jared store has an on-site design and repair workshop where most repairs are completed within one hour. The center also mounts loose 
diamonds in settings and provides a custom design service when required. Each store also has at least one diamond viewing room, a children’s 
play area and complimentary refreshments.  

The typical Jared store continues to have about 4,800 square feet of selling space and around 6,000 square feet of total space. Jared locations are 
normally free-standing sites in shopping developments with high visibility and traffic flow, and positioned close to major roads. Jared stores 
operate in retail centers that normally contain strong retail co-tenants, including other category killer destination stores such as Barnes & Noble, 
Best Buy, Home Depot and Bed, Bath & Beyond, as well as some smaller specialty units.  

Recent net openings, current composition and planned openings in fiscal 2011 are shown below:  
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Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Sales (million)     $ 722.5    $ 726.2    $ 756.4    $ 664.4    $ 534.2 
Stores at year end       178      171      154      135      110 
  
(1) 53 week year. 

  

   Expected  
net openings 

 
fiscal 2011 

   Stores at  
January 30, 

 
2010 

   Net openings 

         

Fiscal 
 

2010    

Fiscal 
 

2009    

Fiscal 
 

2008    

Fiscal 
 

2007    

Fiscal 
 

2006 

Total     2    178    7    17    19    25    17 

(1 ) 
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US Regional Brands  

Signet also operates mall stores under a variety of established regional trading names. At January 30, 2010, 260 regional brand stores operated in 
36 states (January 31, 2009: 304 stores in 37 states). The leading brands include JB Robinson Jewelers, Marks & Morgan Jewelers and Belden 
Jewelers. Nearly all of these stores are located in malls where there is also a Kay store and target a similar customer. As the average sales per 
store is less than that of the Kay chain, and they do not have the leverage of national TV advertising, regional brand stores are more likely to be 
closed than Kay stores. Details of regional brands’ performance over the last five years are given below:  
   

Regional brand sales for fiscal 2010 were $326.8 million (fiscal 2009: $370.8 million). The decrease in sales was due to store closures, a fall in 
the number of transactions, and a decrease in the average retail price of merchandise sold to $329 (fiscal 2009: $346), primarily reflecting 
changes in merchandise mix. Same store sales decreased by 4.0% during the year, but increased in the fourth quarter by 2.8%.  

The location and size of regional brand stores within a mall is similar to that of a Kay store, and consideration is given to changing a regional 
brand store to Kay where the overall return on capital employed, including any resulting impact on other stores operated by the US division, may 
be increased. In fiscal 2010, two regionally branded stores were converted to the Kay format (fiscal 2009: 14). New regional chain stores are 
opened only if real estate satisfying the US division’s investment criteria becomes available in their respective trading areas.  

Recent net closures and openings, current composition and planned closures in fiscal 2011 are shown below:  
   

US Functional Review  

Operating structure  

While the US division operates under 12 different brands, many functions are integrated to gain economies of scale. For example, store 
operations have a separate dedicated field management team for the mall brands, Jared and the in-store repair function, while there is a combined 
diamond sourcing function.  

US Customer Service and Human Resources  

In specialty jewelry retailing, the level and quality of customer service is a key competitive factor as nearly every in-store transaction involves 
the sales associate taking a piece of jewelry or a watch out of a display case and presenting it to the potential customer. Therefore the ability to 
recruit, train and retain suitably qualified sales staff is important in determining sales, profitability and the rate of net store space growth. 
Consequently the US division has in place comprehensive recruitment, training and incentive programs and uses employee attitude and customer 
satisfaction surveys. A continual priority of the US division is to improve the quality of  
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Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Sales (million)     $ 326.8    $ 370.8    $ 459.7    $ 501.0    $ 484.5 
Stores at year end       260      304      351      341      330 
  
(1) 53 week year. 

  

   
Expected  

net change 
 

fiscal 2011   

  
Stores at  

January 30, 
 

2010 

   Net (closures) / openings 

        

Fiscal 

 
2010     

Fiscal 
 

2009     

Fiscal 
 

2008    

Fiscal 
 

2007    

Fiscal 
 

2006 

Total     (36 )    260    (44 )     (47 )     10    11    9 
  
(1) Includes two regional stores rebranded as Kay in fiscal 2010 and 14 in fiscal 2009. 

(1) 

(1) (1) 
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customer experiences in its existing stores, while providing sufficient staff that are well trained and with suitable experience to run any new 
stores being opened.  

During fiscal 2010, focus was on increasing the efficiency of in-store execution and aligning store staff hours to sales volume, subject to 
minimum staffing levels. In addition, at the start of fiscal 2010 a further reduction in staffing levels at the divisional head office was 
implemented. Staff training, which centered on product knowledge and selling skills, remained a priority. In a difficult year, employees remained 
motivated, focused on maintaining excellence in execution, and were well, and appropriately, incentivized.  

US Merchandising and Purchasing  

Management believes that merchandise selection, availability, and value for money are critical factors to success for a specialty retail jeweler. In 
the US business, the range of merchandise offered and the high level of inventory availability are supported centrally by extensive and 
continuous research and testing. Best-selling products are identified and replenished rapidly through analysis of sales by stock keeping unit. This 
approach enables the US division to deliver a focused assortment of merchandise to maximize sales and inventory turn, and minimize the need 
for discounting. Management believes that the US division is better able than its competitors to offer greater value and consistency of 
merchandise, due to its supply chain advantages discussed below. In addition, in recent years management has developed and continues to 
execute a strategy to increase the proportion of differentiated merchandise sold in response to consumer demand.  

In the second half of fiscal 2009, a charm bracelet range was tested in a limited number of Jared stores. The test was successful and the range 
was rolled out to nearly all Jared stores in October 2009. The typical customer for this range was in the Jared demographic, but had not 
previously shopped at a Jared store. The typical average selling price of an item from the range was significantly below the average for Jared, but 
the purchase frequency was greater. As a result, the introduction of the charm bracelet range materially increased traffic and transaction volume 
for Jared, but greatly lowered the average selling price. Therefore items from this range have been excluded from the calculation of the average 
selling price for Jared. Management believes that this provides a better indication of the trend in buying patterns of the core Jared customer.  

Average merchandise unit selling price ($), excluding repairs, warranty and other miscellaneous sales  
   

The average unit selling price fell in fiscal 2010 compared to fiscal 2009. During the first nine months of fiscal 2010, the decrease was 13% 
(mall brands down by 7% and Jared, excluding charm bracelets was down by 9%). This reflected mix changes offset by a small benefit from 
price increases implemented in the first quarter of fiscal 2009. In the fourth quarter of fiscal 2010, the average unit selling price decreased by 
20% (mall brands down by 7% and Jared, excluding charm bracelets, down by 3%).  

Merchandise mix  

About 76% of the jewelry and watch sales of the US division contain one or more diamonds. Other significant merchandise categories are gold 
and silver jewelry (including charms) without any gemstone; other jewelry which mostly contains gemstones, such as sapphires, rubies, emeralds 
and pearls; and watches. In fiscal 2010, sales of silver jewelry and charms increased markedly.  
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Fiscal 
 

2010    

Fiscal 
 

2009    

Fiscal 
 

2008    

Fiscal 
 

2007    

Fiscal 
 

2006 

Kay     307    331    327    317    305 
Jared     713    769    747    719    697 
Regional brands     329    346    343    332    324 
  
(1) Excluding the charm bracelet category. 

(1) 
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Sales of jewelry can also be divided by purpose of purchase, with bridal, which includes engagement, wedding and anniversary purchases, 
accounting for 45% to 50% of the US division’s sales. Other reasons for buying jewelry and watches include gift giving, which is important at 
Christmas, Valentine’s Day and Mother’s Day, and self reward. The bridal category is believed by management to be more stable than the other 
two major reasons for buying jewelry, but it is still dependent on the economic environment as customers can trade down to lower price points.  

A further categorization of merchandise is generic, branded and differentiated. Generic merchandise are items and styles available from a wide 
range of jewelry retailers, such as solitaire rings and diamond stud earrings. It also includes styles such as diamond fashion bracelets, ‘circle’ 
items and concepts promoted by De Beers such as ‘Journey’ diamond jewelry and ‘right hand’ rings. Within the generic category, the US 
division has exclusive designs of particular styles and also has ‘value items’, see page 16. Branded merchandise is mostly watches, but also 
includes ranges such as the Pandora charm bracelet which was rolled out to most Jared stores for Christmas 2009. Differentiated merchandise, 
are items that are branded and exclusive to the US division in its marketplace or where it is not widely available in other specialty jewelry 
retailers. The US division’s sales of differentiated merchandise increased significantly in fiscal 2010, see below.  

In addition to selling jewelry and watches, the US division also makes other related sales such as design and repair services, and warranties. See 
page 18.  

US division merchandise mix, excluding repairs, warranty and other miscellaneous sales  
   

Differentiated ranges  

Differentiated merchandise includes:  
   

   

   

   

   

Management believes that the US division’s scale, well trained sales staff, ability to advertise on national television, strong balance sheet and 
record of success, make it the preferred retail partner for jewelry manufacturers wishing to develop distinctive new jewelry merchandise. As a 
result, management also believes that it is offered such merchandise before other US retailers and is well positioned to negotiate restricted  
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Fiscal 
 

2010    

Fiscal 
 

2009    

Fiscal 
 

2008 
     %    %    % 
Diamonds and diamond jewelry     76    75    75 
Gold & silver jewelry, including charms     8    7    7 
Other jewelry     9    11    11 
Watches     7    7    7 

               

   100    100    100 
               

  
•   the Leo Diamond range, which is sold exclusively by Signet in the US and the UK, was the first diamond to be independently and 

individually certified to be visibly brighter;  
  •   the Peerless Diamond , an Ideal Cut diamond with a superior, measured return of light, available only in Jared stores;  

  
•   exclusive ranges of jewelry by Le Vian , a prestigious fashion jewelry brand with a 500 year history. In addition, the US division’s 

mall brand stores are the only specialty retail jeweler to offer Le Vian merchandise in covered regional malls;  

  
•   Open Hearts by Jane Seymour , a range of jewelry designed by the actress and artist Jane Seymour, which was successfully tested 

and launched in fiscal 2009; and  
  •   Love’s Embrace , a new collection, which was tested and rolled out during fiscal 2010.  

™ 

® 

® 

® 

® 

® 

TM 



Table of Contents  

distribution agreements with such manufacturers. Differentiated ranges raise the profile of the US division’s store brands, help to drive sales, 
have a gross merchandise margin rate a little above the US division as a whole and improve inventory turn. Differentiated merchandise 
performed very well and increased as a share of sales to about 20% in fiscal 2010 (fiscal 2009: 10% to 15%). The US division further developed 
the Open Hearts by Jane Seymour selection and successfully launched the Love’s Embrace range. There was continued success with the Leo 
Diamond and merchandise from Le Vian . Therefore it is planned to develop additional differentiated ranges and to further expand those 
already launched.  

Value items  

By planning ahead and using its expertise in the loose, polished diamond market and the jewelery manufacturing sector, the US division 
engineered value items that appealed to the more cost conscious consumer. These items utilize Signet’s ability to identify anomalies in the 
supply chain, together with its scale and balance sheet strength, to purchase merchandise on advantageous terms. The savings achieved, together 
with a lower gross merchandise margin, result in such value items offering great value to the consumer. These items are prominently displayed 
in printed marketing materials. In fiscal 2010, due to parts of the supply chain being under financial pressure, there were more anomalies in 
pricing than normal. Management took advantage of this to offer a greater range of value items in the Christmas 2009 catalog, so as to cater to an 
anticipated increase in the proportion of consumers that would be value-conscious. In fiscal 2010 these items performed well and helped drive 
achieved gross merchandise margin dollars, but did contribute to a lower gross merchandise margin rate in the fourth quarter.  

Direct sourcing of polished diamonds  

Management believes that the US division has a competitive cost and quality advantage because about 42% (fiscal 2009: 43%) of diamond 
merchandise sold is sourced through contract manufacturing. This involves Signet purchasing loose polished diamonds on the world markets and 
outsourcing the casting, assembly and finishing operations to third parties. By using this approach, the cost of merchandise is reduced, enabling 
the US division to provide better value to the consumer, which helps to increase market share and achieve higher gross merchandise margins. 
Contract manufacturing is generally utilized on basic items with proven, non-volatile, historical sales patterns that represent a lower risk of over 
or under purchasing the quantity required.  

The contract manufacturing strategy also allows Signet’s buyers to gain a detailed understanding of the manufacturing cost structure and 
improves the prospects of negotiating better prices for the supply of finished products.  

The proportion of diamonds sourced loose decreased in fiscal 2010 due to the growth of differentiated ranges, where merchandise is more likely 
to be bought complete.  

Rough diamond initiative  

In fiscal 2006, Signet commenced a multi-year trial involving the purchase and contract cutting and polishing of rough diamonds to supply the 
US division. In the third quarter of fiscal 2009, given the prevailing economic environment, the initiative was discontinued. The remaining 
associated inventory was disposed of during fiscal 2010.  

Sourcing of finished merchandise  

Merchandise is purchased as a finished product where the complexity of the item is great, the merchandise is considered likely to have a less 
predictable sales pattern or where cost can be reduced. In addition, a significant proportion of differentiated merchandise is purchased in this 
way. This method of buying inventory provides the opportunity to reserve inventory held by vendors and to make returns or exchanges with the 
supplier, thereby reducing the risk of over or under purchasing. Management believes that the division’s scale and strong balance sheet enables it 
to purchase merchandise at a lower price, and on better terms, than most of its competitors.  
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Merchandise held on consignment  

Merchandise held on consignment is used to enhance product selection and test new designs. This minimizes exposure to changes in fashion 
trends and obsolescence, and provides the flexibility to return non-performing merchandise. At January 30, 2010, the US division held $135 
million (January 31, 2009: $202 million) of merchandise on consignment (see Note 11, Item 8).  

Suppliers  

In fiscal 2010, the five largest suppliers collectively accounted for approximately 25% (fiscal 2009: 22%) of the US division’s total purchases, 
with the largest supplier accounting for approximately 7% (fiscal 2009: 8%). The US division’s supply chain is integrated on a worldwide basis, 
with diamond cutting and jewelry manufacturing being predominantly carried out in Asia.  

The division benefits from close commercial relationships with a number of suppliers and damage to, or loss of, any of these relationships could 
have a detrimental effect on results. Although management believes that alternative sources of supply are available, the abrupt loss or disruption 
of any significant supplier during the three month period (August to October) leading up to the Christmas season could result in a material 
adverse effect on performance. Therefore a regular dialogue is maintained with suppliers, particularly in the present economic climate.  

The luxury and prestige watch manufacturers and distributors normally grant agencies to sell their ranges on a store by store basis. Signet sells 
its luxury watch brands primarily through Jared and management believes that the watch brands help attract customers to Jared and build sales in 
all categories.  

Raw materials and the supply chain  

The jewelry industry generally is affected by fluctuations in the price and supply of diamonds, gold and, to a much lesser extent, other precious 
and semi-precious metals and stones.  

The ability of Signet to increase retail prices to reflect higher commodity costs varies, and an inability to increase retail prices could result in 
lower profitability. Historically, jewelry retailers have, over time, been able to increase prices to reflect changes in commodity costs. However, 
particularly sharp increases and volatility in commodity costs usually result in a time lag before increased commodity costs are fully reflected in 
retail prices due to the slow inventory turn, hedging activities and the use of average cost accounting in the calculation of costs of goods sold by 
some retailers. Diamonds account for about 55% of the US division’s cost of goods sold, and in fiscal 2010, the cost of diamonds in the qualities 
and sizes required, declined. While diamond prices increased somewhat towards the end of the year, they remained below the level paid in fiscal 
2009. The cost of gold, which accounts for about 20% of the US division’s cost of goods sold, again increased in fiscal 2010. Overall, 
commodity cost movements in fiscal 2010 had a limited net impact on the cost of goods sold.  

In early fiscal 2011, the US division implemented selective price increases for merchandise that contains a significant proportion of gold to 
reflect higher commodity costs. These ranges account for less than 30% of the US division’s sales.  

Signet undertakes some hedging of its requirement for gold through the use of options, forward contracts and commodity purchasing. It does not 
hedge against fluctuations in the cost of diamonds. The cost of raw materials is only part of the costs involved in determining the retail selling 
price of jewelry, with labor costs also being a significant factor. Management continues to seek ways to reduce the cost of goods sold by 
improving the efficiency of its supply chain.  

The largest product category sold by Signet is diamonds and diamond jewelry. The supply and price of diamonds in the principal world markets 
are significantly influenced by a single entity, De Beers, through its subsidiary, the  
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Diamond Trading Company, although its market share has been decreasing. Significant changes in the diamond supply chain in recent years 
have also resulted from changes in government policy in a number of African diamond producing countries. In addition, the sharp downturn in 
worldwide demand for diamonds, reflecting the challenging economic environment, may result in further significant changes in the supply chain. 

Inventory management  

Sophisticated inventory management systems for merchandise testing, assortment planning, allocation and replenishment are in place, thereby 
reducing inventory risk by enabling management to identify and respond quickly to changes in consumers’ buying patterns. The majority of 
merchandise is common to all US division mall stores, with the remainder allocated to reflect demand in individual stores. Management believes 
that the merchandising and inventory management systems, as well as improvements in the productivity of the centralized distribution center, 
have allowed the US division to achieve inventory turns at least comparable to those of competitors, even though it has a significantly less 
mature store base and undertakes more direct sourcing of merchandise. The vast majority of inventory is held at stores rather than in the central 
distribution facility.  

In fiscal 2010, management reduced inventory levels by about $225 million, primarily reflecting the lower level of sales experienced in fiscal 
2009. This was achieved by tight control of purchases rather than discounting, as the US division’s procedures are designed to minimize 
clearance merchandise. A further inventory realignment is not planned in fiscal 2011. As a result of superior systems and a very experienced 
inventory management team, together with Signet’s strong balance sheet and liquidity, the US division was able to quickly respond to better than 
expected demand in the fourth quarter.  

Other sales  

While design and repair services represent less than 10% of sales, they account for approximately 30% of transactions and have been identified 
by management as an important opportunity to build consumers’ trust, particularly in the Jared division. All Jared stores have a highly visible 
jewelry workshop, which is open the same hours as the store. The workshops meet the repair requirements of the store in which they are located 
and also carry out work for the US division’s mall brand stores. As a result, nearly all customer repairs are carried out by the US division’s own 
staff, unlike most other chain jewelers which do this through sub-contractors. The design and repair function has its own field management and 
training structure.  

For about 15 years, the US division has sold a lifetime repair warranty for jewelry. The warranty covers services such as ring sizing, refinishing 
and polishing, rhodium plating white gold, earring repair, chain soldering and the resetting of diamonds and gemstones that arise due to the 
normal usage of the merchandise. This work is carried out in-house.  

US Marketing and Advertising  

Management believes customers’ confidence in the retailer, store brand name recognition and advertising of differentiated ranges, are important 
factors in determining buying decisions in the specialty jewelry sector because the majority of merchandise is unbranded. Therefore, the US 
division continues to strengthen and promote its reputation by aiming to deliver superior customer service and build brand name recognition. In 
fiscal 2010, there was increased focus on including differentiated merchandise in national television advertising. The marketing channels used 
include television, radio, print, catalog, direct mail, telephone marketing, point of sale signage, in-store displays and electronic methods. 
Marketing activities are carefully tested and their success monitored by methods such as market research and sales productivity.  

While marketing activities are undertaken throughout the year, the level of activity is concentrated at periods when customers are expected to be 
most receptive to marketing messages, which is before Christmas Day,  
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Valentine’s Day and Mother’s Day. A significant majority of the marketing expenditure is on national television advertising which provides an 
opportunity to leverage its cost over time if the number of stores or sales increases.  

Statistical and technology-based systems are employed to support a customer marketing program that uses a proprietary database of 26 million 
names to strengthen the relationship with customers through mail, telephone and email communications. The program targets current customers 
with special savings and merchandise offers during key trading periods. In addition, invitations to special in-store promotional events are 
extended throughout the year.  

Historically, generic marketing activity undertaken by De Beers in the US to promote diamonds and diamond jewelry designs was important in 
influencing the size of the total jewelry market and the popularity of particular styles of jewelry. With the significant reduction by De Beers of its 
promotional expenditure on diamonds and diamond jewelry, management believes that marketing carried out by specialty jewelry retailers has 
become more important. Given the size of the marketing budgets for Kay and Jared, management believes this has increased the US division’s 
competitive marketing advantage, in particular the ability to advertise differentiated merchandise on national television is of growing 
importance. The US division’s five year record of gross advertising spend is given below:  
   

In fiscal 2010, to reflect lower anticipated sales levels, marketing expenditure was further concentrated on the most productive channels and 
brands, and was planned to be in line with the advertising to sales ratio typical before fiscal 2008. The ratio of gross advertising spend to sales 
during fiscal 2010 was 6.0% (fiscal 2009: 7.4%), which was below the planned level due to the better than expected sales growth achieved in the 
fourth quarter of fiscal 2010. Dollar gross marketing expenditure was reduced by 18.8% to $153.0 million (fiscal 2009: $188.4 million). 
Marketing efforts were focused on national television advertising for Kay and Jared, and the US division continued to have the leading ‘share of 
voice’ within the US jewelry sector. Television advertising impressions in the fourth quarter of fiscal 2010 for Kay were down mid single digits 
and for Jared increased marginally.  

Websites  

The Kay and Jared websites are among the most visited in the specialty jewelry sector and primarily provide potential customers with a source of 
information about the merchandise available. A significant majority of customers who buy after visiting the websites, do so in store where they 
can physically examine the product. Sales made directly from the websites rose significantly in fiscal 2010 but remain small in the context of the 
US division.  

US Real Estate  

Given the challenging environment, and management’s strict investment criteria, action was taken in early fiscal 2009 to sharply slow the rate of 
store space growth and the level of store refurbishments. This was achieved by reducing the number of stores opened and increasing store 
closures as leases expired. Net store space in fiscal 2010 decreased by 1% (fiscal 2009: increase 4%), see table on page 82 for details. Capital 
expenditure in new and existing stores was $18.2 million (fiscal 2009: $56.3 million). Working capital investment, that is inventory and 
receivables, associated with new stores was $28.2 million (fiscal 2009: $66.5 million). In fiscal 2011, store capital expenditure is planned to 
amount to about $5 million on new space and about $35 million on existing stores, with about $11 million of working capital investment 
associated with new store openings.  
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Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Gross advertising spend (million)     $ 153.0    $ 188.4    $ 204.0    $ 184.5    $ 152.8 
Percent to sales (%)       6.0      7.4      7.5      7.0      6.6 
  
(1) 53 week year. 

(1) 
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Recent and planned investment in the store portfolio is set out below:  
   

As a result of the growth of Jared and the development of Kay outside of its enclosed mall base, the US division is increasingly competing with 
independent specialty jewelry retailers that are able to adjust their competitive stance, for example on pricing, to local market conditions. This 
can put individual stores at a competitive disadvantage as the US division has a national pricing strategy.  

US Customer Finance  

In the US jewelry market, management believes that it is necessary for specialty retailers to offer credit facilities to the consumer. In fiscal 2010, 
53.5% (fiscal 2009: 53.2%) of the US division’s sales were made using one of its in-house customer finance programs.  

Management regards the provision of an in-house customer finance program, rather than one provided by a third party, as a competitive 
advantage for a number of reasons:  
   

   

   

   

   

   

Furthermore the various customer finance programs help to establish long term relationships with customers and complement the marketing 
strategy by enabling a greater number of purchases, higher units per transaction and greater value sales.  

In addition to interest-bearing accounts, a significant proportion of credit sales are made using interest-free financing for one year or less, subject 
to certain conditions. In most US states, customers are offered optional third party credit insurance.  

The customer financing operation is fully integrated into the management of the US division and is not a separate operating division nor does it 
report separate results. All assets and liabilities relating to customer financing are shown on the balance sheet and there are no associated off-
balance sheet arrangements. Signet’s current balance sheet and access to liquidity do not constrain the US division’s ability to grant credit, which 
is a further competitive advantage in the current economic environment.  

Allowances for uncollectible amounts are recorded as a charge to cost of goods sold in the income statement. The allowance is calculated using a 
model that analyzes factors such as delinquency rates, recovery rates and other portfolio data. A 100% allowance is made for any amount that is 
90 days past due on a recency basis. The calculation is reviewed by management to assess whether, based on economic events, additional 
analyses are required to appropriately estimate losses inherent in Signet’s portfolio.  
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Fiscal  
2011  

planned    
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008 

     $million    $million    $million    $million 
New store fixed capital investment     5    10.1    39.0    60.1 
Other store fixed capital investment     35    8.1    17.3    28.0 

                    

Total store fixed capital investment     40    18.2    56.3    88.1 
                    

Working capital investment in new stores     11    28.2    66.5    118.8 

  
•   credit policies are decided by taking into account the overall impact on the business rather than by a third party whose priorities may 

conflict with those of the division;  
  •   authorization and collection models are based on the behavior of the division’s consumers;  
  •   it allows management to establish and implement customer service standards appropriate for the business;  
  •   it provides a database of regular customers and their spending patterns;  
  •   investment in systems and management of credit offerings appropriate for the business can be facilitated; and  
  •   it maximizes cost effectiveness by utilizing in-house capability.  
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Credit authorization and collection systems were centralized in 1994 and the overall credit offer to customers has been little changed during the 
last 15 years although the detailed terms have been changed, for example due to amendments to the Truth in Lending Act.  

Each individual application for credit is evaluated against set criteria. The risks associated with the granting of credit to particular groups of 
customers with similar characteristics are balanced against the gross merchandise margin earned by the proposed sales to those customers. 
During fiscal 2010, an increase in credit acceptance rates followed the introduction of revised authorization criteria for some credit applicants 
based on the historic performance of parts of the credit portfolio. This did not reflect a change in the risk profile by which the credit operation 
was managed and was part of the normal review of such criteria. Management believes that a primary driver of the level of uncollectible 
receivables is the rate of change in the level of unemployment. Cash flows associated with the granting of credit to customers of the individual 
store are included in the projections used when considering store investment proposals.  

As at January 30, 2010, the gross US receivables stood at $921.5 million (January 31, 2009: $886.1 million) and there was a bad debt allowance 
of $72.2 million (January 31, 2009: $69.5 million). The average level of gross receivables during fiscal 2010 was $845.1 million (fiscal 2009: 
$840.5 million).  

Customer financing statistics  
   

In fiscal 2010, the net bad debt charge at 5.6% of total US sales (fiscal 2009: 4.9%) was 0.7% higher than in fiscal 2009 and was again well 
above the tight range of 2.8% to 3.4% experienced in the ten years prior to fiscal 2009. However the performance in the fourth quarter showed 
some initial signs of stabilizing. Credit participation was little changed at 53.5% (fiscal 2009: 53.2%), and in the fourth quarter it was 20 basis 
points lower than in the comparable quarter in fiscal 2009.  

Customer financing administration  

Authorizations and collections are performed centrally at the US head office, rather than in each individual store. The majority of credit 
applications are processed and approved automatically after being initiated via in-store terminals, through a toll-free phone number or on-line 
through the US division’s websites. The remaining applications are reviewed by credit authorization agents. All applications are evaluated by 
scoring credit and using data obtained through third party credit bureaus. Collection procedures use risk-based calling and first call resolution 
strategies. In fiscal 2010, information technology, systems support and collection strategies were made more effective and additional investment 
is planned in fiscal 2011.  

Truth in Lending Act  

In fiscal 2011, the US division will have to comply with certain new provisions of the Truth in Lending Act, that became effective on February 
22, 2010 and others of which will come into force in August 2010. Where possible,  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

Opening receivables (million)     $ 886.1      $ 900.6      $ 828.8    
Credit sales (million)     $ 1,368.2      $ 1,349.2      $ 1,422.4    
Closing receivables (million)     $ 921.5      $ 886.1      $ 900.6    
Credit sales as % of total sales       53.5 %      53.2 %      52.6 %  
Number of active credit accounts at year end       936,286        893,740        940,069    
Average outstanding account balance     $ 1,016      $ 1,028      $ 997    
Average monthly collection rate       12.5 %      13.1 %      13.9 %  
Net bad debt to total sales       5.6 %      4.9 %      3.4 %  
Net bad debt to credit sales       10.4 %      9.2 %      6.5 %  
Period end bad debt allowance to period end receivables       7.8 %      7.8 %      6.7 %  
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actions have been taken to reduce the impact of these new provisions. Management expects that these new provisions will directly and adversely 
impact operating income by a net $15 million to $20 million in fiscal 2011, primarily because they will limit the timing and actions that the US 
division can take when a customer fails to make an agreed repayment. There may be a further indirect impact on sales arising from these 
amendments as a result of changes in consumer behavior. In addition, systems, procedures and credit terms have been amended to comply with 
changes in legislation.  

Third party credit sales  

In addition to in-house credit sales, the US stores accept major credit cards. Third party credit sales are treated as cash sales and accounted for 
approximately 39% (fiscal 2009: 38%) of total US sales during fiscal 2010.  

US Management Tools and Communications  

The US division’s integrated and comprehensive information systems provide detailed, timely information to monitor and evaluate many aspects 
of the business. They are designed to support financial reporting and management control functions such as merchandise testing, loss prevention 
and inventory control, as well as reduce the time sales staff spend on administrative tasks and increase time spent on sales activities.  

All stores are supported by the internally developed Store Information System, which includes electronic point of sale (“EPOS”) processing, in-
house credit authorization and support, a district manager information system and constant broadband connectivity for all retail locations for data 
communications including e-mail. The EPOS system updates sales, in-house credit and perpetual inventory replenishment systems throughout 
the day for each store.  

US Regulation  

The US division is required to comply with numerous US federal and state laws and regulations covering areas such as consumer protection, 
consumer privacy, consumer credit (including the Truth in Lending Act, see above), consumer credit insurance, truth in advertising and 
employment legislation. Management monitors changes in these laws to ensure that its practices comply with applicable requirements.  

UK DIVISION  

Movements in the US dollar to pound sterling exchange rate have an impact on the results of Signet as the UK division is managed in pounds 
sterling as sales and costs are both incurred in that currency, and its results are then translated into US dollars for external reporting purposes. 
The following information for the UK division is given in pounds sterling. Management believes that this presentation assists in the 
understanding of the performance of the UK division. The impact on reported US dollar figures of movements in pound sterling to the US dollar 
exchange rate is particularly marked in periods of exchange rate volatility. See Item 6 for analysis of results at constant exchange rates; non-
GAAP measures.  

UK market  

The UK jewelry market grew at a compound rate of 3.7% per annum from 1997 to 2008 and grew by 2.6% in 2008, the last full year for which 
data is available (source: Office of National Statistics). Office of National Statistics figures are subject to frequent and sometimes large revisions. 
During 2009 revised figures were released that reduced the previous three year’s data by an average of 10.4%. In addition, management believes 
that Office of National Statistics data is of limited value in evaluating the market in which the UK division competes, due to the importance of 
the high end international jewelry retail business within the UK marketplace. Data for calendar 2009 is due to be published on March 30, 2010. 
Per capita spend on jewelry in the UK remains at approximately half of the level of the US.  
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The performance of the UK jewelry market can also be judged from the volume of jewelry items containing gold hallmarked by Assay Offices in 
the UK. Hallmarking volumes grew at a compound rate of 2.2% from 1997 to 2008. The volume declined in 2008 by 34.2% and in 2009 by 
32.6% (source: Assay Offices of Great Britain).  

Market structure  

The UK market includes specialty retail jewelers and general retailers who sell jewelry, such as catalog showrooms, department stores, 
supermarkets, mail order catalogs and internet based retailers. The retail jewelry market is very fragmented and competitive, with a substantial 
number of independent specialty jewelry retailers. From business directories, management believes there are approximately 7,300 specialty retail 
jewelry stores in the UK, a decrease of about 100 on the previous year.  

In the middle market, H.Samuel competes with a large number of independent jewelers, only one of which has more than 100 stores. Some 
competition, at the lower end of the H.Samuel product range, also comes from a catalog showroom operator, discount jewelry retailers and 
supermarkets, many of whom have more stores than H.Samuel.  

In the upper middle market, Ernest Jones competes with independent specialty retailers and a limited number of other upper middle market 
chains, the largest three of which had 143, 66 and 34 stores respectively at January 30, 2010.  

UK Competitive Strengths  

Store operations and human resources  

The ability of the sales associate to explain the merchandise and its value is essential to most jewelry purchases  
   

   

   

   

Merchandising  

Consumer offered greater value and selection  
   

   

   

   

Marketing  

Leading brands in middle market sector  
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  •   Industry-leading training, granted third party accreditation, helps staff provide good customer service  

  
•   93% of store management have passed the Jewellery Education and Training Course 1 accredited by the National Association of 

Goldsmiths, demonstrating professionalism of staff. The UK division employs 32% of the total number of people that have passed 
this qualification  

  •   Management trained to support sales associate development programs and build general management skills  
  •   Commission based compensation program developed to improve recruitment and retention of high quality staff  

  •   Leading supply chain capability in the UK jewelry sector, which provides better value to the customer  
  •   Responsive demand-driven merchandise systems enable swifter responses to changes in customer behavior  
  •   Scale to offer exclusive products which improves differentiation from competitors  
  •   24 hour re-supply capability means items wanted by customers are more likely to be in stock  

  •   Ability to leverage brand perception through scale of marketing spend  
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Real estate  

Well designed stores in primary locations with high visibility and traffic flows  
   

   

   

UK Brand Reviews  

Sales data by brand  
   

H.Samuel  

H.Samuel accounted for 12% of Signet’s sales in fiscal 2010 (fiscal 2009: 13%), and is the largest specialty retail jewelry chain in the UK with 
an approximate 6% share of the total jewelry market. With nearly 150 years of jewelry heritage, it serves the core middle market and its 
customers typically have an annual household income of between £15,000 and £40,000. It sells a broad range of gold and silver jewelry, an 
increasing proportion of diamond merchandise and a wide selection of watches, including Accurist, Citizen, DKNY, Guess, Rotary, Sekonda and 
Seksy. It also sells an increasingly focused range of gifts and collectables such as Nao and Swarovski.  

H.Samuel had 347 stores at January 30, 2010 (January 31, 2009: 352) and is represented in nearly all large and most medium sized shopping 
centers, with an increasing focus on larger centers. Since September 2005, it has had an e-commerce capability, www.hsamuel.co.uk, which is 
the most visited UK specialty jewelry website (source: Hitwise).  

In fiscal 2010, H.Samuel sales were £247.8 million (fiscal 2009: £250.3 million). E-commerce sales grew strongly but remain small in the 
context of the division. The average retail price of merchandise sold in H.Samuel was £52 (fiscal 2009: £48), and sales per store decreased to 
£712,000 (fiscal 2009: £718,000). The typical store selling space continues to be 1,100 square feet.  
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  •   Leading integrated e-commerce and retail store service within the specialty jewelry sector  
  •   Marketing database of over 14 million names enables extensive customer relationship marketing  
  •   H.Samuel is the only specialty jeweler using national TV advertising  

  •   Strict real estate criteria consistently applied over time has resulted in a high-quality store base  
  •   Revised store format, more suited to selling diamonds, fine jewelry and watches  
  •   Signet’s high store productivity and financial strength make it an attractive tenant to landlords  

                Change on previous year   

Fiscal 2010    Sales    

Average 
 

unit  
selling  
price     

Reported 

 
sales     

Sales at  
constant 
exchange 

 
rates     

Same 
 

store 
 

sales     

Average 

 
selling  
price   

H.Samuel     £ 247.8m    £ 52      (10.0 )%    (1.0 )%    (1.7 )%    7.8 %  
Ernest Jones     £ 209.8m    £ 228     (8.5 )%    0.7 %    (3.2 )%    12.5 %   
Other     £ 3.6m      n/a      n/a      n/a      n/a      n/a    

              
  

    
  

    
  

    
  

    
  

UK     £ 461.2m    £ 78      (9.3 )%    (0.1 )%    (2.4 )%    5.5 %  
              

  
    

  
    

  
    

  
    

  

  
(1) Excludes the charm bracelet category 

     
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Sales (million)     £ 247.8    £ 250.3    £ 256.7    £ 260.8    £ 256.2 
Stores at year end       347      352      359      375      386 
  
(1) 53 week year. 

(1) (1) 

(1) 
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H.Samuel store data  
   

Customer service is an increasingly key point of differentiation for H.Samuel and therefore staff training remains a priority. Historically the 
brand’s customers self selected merchandise from window displays and primarily required a ‘cash and wrap’ service. Over the last nine years a 
more open store design was implemented and at January 30, 2010, 253 stores accounting for 80% of sales traded in this format. This is reflected 
in an increase over time in diamond jewelry and watch sales in the merchandise mix, and a rise in the average selling price.  

Merchandising initiatives to increase further the differentiation of H.Samuel stores and to reinforce the brand perception as a specialty jeweler 
continue.  

H.Samuel merchandise mix (excluding repairs, warranty and other miscellaneous sales)  
   

In fiscal 2010, H.Samuel used national television advertising supplemented by advertising in national newspapers, catalog distributions and 
customer relationship marketing during the Christmas season. For the remainder of the year, a series of themed catalogs displayed in stores, 
mailed directly to targeted customers and distributed in newspapers, together with customer relationship marketing were the primary forms of 
marketing.  

In fiscal 2010, two refits or resites were completed (fiscal 2009: 15) and 42 stores were redecorated (fiscal 2009: 27). Five refits or resites and 65 
store redecorations are planned in fiscal 2011. The cost of store refurbishment has decreased significantly as the structural cost of removing 
window-based displays, to create the more open customer oriented store design, is not being repeated. In addition, the period of time between 
store refits is longer for the customer oriented store format.  

H.Samuel has increasingly focused on bigger stores in larger shopping destinations, where it is better able to offer more specialist customer 
service and a wider range of jewelry, and benefit from the more open format. This reflects changing shopping patterns of customers. The number 
of H.Samuel stores in smaller markets has therefore declined as leases expire or suitable real estate transactions became available. Over the last 
five years there has been a reduction of 51 stores and about ten are planned to close in fiscal 2011.  
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Fiscal 
2010     

Fiscal 
2009     

Fiscal 
 

2008   
Number of stores:         

Opened during the year       —          5        1    
Closed during the year       (5 )      (12 )      (17 )  
Open at year end       347        352        359    

Percentage (decrease)/increase in same store sales       (1.7 )%      (2.6 )%      1.3 %  
Average sales per store in thousands     £ 712      £ 718      £ 722    

  
(1) Including only stores operated for the full fiscal year. 

     

Fiscal 
 

2010    

Fiscal 
 

2009 
   

Fiscal 
 

2008 

     %    %    % 
Diamonds and diamond jewelry     22    22    22 
Gold and silver jewelry, including charms     28    27    28 
Other jewelry     13    13    12 
Watches     25    26    25 
Gifts and other     12    12    13 

               

   100    100    100 
               

  
(1) The fiscal 2008 and 2009 figures have been restated due to a reallocation by the UK division of certain merchandise between categories. 

(1) 

(1) (1) 
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Ernest Jones  

Ernest Jones accounted for 10% of Signet’s sales in fiscal 2010 (fiscal 2009: 11%), and is the second largest specialty retail jewelry brand in the 
UK with an approximate 5% share of the total jewelry market. It serves the upper middle market and its customers typically have an annual 
household income of between £30,000 and £50,000. Ernest Jones sells a broad range of diamond and gold jewelry as well as prestige watches 
such as Baume & Mercier, Breitling, Cartier, Hamilton, Longines, Omega, Rado, Raymond Weil, Rolex and Tag Heuer. It also sells 
contemporary fashion watches such as Burberry, DKNY, Emporio Armani, Gucci, Hugo Boss, and a range of traditional watches including 
Rotary, Seiko and Tissot.  

Ernest Jones had 205 stores at January 30, 2010 (January 31, 2009: 206) and is represented in nearly all large shopping centers. The typical store 
selling space continues to be 900 square feet. Since September 2006, Ernest Jones has had an e-commerce capability, www.ernestjones.co.uk, 
which is the second most visited UK specialty jewelry website (source: Hitwise).  

Where local market size and merchandise considerations allow, a two-site strategy is followed using the Leslie Davis trading name. While 
having a similar customer profile to Ernest Jones, Leslie Davis is differentiated where possible by its product offer. There were 15 Leslie Davis 
stores at January 30, 2010 (January 31, 2009: 15).  

In fiscal 2010, Ernest Jones sales were £209.8 million (fiscal 2009: £208.3 million). E-commerce is showing good growth although it accounted 
for only a small proportion of sales. Sales per store were £1,027,000 (fiscal 2009: £1,047,000) and the average selling price was £228 (fiscal 
2009: £203) excluding the charm bracelet category that was significantly expanded in the second half of fiscal 2010 and has a much lower 
average selling price and higher purchase frequency than is typical in Ernest Jones.  
   

Ernest Jones store data  
   

During fiscal 2010, a further 17 stores (including one new store) were converted to an enhanced store design. Increased emphasis was again 
placed on customer relationship marketing. The quality of staff training was further improved, with over 46% of Ernest Jones staff having gained 
an externally recognized jewelry industry qualification.  

Watch participation in the merchandise mix was 35% and Ernest Jones continues to develop its relationships with leading watch distributors. 
Diamond jewelry sales were 39% (fiscal 2009: 40%).  
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Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008    

Fiscal  
2007    

Fiscal  
2006 

Sales (million)     £ 209.8    £ 208.3    £ 219.4    £ 217.6    £ 208.5 
Stores at year end       205      206      204      206      207 
  
(1) 53 week year. 

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

Number of stores:         

Opened during the year       1        5        —      
Closed during the year       (2 )      (3 )      (2 )  
Open at year end       205        206        204    

Percentage (decrease)/increase in same store sales       (3.2 )%      (4.0 )%      2.9 %  
Average sales per store in thousands     £ 1,027      £ 1,047      £ 1,105    

  
(1) Including Leslie Davis stores. 
(2) Including only stores operated for the full fiscal year. 

(1) 

( 1 ) 

(2) 
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Ernest Jones merchandise mix (excluding repairs, warranty and other miscellaneous sales)  
   

   

During fiscal 2010, 16 refits and resites were completed (fiscal 2009: 31 refits and resites were completed, including two Leslie Davis stores). At 
January 30, 2010, 99 stores (January 31, 2009: 82), accounting for 63% of sales, traded in the more open format, including 58 in the enhanced 
design (January 31, 2009: 41), which had been successfully tested in fiscal 2008. This design increases the differentiation of the Ernest Jones 
stores from other specialty jewelers. 18 refits and resites are planned for fiscal 2011. In addition, 19 redecorations are planned (fiscal 2010: five). 

The number of Ernest Jones stores has been broadly stable over the last five years and is expected to decline by about five in fiscal 2011. While 
locations would be considered for new stores, it would depend on the availability of both suitable sites and prestige watch agencies and none are 
planned in fiscal 2011.  

UK Functional Review  

Operating Structure  

Signet’s UK division operates as two brands with a single support structure and distribution center.  

UK Customer Service and Human Resources  

Management regards customer service as an essential element in the success of its business, and the division’s scale enables it to invest in 
industry-leading training. The Signet Jewellery Academy, a multi-year program and framework for training and developing standards of 
capability, is operated for all store staff. It utilizes a training system developed by the division called the “Amazing Customer 
Experience” (“ACE”). An ACE Index customer feedback survey gives a reflection of customers’ experiences and forms part of the monthly 
performance statistics that are monitored on a store by store basis. In fiscal 2010, the UK division implemented an improved staff coaching 
methodology.  

The UK divisional head office staff numbers were reduced in early fiscal 2010 as part of a cost reduction program. Store staff hours continued to 
be flexed, where possible, to reflect sales volumes.  

UK Merchandising and Purchasing  

Management believes that the UK division’s leading position in the UK jewelry sector is an advantage when sourcing merchandise, enabling 
delivery of better value to the customer. An example of this is its capacity to contract with jewelry manufacturers to assemble products, utilizing 
directly sourced gold and diamonds. In addition, the UK division has the scale to utilize sophisticated merchandising systems to test, track, 
forecast and respond to consumer preferences. The vast majority of inventory is held at stores rather than in the central distribution facility.  

The UK division sells an extensive range of merchandise including gold and silver jewelry, watches, diamond and gemstone set jewelry and 
gifts. As with other UK specialty retail jewelers, most jewelry sold is 9 carat gold.  
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Fiscal 
 

2010    

Fiscal 
 

2009 
   

Fiscal 
 

2008 

     %    %    % 
Diamonds and diamond jewelry     39    40    41 
Gold and silver jewelry, including charms     14    13    14 
Other jewelry     10    10    9 
Watches     35    35    33 
Gifts and other     2    2    3 

               

   100    100    100 
               

  
(1) The fiscal 2008 and 2009 figures have been restated due to a reallocation of certain merchandise between categories. 

(1) (1) 
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Average merchandise unit selling price (£)  
   

Merchandise Mix  

The average unit selling price increased by 6% in fiscal 2010, reflecting price increases implemented during fiscal 2010 and merchandise mix 
changes. Value items and the charm bracelet category performed well.  

UK division merchandise mix (excluding repairs, warranty and other miscellaneous sales)  
   

   

Direct sourcing  

The UK division employs contract manufacturers for approximately 23% (fiscal 2009: 26%) of the diamond merchandise sold, thereby achieving 
cost savings. The decline in contract manufacturing reflected the strategy to grow value items, which were directly sourced from manufacturers. 
Approximately 20% of the UK business’s gold jewelry is manufactured on a contract basis through a buying office in Vicenza, Italy.  

Suppliers  

Merchandise is purchased from a range of suppliers and manufacturers and economies of scale and buying power continued to be achieved by 
combining the purchases of H.Samuel and Ernest Jones. In fiscal 2010, the five largest of these suppliers (three watch and two jewelry) together 
accounted for approximately 30% of total UK division purchases (fiscal 2009: approximately 30%), with the largest accounting for around 6%.  

Foreign exchange  

Fine gold and loose diamonds account for about 20% and 10% respectively of the merchandise cost of goods sold. The prices of these are 
determined by international markets and the pound sterling to US dollar exchange rate. The other major category of goods purchased are watches 
and the pound sterling to Swiss franc has an important influence on their cost. In total, between 20% to 25% of cost of goods purchased are made 
in US dollars. The pound sterling to US dollar exchange rate also has a significant indirect impact on the UK division’s cost of goods sold for 
other purchases. The price of fine gold in pounds sterling increased substantially during fiscal 2010 due to substantial increases in the dollar gold 
price and weakness of the pound sterling against the US dollar. The weakness in the pound sterling also adversely impacted the cost of diamonds 
and many other merchandise items. To largely mitigate these higher costs, the UK division increased prices.  
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Fiscal 

 
2010    

Fiscal 

 
2009    

Fiscal 

 
2008    

Fiscal 

 
2007    

Fiscal 

 
2006 

H. Samuel     52    48    44    42    38 
Ernest Jones     228    203    180    163    148 
  
(1) Excluding the charm bracelet category 

     

Fiscal 
 

2010    

Fiscal 
 

2009 
   

Fiscal 
 

2008 

     %    %    % 
Diamonds and diamond jewelry     30    30    31 
Gold and silver jewelry, including charms     22    21    21 
Other jewelry     11    11    11 
Watches     30    30    29 
Gifts and other     7    8    8 

               

   100    100    100 
               

  
(1) The fiscal 2008 and 2009 figures have been restated due to a reallocation by the UK division of certain merchandise between categories. 

(1) 

(1) (1) 
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UK Marketing and Advertising  

The UK division has strong, well-established brands and leverages them with advertising (television, print and online), catalogs and the 
development of customer relationship marketing techniques. Few of its competitors have sufficient scale to utilize all these marketing methods 
successfully. Marketing campaigns are designed to reinforce and develop further the distinct brand identities. The campaigns for both brands aim 
to expand the overall customer base and improve customer loyalty. The UK division’s five year record of gross advertising spend is given below: 
   

Gross marketing spend was reduced by 19% to £10.2 million (fiscal 2009: £12.6 million), the ratio to sales being 2.2% (fiscal 2009: 2.8%). 
While this may have had an adverse impact on the sales of H.Samuel, management believes that there was a positive impact on profitability. 
H.Samuel continued to use television advertising in the fourth quarter and expanded customer relationship marketing. For Ernest Jones, 
expenditure was focused on customer relationship marketing. Catalogs remain an important marketing tool for both H.Samuel and Ernest Jones. 
The e-commerce capabilities of both H.Samuel and Ernest Jones were enhanced during the year and their websites are the two most visited 
specialty jewelry websites in the UK (source: Hitwise).  

UK Real Estate  

In fiscal 2010, total store capital expenditure was £6.7 million (fiscal 2009: £18.4 million), as a result of a lower level of store refurbishment 
reflecting the uncertainty of investment proposals achieving the required return for authorization in the current economic environment. At 
January 30, 2010, 64% of the UK division’s stores (January 31, 2009: 60% of stores) were trading in the open consumer oriented format, and 
there were 347 H.Samuel stores (January 31, 2009: 352) and 205 Ernest Jones stores (January 31, 2009: 206). In fiscal 2011, store fixed capital 
investment is planned to be about £9 million.  

Recent and planned investment in the store portfolio is set out below:  
   

UK Insurance Loss Replacement Business  

While substantially all the UK division’s sales are made directly to the consumer, management believes, based on its knowledge of the industry, 
that Signet is the leading UK jewelry retailer in the insurance loss replacement business. This involves the settlement of insurance claims by 
product replacement through jewelry stores rather than by cash settlements from the insurance company. A lower gross margin is earned on 
these transactions than on sales to individual customers. However, the UK division benefits from the resulting higher level of sales, greater 
customer traffic in the stores and the opportunity to create and build relationships with new customers. Given its nationwide store portfolio, 
breadth of product range and ability to invest in systems to support the business, the UK division has benefited from insurance companies 
settling claims in this manner. In fiscal 2010, the proportion of sales value generated from the insurance loss replacement business increased, but 
remains small in the context of the division.  
   

29  

     
Fiscal 
2010    

Fiscal 
2009    

Fiscal 
2008    

Fiscal 
2007 

   
Fiscal 
2006 

Gross advertising spend (million)     £ 10.2    £ 12.6    £ 14.6    £ 14.6    £ 15.1 
Percent to sales (%)       2.2      2.8      3.1      3.1      3.2 
  
(1) 53 week year. 

     

Fiscal  
2011  

planned    

Fiscal 
 

2010    
Fiscal  
2009    

Fiscal 
 

2008 

Major store refurbishments and relocations     23      18      46      27 
New H.Samuel stores     —        —        4      1 
New Ernest Jones stores     —        1      5      —   
Store fixed capital investment     ~£9m    £ 7m    £ 18m    £ 9m 

(1) 
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UK Customer Finance  

Following a successful test in early fiscal 2008, the UK division rolled out an enhanced third party own-label customer finance program. The 
program continued to grow in fiscal 2009 and fiscal 2010. The card is administered and funded by, and default risk resides with, a third party. 
The UK division pays a fee for this facility based on a percentage of the transaction value, which varies depending on which credit option is 
taken by the customer. In fiscal 2010, approximately 5% (fiscal 2009: 4%) of the division’s sales value was made through the customer finance 
program. Signet does not provide this service itself as the demand for customer finance is of insufficient scale. Bank credit card sales, which are 
treated as cash transactions, accounted for approximately 35% of sales (fiscal 2009: 31%).  

UK Management Tools and Communications  

EPOS equipment, retail management systems, purchase order management systems and merchandise planning processes are in place to support 
financial management, inventory planning and control, purchasing, merchandising, replenishment and distribution and can usually ensure 
replacement within 48 hours of any merchandise sold.  

A perpetual inventory process allows store managers to check inventory by product category. These systems are designed to assist in the control 
of shrinkage, fraud prevention, financial analysis of retail operations, merchandising and inventory control.  

UK Regulation  

Various laws and regulations affect Signet’s UK operations. These cover areas such as consumer protection, consumer credit, data protection, 
health and safety, waste disposal, employment legislation and planning and development standards. Management monitors changes in these laws 
with a view to ensuring that Signet’s practices comply with legal requirements.  

AVAILABLE INFORMATION  

Since February 1, 2010, Signet files annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy 
statements and other information with the SEC. Prior to January 31, 2010, Signet filed annual reports on Form 20-F and other reports on Form 6-
K. Such information, and amendments to reports previously filed or furnished, is available free of charge from our corporate website, 
www.signetjewelers.com, as soon as reasonably practicable after such materials are filed with or furnished to the SEC.  
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Spending on goods that are, or are perceived to be “luxuries”, such as jewelry, is discretionary and is affected by general economic 
conditions. Therefore adverse changes in the economy may unfavorably impact Signet’s sales and earnings  

Jewelry purchases are discretionary and are dependent on general economic conditions, particularly as jewelry is often perceived to be a luxury 
purchase. Adverse changes in the economy and periods when discretionary spending by consumers may be under pressure, such as those 
currently being experienced, may unfavorably impact sales and earnings.  

The success of Signet’s operations depends to a significant extent upon a number of factors relating to discretionary consumer spending. These 
include economic conditions, and perceptions of such conditions by consumers, consumer confidence, employment, the rate of change in 
employment, the level of consumers’ disposable income and income available for discretionary expenditure, the savings ratio, business 
conditions, interest rates, consumer debt and asset values, availability of credit and levels of taxation for the economy as a whole and in regional 
and local markets where it operates.  

About half of US sales are made utilizing credit provided by Signet. Therefore any deterioration in the consumers’ financial position could 
adversely impact sales and earnings  

Any significant deterioration in general economic conditions or increase in consumer debt levels may inhibit consumers’ use of credit and 
decrease the consumers’ ability to satisfy Signet’s requirement to authorize credit and could in turn have an adverse effect on the US division’s 
sales. Furthermore, any downturn in general or local economic conditions, in particular an increase in unemployment, in the markets in which 
the US division operates may adversely affect its collection of outstanding credit accounts receivable, its net bad debt charge and hence earnings. 

Changes to the regulatory requirements regarding the granting of credit to customers could adversely impact sales and operating income  

About half of US sales utilize in-house customer financing programs and about a further 39 per cent of purchases are made using third party 
credit cards. The ability to extend credit to customers and the terms on which it is achieved depends on many factors, including compliance with 
applicable state and federal laws and regulations, any of which may change from time to time, and any change in regulations, or the application 
of regulations, relating to the provision of credit and associated services could adversely affect sales and income. In the US, certain new 
provisions of the Truth in Lending Act became effective on February 22, 2010 with further provisions expected to be introduced in August 2010, 
which limit the US division’s ability to charge fees and interest in relation to the provision of customer financing. Management estimates that 
this will have an adverse impact on operating income of between $15 million and $20 million in fiscal 2011 and by $20 million and $25 million 
in a full year. In addition, other restrictions and regulations arising from applicable law could cause limitations in credit terms currently offered 
or a reduction in the level of credit granted by the US division, or by third parties and this could adversely impact sales, income or cash flow, as 
could any reduction in the level of credit granted by the US division, or by third parties, as a result of the restrictions placed on fees and interest 
charged.  

Signet’s share price may be volatile  

Signet’s share price may fluctuate substantially as a result of variations in the actual or anticipated financial results and financing conditions of 
Signet and of other companies in the retail industry. In addition, the stock market has experienced price and volume fluctuations that have 
affected the market price of many retail and other shares in a manner unrelated, or disproportionate to, the operating performance of these 
companies.  
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Restrictions on the Signet’s ability to make distributions to shareholders may adversely impact the share price  

In light of the adverse impact of the economic downturn on Signet’s financial performance, and the outlook in the medium term, in January 
2009, the Board decided that it was inappropriate to make any form of distribution to shareholders. In addition, the amended revolving credit 
facility agreement and amended note purchase agreement entered into on March 13, 2009 contain terms that prohibit the Company from making 
distributions to shareholders (see page 77) until February 2011. Thereafter, until the private placement notes have been repaid there are 
restrictions on the Company’s ability to make shareholder distributions. As such, the Company can give no assurances that any form of 
distribution will be made to shareholders in the medium term.  

The concentration of a significant proportion of sales and an even larger share of profits in the fourth quarter means results are 
dependent on the performance during that period  

Signet’s business is highly seasonal, with a significant proportion of its sales and operating profit generated during its fourth quarter, which 
includes the Christmas season. Management expects to continue to experience a seasonal fluctuation in its sales and earnings. Therefore there is 
limited ability to compensate for shortfalls in fourth quarter sales or earnings by changes in its operations and strategies in other quarters, or to 
recover from any extensive disruption, for example due to sudden adverse changes in consumer confidence, inclement weather conditions having 
an impact on a significant number of stores in the last few days immediately before Christmas Day or disruption to warehousing and store 
replenishment systems. A significant shortfall in results for the fourth quarter of any fiscal year would therefore be expected to have a material 
adverse effect on the annual results of operations. Disruption at lesser peaks in sales at Valentine’s Day and Mother’s Day would impact the 
results to a lesser extent.  

Signet is dependent upon the availability of equity and debt financing to fund its operations  

While Signet has a strong balance sheet with significant cash balances and available lines of credit, it is dependent upon, to some extent, the 
availability of equity and debt financing to help fund its operations and growth. If Signet’s access to capital were to become significantly 
constrained, its financing costs would likely increase, its financial condition would be harmed and future results of operations could be adversely 
affected. The changes in general credit market conditions also affect Signet’s ability to arrange, and the cost of arranging, credit facilities.  

Management prepares annual budgets, medium term plans and headroom models which help to identify the future capital requirements, so that 
appropriate facilities can be put in place on a timely basis. If these models are inaccurate, adequate facilities may not be available.  

Signet’s borrowing agreements include various financial covenants and operating restrictions. A material deterioration in its financial 
performance could result in a covenant being breached. If Signet were to breach a financial covenant it would have to renegotiate its terms with 
current lenders or find alternative sources of finance if current lenders required early repayment.  

In addition, Signet’s reputation in the financial markets and its corporate governance practices can influence the availability of capital, the cost of 
capital and its share price.  

As Signet has material cash balances, it is exposed to counter party risks  

At January 30, 2010, Signet had cash and cash equivalents of $316.2 million (January 31, 2009: $96.8 million). These balances are 
predominantly held in ‘AAA’ rated liquidity funds and also with various banks.  

If a liquidity fund were to default or one of the banks were to become bankrupt, Signet may be unable to recover these amounts or obtain access 
to them in a timely manner.  
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Movements in the pound sterling to US dollar exchange rates impact the results and balance sheet of Signet  

Signet publishes its consolidated annual financial statements in US dollars. It held approximately 87% of its total assets in US dollars at 
January 30, 2010 and generated approximately 78% of its sales and 85% of its operating income in US dollars for the fiscal year then ended. The 
remainder of Signet’s assets, sales and operating income are in the UK. Therefore its results and balance sheet are subject to fluctuations in the 
exchange rate between the pound sterling and the US dollar. Accordingly, any decrease in the weighted average value of the pound sterling 
against the US dollar would decrease reported sales and operating income.  

The average exchange rate is used to prepare the income statement and is calculated from the weekly average exchange rates weighted by sales 
of the UK Division. As a result, Signet’s results are particularly impacted by movements in the fourth quarter of its fiscal year, with the exchange 
rate in the first three weeks of December having the largest impact on the average exchange rate used. A movement in the year to date exchange 
rate from that in the prior quarter in a particular fiscal year will result in that quarter’s results being impacted by adjustments to sales and costs in 
prior quarters to reflect the changed year to date exchange rate. This can have a particularly noticeable impact on results for the third quarter. In 
addition, as the UK division’s selling, general and administrative expenses are spread more evenly between quarters than its sales, these 
expenses can be particularly impacted in the fourth quarter.  

Where pounds sterling are held or used to fund the cash flow requirements of the business, any decrease in the weighted average value of the 
pound sterling against the US dollar would reduce the amount of consolidated cash and cash equivalents and increase the amount of consolidated 
borrowings.  

In addition, the prices of materials and certain products bought on the international markets by the UK division are denominated in US dollars, 
and therefore the division has an exposure to exchange rate fluctuations on the cost of goods sold.  

Fluctuations in the availability and pricing of polished diamonds and gold, which account for the majority of Signet’s merchandise costs, 
could adversely impact its earnings  

The jewelry industry generally is affected by fluctuations in the price and supply of diamonds, gold and, to a lesser extent, other precious and 
semi-precious metals and stones.  

An inability to increase retail prices to reflect higher commodity costs would result in lower profitability. Historically jewelry retailers have been 
able, over time, to increase prices to reflect changes in commodity costs. However, particularly sharp increases and volatility in commodity costs 
usually result in a time lag before increased commodity costs are fully reflected in retail prices. There is no certainty that such price increases 
will be sustainable, so downward pressure on gross merchandise margins (see page 57 for definition) and earnings may occur.  

Diamonds are the largest product category sold by Signet. The supply and price of diamonds in the principal world markets are significantly 
influenced by a single entity—the Diamond Trading Company (“DTC”), a subsidiary of De Beers Consolidated Mines Limited. The DTC’s 
share of the diamond supply chain has decreased over recent years and this may result in more volatility in rough diamond prices.  

The availability of diamonds is to some extent dependent on the political situation in diamond producing countries. Until alternative sources can 
be developed, any sustained interruption in the supply of diamonds from the significant producing countries could adversely affect Signet and 
the retail jewelry industry as a whole.  

Due to the sharp decline in demand for diamonds in the second half of fiscal 2009 and in the first six months of fiscal 2010, particularly in the 
US which accounts for about 40% of worldwide demand, the supply chain was overstocked with polished diamonds. Combined with the reduced 
levels of credit availability, the over supply of  
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diamonds resulted in decreases in the price of loose polished diamonds of all sizes and qualities. This was particularly marked in diamonds 
larger, and of better quality, than the type that Signet typically purchases. In the fourth quarter of fiscal 2010, the price of polished diamonds 
purchased by Signet increased but remained below the level of fiscal 2009. The cost of diamonds may increase further during fiscal 2011.  

As a result of the overstocked position many major rough diamond producers very significantly reduced the supply of rough diamonds, 
particularly in the first half of fiscal 2010. The future level of supply of rough diamonds and the demand for polished diamonds is unknown, and 
this could result in volatility in the cost of diamonds to Signet.  

It is forecast that over the medium and longer term, the demand for diamonds will probably increase faster than the growth in supply; therefore 
the cost of diamonds is anticipated to rise over time, although short term fluctuations in price may occur.  

While jewelry manufacture is the major final demand for gold, the cost of gold is currently driven by investment transactions which have 
resulted in a significant increase in its cost. Therefore Signet’s cost of merchandise and potentially its earnings may be adversely impacted by 
investment market considerations.  

The failure to satisfy the accounting requirements for ‘hedge accounting’, or default or bankruptcy of a counter party to a hedging 
contract, could adversely impact results  

Signet hedges some of its purchases of gold and US dollar requirements of its UK division. The failure to satisfy the requirements of the 
appropriate accounting requirements, or default or bankruptcy of a counterparty to a contract, could increase the volatility of results and may 
impact the timing of recognition of gains and losses in the income statement.  

The inability of Signet to obtain merchandise that customers wish to purchase, particularly ahead of, and during, the fourth quarter, 
would adversely impact sales  

The abrupt loss or disruption of any significant supplier during the three month period (August to October) leading up to the fourth quarter 
would result in a material adverse effect on Signet’s business. The sharp downturn in world diamond sales, the increased level of bankruptcies 
among jewelry retailers and the considerable worldwide tightening in credit availability has increased the probability that a supplier may cease 
trading.  

Also, if management misjudges expected customer demand, or fails to identify such changes and its supply chain does not respond in a timely 
manner, it could adversely impact Signet’s results by causing either a shortage of merchandise or an accumulation of excess inventory.  

Signet benefits from close commercial relationships with a number of suppliers. Damage to, or loss of, any of these relationships could have a 
detrimental effect on results. Management holds regular reviews with major suppliers. Signet’s most significant supplier accounts for 5% of 
merchandise.  

The luxury and prestige watch manufacturers and distributors normally grant agencies to sell their ranges on a store by store basis, and most of 
the leading brands have been steadily reducing the number of agencies over recent years. The watch brands sold by Ernest Jones, and to a lesser 
extent Jared, help attract customers and build sales in all categories. Therefore an inability to obtain or retain watch agencies for a location could 
harm the performance of that particular store. In the case of Ernest Jones, the inability to gain additional prestige watch agencies is an important 
factor in, and does reduce the likelihood of, opening new stores, which could adversely impact sales growth.  
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An inability to recruit, train and retain suitably qualified staff could adversely impact sales and earnings  

In specialty jewelry retailing, the level and quality of customer service is a key competitive factor as nearly every in-store transaction involves 
the sales associate taking a piece of jewelry or a watch out of a display case and presenting it to the potential customer. Therefore an inability to 
recruit, train and retain suitably qualified sales staff could adversely impact sales and earnings.  

Loss of confidence by consumers in Signet’s brand names, poor execution of marketing programs and reduced marketing expenditure 
could have a detrimental impact on sales  

Primary factors in determining customer buying decisions in the jewelry sector include customer confidence in the retailer together with the level 
and quality of customer service. The ability to differentiate Signet’s stores from competitors by its branding, marketing and advertising programs 
is an important factor in attracting consumers. If these programs are poorly executed or the level of support for them is reduced, it could harm the 
ability of Signet to attract customers.  

The DTC promotes diamonds and diamond jewelry in the US. The level of support provided by the DTC and the success of the promotions 
influence the size of the total jewelry market in the US. As the DTC’s market share has significantly reduced, it is changing its approach from 
generic marketing support of diamonds to one more closely associated with its own efforts to develop a brand such as the “Forevermark” and 
“Everlon.” The impact of the loss of generic marketing support is currently unknown and could unfavorably impact the overall market for 
diamonds and diamond jewelry and adversely impact sales and earnings.  

The retail jewelry industry is highly fragmented and competitive. Aggressive discounting or “going out of business sales” by competitors 
may adversely impact Signet’s performance in the short term  

The retail jewelry industry is competitive. If Signet’s competitive position deteriorates, operating results or financial condition could be 
adversely affected.  

Aggressive discounting by competitors, particularly those facing financial pressures or holding ‘going out of business sales’, may adversely 
impact Signet’s performance in the short term. This is particularly the case for easily comparable pieces of jewelry, of similar quality, sold 
through stores that are situated near to those that Signet operates. Management believes that a further above normal reduction in the number of 
US specialty jewelry stores is likely in fiscal 2011 and that further restructuring within the sector may occur which could result in aggressive 
discounting of competitors’ merchandise. In particular, Signet’s largest specialty jewelry competitor in the US, Zale Corporation, reported in its 
Quarterly Report on Form 10-Q filed on March 11, 2010 that “Based on our cash flow projections for the remainder of calendar 2010, we may 
not have sufficient liquidity to meet our operating needs.” The impact of all the foregoing on the competitive environment in which Signet 
operates is uncertain.  

As a result of the growth of Jared and the development of Kay outside of its enclosed mall base, the US division is increasingly competing with 
independent specialty jewelry retailers that are able to adjust their competitive stance, for example on pricing, to local market conditions. This 
can put individual stores at a competitive disadvantage as the US division has a national pricing strategy.  

Price increases may have an adverse impact on Signet’s performance  

If significant price increases are implemented by either division across a wide range of merchandise, the impact on earnings will depend on, 
among other factors, the pricing by competitors of similar products and the response by the consumer to higher prices. Such price increases may 
result in lower achieved gross merchandise margin dollars and adversely impact earnings.  

While Signet’s major competitors are other specialty jewelers, Signet also faces competition from other retailers including department stores, 
discount stores, apparel outlets and internet retailers that sell jewelry. In addition,  
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other retail categories, for example electronics, and other forms of expenditure, such as travel, also compete for consumers’ discretionary 
expenditure. This is particularly so during the Christmas gift giving season. Therefore the price of jewelry relative to other products influences 
the proportion of consumers’ expenditure that is spent on jewelry. If the relative price of jewelry increases, Signet’s sales may decline.  

Long term changes in consumer attitudes to jewelry could be unfavorable and harm jewelry sales  

Consumer attitudes to diamonds, gold and other precious metals and gemstones also influence the level of Signet’s sales. Attitudes could be 
affected by a variety of issues including concern over the source of raw materials; the impact of mining and refining of minerals on the 
environment, the local community and the political stability of the producing country; labor conditions in the supply chain; and the availability 
and consumer attitudes to substitute products such as cubic zirconia, moissanite and of laboratory created diamonds. A negative change in 
consumer attitudes to jewelry could adversely impact sales.  

The inability to rent stores that satisfy management’s operational and financial criteria could harm sales, as could changes in locations 
where customers shop  

Signet’s results are dependent on a number of factors relating to its stores. These include the availability of desirable property, the demographic 
characteristics of the area around the store, the design and maintenance of the stores, the availability of attractive locations within the shopping 
center that also meet the operational and financial criteria of management, the terms of leases and its relationship with major landlords. The US 
division leases 16% of its store locations from Simon Property Group and 13% from General Growth Management. In fiscal 2010, Simon 
Property Group made an offer to acquire General Growth Management Inc. Signet has no other relationship with any lessor relating to 10% or 
more of its store locations. If Signet is unable to rent stores that satisfy its operational and financial criteria, or if there is a disruption in its 
relationship with its major landlords, sales could be adversely affected.  

Given the length of property leases that Signet enters into, it is dependent upon the continued popularity of particular retail locations. As the US 
division continues to test and develop new types of store locations there can be no certainty as to their success.  

The UK division has a more diverse range of store locations than in the US, including some exposure to smaller retail centers which do not 
justify the investment required to refurbish the site to the current store format. Consequently the UK division is gradually closing stores in such 
locations as leases expire or satisfactory property transactions can be executed; however the ability to secure such property transactions is not 
certain. As the UK division is already represented in nearly all major retail centers, a small annual decrease in store space is expected in the 
medium term which will adversely impact sales growth.  

The rate of new store development is dependent on a number of factors including obtaining suitable real estate, the capital resources of Signet, 
the availability of appropriate staff and management and the level of the financial return on investment required by management.  

Signet’s success is dependent on the strength and effectiveness of its relationships with its various stakeholders whose behavior may be 
affected by its management of social, ethical and environmental risks  

Social, ethical and environmental matters influence Signet’s reputation, demand for merchandise by consumers, the ability to recruit staff, 
relations with suppliers and standing in the financial markets. Signet’s success is dependent on the strength and effectiveness of its relationships 
with its various stakeholders: customers, shareholders, employees and suppliers. In recent years, stakeholder expectations have increased and 
Signet’s success and reputation will depend on its ability to meet these higher expectations.  
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Inadequacies in and disruption to internal controls and systems could result in lower sales and increased costs or adversely impact the 
reporting and control procedures  

Signet is dependent on the suitability, reliability and durability of its systems and procedures, including its accounting, information technology, 
data protection, warehousing and distribution systems. If support ceased for a critical externally supplied software package, several of which are 
used in the UK division, management would have to implement an alternative software package or begin supporting the software internally. 
Disruption to parts of the business could result in lower sales and increased costs.  

In fiscal 2011, the UK division is changing its external information technology services provider. This could give rise to system disruption.  

In fiscal 2012, management plans to relocate various functions, such as external financial reporting, budgeting, management accounting and 
treasury functions from London, England to Akron, Ohio. This could result in a high level of staff turnover in those functions and disruption to 
systems which could adversely impact the control and accounting functions of Signet.  

An adverse decision in legal proceedings could reduce earnings  

In March 2008, private plaintiffs filed a class action lawsuit for an unspecified amount against Sterling Jewelers Inc. (“Sterling”), a subsidiary of 
Signet, in U.S. District Court for the Southern District of New York federal court. In September 2008, the US Equal Opportunities Commission 
filed a lawsuit against Sterling in U.S. District Court for the Western District of New York. Sterling denies the allegations from both parties and 
intends to defend them vigorously. If, however, it is unsuccessful in either defense, Sterling could be required to pay substantial damages.  

Failure to comply with labor regulations could harm the business  

Failure by Signet to comply with labor regulations could result in fines and legal actions. In addition, the ability to recruit and retain staff could 
be harmed.  

Failure to comply with changes in law and regulations could adversely affect the business  

Signet’s policies and procedures are designed to comply with all applicable laws and regulations. Changing legal and regulatory requirements 
(particularly in the US) have increased the complexity of the regulatory environment in which the business operates and the cost of compliance. 
Failure to comply with the various regulations may result in damage to Signet’s reputation, civil and criminal liability, fines and penalties, and 
further increase the cost of regulatory compliance.  

Any difficulty integrating an acquisition or a business combination may result in expected returns and other projected benefits from such 
an exercise not being realized  

While management does not currently contemplate any acquisition or business combination, Signet may in the future make acquisitions or be 
involved in a business combination. Any difficulty in integrating an acquisition or a business combination may result in expected returns and 
other projected benefits from such an exercise not being realized. A significant transaction could also disrupt the operation of its current 
activities. Signet’s borrowing agreements place constraints on its ability to make an acquisition or enter into a business combination.  

Changes in assumptions used in calculating pension assets and liabilities may impact Signet’s results and balance sheet  

In the UK, Signet operates a defined benefit pension scheme (the “Group Scheme”), which ceased to admit new employees in 2004. The 
valuation of the Group Scheme’s assets and liabilities partly depends on assumptions  
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based on the financial markets as well as longevity and staff retention rates. This valuation is particularly sensitive to material changes in the 
value of equity investments held by the Group Scheme, changes in the UK AA rated corporate bond yields which are used in the measurement of 
the liabilities, changes in market expectations for long term price inflation and new evidence on projected longevity rates. Funding requirements 
and the income statement items relating to this closed Group Scheme are also influenced by these factors.  

Under the UK Pensions Act 2004, the Pensions Regulator has powers to vary and impose funding arrangements that could be more onerous than 
may be agreed with or proposed to the trustees. In addition, the provisions of the Pensions Act 2004 may restrict Signet’s freedom to undertake 
certain re-organization steps or to effect returns on capital or unusual dividends without the prior agreement of the Group Scheme trustees, in 
consultation with the Pensions Regulator. A negative change in the assumptions used to calculate the value of pension assets and liabilities may 
adversely impact Signet’s results and balance sheet.  

Loss of one or more key executive officers or employees could adversely impact performance, as could the appointment of an 
inappropriate successor or successors  

Signet’s future success will depend substantially upon the ability of senior management and other key employees to implement the business 
strategy. While Signet has entered into employment contracts with such key personnel, the retention of their services cannot be guaranteed and 
the loss of such services, or the inability to attract and retain talented personnel, could have a material adverse effect on Signet’s ability to 
conduct its business. The Chief Executive has announced his intention to stand down on January 29, 2011, and the Group Finance Director has 
announced that he plans to retire at the conclusion of the Company’s Annual General Meeting to be held in June 2010.  

The appointment of an appropriate successor to either of these positions could be challenging given Signet’s leadership position within the 
jewelry sector. Any outside appointment may not have the same level of experience in the jewelry sector as the retiring executives. However, 
internal appointments may have considerably less experience in managing a public company than an external appointment. In addition, there 
could be short term disruption during the transition period between senior executives and further management changes may occur as a result of 
an appointment.  

Investors may face difficulties in enforcing proceedings against Signet Jewelers Limited as it is domiciled in Bermuda  

It is doubtful whether courts in Bermuda would enforce judgments obtained by investors in other jurisdictions, including the US and the UK, 
against the Company or its directors or officers under the securities laws of those jurisdictions or entertain actions in Bermuda against the 
Company or its directors or officers under the securities laws of other jurisdictions.  

   

Not applicable.  

   

Signet attributes great importance to the location and appearance of its stores. Accordingly, in both Signet’s US and UK operations, investment 
decisions on selecting sites and refurbishing stores are made centrally, and strict real estate and investment criteria are applied.  

US property  

Substantially all of Signet’s US stores are leased. In addition to a minimum annual rental, the majority of mall stores are also liable to pay 
turnover related rent based on sales above a specified base level. In fiscal 2010, most  
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of the division’s mall stores only made base rental payments. Under the terms of a typical lease, the US business is required to conform and 
maintain its usage to agreed standards, including meeting required advertising expenditure as a percentage of sales, and is responsible for its 
proportionate share of expenses associated with common area maintenance, utilities and taxes of the mall. The initial term of a mall store lease is 
generally ten years. Towards the end of a lease, management evaluates whether to renew a lease and refit the store, using the same operational 
and investment criteria as for a new store. Where management is uncertain whether the location will meet management’s required return on 
investment, but the store is profitable, the leases may be renewed for one to three years during which time the store’s performance is further 
evaluated. There are typically about 200 such mall brand stores at any one time. Jared stores are normally opened on 20 year leases with options 
to extend the lease, and rents are not turnover related. A refurbishment of a Jared store is normally undertaken every ten years. At January 30, 
2010 the average unexpired lease term of US leased premises was six years and about half of leases had terms expiring within five years. The 
cost of refitting a store is similar to the cost of fitting out a new store which is typically between $330,000 and $390,000 for a mall location and 
between $850,000 and $1,250,000 for a Jared store. In fiscal 2009 and fiscal 2010, the level of new store openings was substantially below that 
in fiscal 2006, fiscal 2007 and fiscal 2008. Management expects that store openings in fiscal 2011 and fiscal 2012 will also be less than in fiscal 
2006, fiscal 2007 and fiscal 2008. In fiscal 2010, the level of major store refurbishment was below that of recent years with 16 mall locations 
being completed (fiscal 2009: 38). It is anticipated that refurbishment activity will increase in fiscal 2011 to 52, including 22 Jared locations. The 
investment will be financed by cash flow from operating activities.  

The US division leases 16% of its store locations from Simon Property Group and 13% from General Growth Management, Inc. In fiscal 2010, 
Simon Property Group made an offer to acquire General Growth Management Inc. The division has no other relationship with any lessor relating 
to 10% or more of its store locations.  

During the past five fiscal years, the US business generally has been successful in renewing its store leases as they expire and has not 
experienced difficulty in securing suitable locations for its stores. No store lease is individually material to Signet’s US operations.  

A 340,000 square foot head office and distribution facility is leased in Akron, Ohio. On February 2, 2007 a new 25 year lease was entered into 
for this facility. On January 1, 2007 a 25 year lease was entered into for an 86,000 square foot office building next door to the head office. Space 
surplus to Signet’s requirements in this building is currently sublet or is available to be sublet. A 19,000 square foot repair center was opened 
during fiscal 2006 and is owned by a subsidiary of Signet. There are no plans for any major capital expenditure related to the head office and 
distribution facilities.  

UK property  

At January 30, 2010, Signet’s UK division traded from seven freehold premises, five premises where the lease had a remaining term in excess of 
25 years and 542 other leasehold premises. The division’s stores are generally leased under full repairing and insuring leases (equivalent to triple 
net leases in the US). Wherever possible Signet is shortening the length of new leases that it enters into, or including break clauses in order to 
improve the flexibility of its lease commitments. At January 30, 2010, the average unexpired lease term of UK premises with lease terms of less 
than 25 years was seven years, and a majority of leases had either break clauses or terms expiring within five years. Rents are usually subject to 
upward review every five years if market conditions so warrant. An increasing proportion of rents also have an element related to the sales of a 
store, subject to a minimum annual value. For details of assigned leases and sublet premises see page 83.  

At the end of the lease period, subject to certain limited exceptions, UK leaseholders generally have statutory rights to enter into a new lease of 
the premises on negotiated terms. As current leases expire, Signet believes that it will be able to renew leases, if desired, for present store 
locations or to obtain leases in equivalent or improved locations in the same general area. Signet has not experienced difficulty in securing leases 
for suitable locations for its UK stores. No store lease is individually material to Signet’s UK operations.  
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A typical H.Samuel store historically has had a major refurbishment every seven years and an Ernest Jones store every ten years. Once an 
H.Samuel store has been converted to the current format, the cost and frequency of subsequent major refurbishments is less, but much less costly 
store redecorations are now required, typically every five years. At January 30, 2010, 73% of H.Samuel stores and 48% of Ernest Jones stores 
traded in the converted format. It is anticipated that by the end of fiscal 2014 nearly all the UK stores will trade in the converted format. The 
investment will be financed by cash from operating activities. The cost of refitting to the customer friendly open format is between £200,000 and 
£300,000 for H. Samuel and Ernest Jones. The cost of subsequently refitting an H.Samuel store is approximately half as much and there is also 
expected to be a reduction in the cost of subsequent refits for Ernest Jones.  

Signet owns a 255,000 square foot warehouse and distribution center in Birmingham, where certain of the UK division’s central administration 
functions are based, as well as e-commerce fulfillment. The remaining activities are situated in a 36,200 square foot office in Borehamwood, 
Hertfordshire which is held on a 15 year lease entered into in 2005. There are no plans for any major capital expenditure related to offices or the 
distribution center in the UK.  

Certain central functions are located in a 7,200 square foot office in central London, on a ten year lease which was entered into in 2005.  

Distribution capacity  

The capacity of the US distribution center was increased in fiscal 2009 and it is anticipated that there will be sufficient capacity to support 
medium term sales growth. The UK distribution center has sufficient capacity for the anticipated future requirements of the business.  

   

See discussion of legal proceedings in Note 21 of Item 8.  
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PART II  
   

Market information  

Prior to September 11, 2008, the ordinary shares of Signet Group plc (the “Predecessor Company”) were traded on the London Stock Exchange 
and American Depositary Shares (“ADSs”) representing those shares were quoted on the NYSE. Each ADS represented ten ordinary shares. 
Prior to November 16, 2004, the ADSs were traded on NASDAQ (symbol: SIGY). Prior to October 18, 2004 the ratio of ordinary shares per 
ADS had been 30:1.  

On September 11, 2008 with the approval of the High Court of Justice in England and Wales, a scheme of arrangement (the “Scheme”) was 
effected. Under the terms of the Scheme, a new group holding company, Signet Jewelers Limited, was established. Common Shares in the new 
company, which has its primary listing on the NYSE, were distributed to the shareholders of the Predecessor Company in proportion to their 
original holding (subject to fractional entitlements) following a 1-for-20 reverse share split (share consolidation). Holders of ADSs received one 
new Common Share for every two ADSs held.  

Historic share prices have been adjusted for the events noted above.  

The following table sets forth the high and low share price on each stock exchange for the periods indicated.  
   

Number of holders  

As of March 21, 2010 there were 13,652 shareholders of record. However when including shareholders that hold equity in broker accounts under 
street names, nominee accounts or employee share purchase plans, management estimates the shareholder base at approximately 29,000.  

Dividend policy  

In fiscal 2009, total equity dividends of $123.8 million were paid. Historic dividend per share amounts have been restated to reflect the 1-for-20 
reverse stock split that took place on September 11, 2008. In July 2008, a dividend of $1.2634 per share was paid and in November 2008, an 
interim dividend of $0.192 per share was paid.  

Signet did not pay any dividends in fiscal 2010, nor is it expected to do so in fiscal 2011. The restrictions contained in its borrowing agreements 
to making shareholder distributions are discussed in Item 7.  
   

41  

ITEM 5. MARKET FOR REGISTRANT ’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER 
PURCHASES OF EQUITY SECURITIES 

     

New York  
Stock Exchange  
Price per share    

London  
Stock Exchange  
Price per share 

     High    Low    High    Low 
     $    £ 
Fiscal 2009              

First quarter     28.16    20.20    14.25    10.05 
Second quarter     30.40    17.70    15.50    8.85 
Third quarter     25.55    10.18    13.35    6.05 
Fourth quarter     12.69    7.04    7.93    4.78 
Full year     30.40    7.04    15.50    4.78 

Fiscal 2010              

First quarter     16.50    6.06    11.10    4.12 
Second quarter     22.24    16.01    13.53    10.36 
Third quarter     28.58    20.34    17.25    11.93 
Fourth quarter     28.97    23.72    17.65    14.34 
Full year     28.97    6.06    17.65    4.12 
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Performance graph  

The following Performance Graph and related information shall not be deemed “soliciting material” or to be filed with the SEC, nor shall such 
information be incorporated by reference into any future filing under the Securities Act of 1933 or Securities Exchange Act of 1934, each as 
amended, except to the extent that Signet specifically incorporates it by reference into such filing.  

Historical share price performance should not be relied upon as an indication of future share price performance.  

The following graph compares the cumulative total return to holders of Signet’s Common Shares against the cumulative total return of the 
Russell 1000 Index and Dow Jones General Retailers Index for the five year period ended January 30, 2010. The comparison of the cumulative 
total returns for each investment assumes that $100 was invested in Signet’s Common Shares and the respective indices on February 1, 2005 
through January 30, 2010 including reinvestment of any dividends, and is adjusted to reflect the 1-for-20 share consolidation and the scheme of 
arrangement discussed above.  

  

The following graph compares the cumulative total return to holders of Signet’s Common Shares against the cumulative total return of the FTSE 
All Share Index and the FTSE General Retailers Index for the five year period ended January 30, 2010. The comparison of the cumulative total 
returns for each investment assumes that £100 was invested in Signet’s Common Shares and the respective indices for the period February 1, 
2005 through January 30, 2010 including reinvestment of any dividends, and is adjusted to reflect the 1-for-20 share consolidation and the 
scheme of arrangement discussed above.  
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Exchange controls  

The Company is classified by the Bermuda Monetary Authority as a non-resident of Bermuda for exchange control purposes. The transfer of 
Common Shares between persons regarded as resident outside Bermuda for exchange control purposes may be effected without specific consent 
under the Exchange Control Act of 1972 and regulations thereunder and the issue of Common Shares to persons regarded as resident outside 
Bermuda for exchange control purposes may be effected without specific consent under the Exchange Control Act of 1972 and regulations 
thereunder. Issues and transfers of Common Shares involving any person regarded as resident in Bermuda for exchange control purposes may 
require specific prior approval under the Exchange Control Act of 1972.  

The owners of Common Shares who are ordinarily resident outside Bermuda are not subject to any restrictions on their rights to hold or vote 
their shares. Because the Company has been designated as a non-resident for Bermuda exchange control purposes, there are no restrictions on its 
ability to transfer funds in and out of Bermuda or to pay dividends to US residents who are holders of Common Shares, other than in respect of 
local Bermuda currency.  

Taxation  

The following are brief and general summaries of the United Kingdom and United States taxation treatment of holding and disposing of 
Common Shares. The summaries are based on existing law, including statutes, regulations, administrative rulings and court decisions, and what 
is understood to be current HM Revenue and Customs (“HMRC”) and Internal Revenue Service (“IRS”) practice, all as in effect on the date of 
this document. Future legislative, judicial or administrative changes or interpretations could alter or modify statements and conclusions set forth 
below, and these changes or interpretations could be retroactive and could affect the tax consequences of holding and disposing of Common 
Shares. The summaries do not consider the consequences of holding and disposing of Common Shares under tax laws of countries other than the 
UK, the US (or any US laws other than those pertaining to income tax) and Bermuda, nor do the summaries consider any alternative minimum 
tax, state or local consequences of holding and disposing of Common Shares.  

The summaries provide general guidance to persons resident, ordinarily resident and domiciled for tax purposes in the UK who hold Common 
Shares as an investment, and to US holders (as defined below) who hold Common Shares as capital assets (within the meaning of section 1221 
of the US Internal Revenue Code), and not to any holders who are taxable in the UK on a remittance basis or who are subject to special tax rules, 
such as banks, financial institutions, broker-dealers, persons subject to mark-to-market treatment, UK resident individuals who hold their 
Common Shares under a personal equity plan, persons that hold their Common Shares as a position in part of a straddle, conversion transaction, 
constructive sale or other integrated investment, US holders whose “functional currency” is not the US dollar, persons who received their 
Common Shares by exercising employee share options or otherwise as compensation, persons who have acquired their Common Shares by 
virtue of any office or employment, S corporations or other pass-through entities (or investors in S corporations or other pass-through entities), 
mutual funds, insurance companies, exempt organizations, US holders subject to the alternative minimum tax, certain expatriates or former long 
term residents of the US, and US holders that directly or by attribution hold 10% or more of the voting power of the Company’s shares.  

The summaries are not intended to provide specific advice and no action should be taken or omitted to be taken in reliance upon it. If you are in 
any doubt about your taxation position, or if you are ordinarily resident or domiciled outside the United Kingdom or resident or otherwise 
subject to taxation in a jurisdiction outside the United Kingdom or the United States, you should consult your own professional advisers 
immediately.  

The Company is incorporated in Bermuda. The directors intend to conduct the Company’s affairs such that, based on current law and practice of 
the relevant tax authorities, the Company will not become resident for tax purposes in any other territory. This guidance is written on the basis 
that the Company does not become resident in a territory other than Bermuda.  
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UK Taxation  

Chargeable gains  

A disposal of Common Shares by a shareholder who is resident or ordinarily resident in the UK may, depending on individual circumstances 
(including the availability of exemptions or allowable losses), give rise to a liability to (or an allowable loss for the purposes of) UK taxation of 
chargeable gains.  

Any chargeable gain or allowable loss on a disposal of the Common Shares should be calculated taking into account the allowable cost to the 
holder of acquiring his Common Shares. In the case of corporate shareholders, to this should be added, when calculating a chargeable gain but 
not an allowable loss, indexation allowance on the allowable cost. (Indexation allowance is not available for non-corporate shareholders).  

Individuals who hold their Common Shares within an individual savings account (“ISA”) and are entitled to ISA-related tax reliefs in respect of 
the same, will generally not be subject to UK taxation of chargeable gains in respect of any gain arising on a disposal of Common Shares.  

Taxation of dividends on Common Shares  

Under current UK law and practice, UK withholding tax is not imposed on dividends.  

Subject to anti-avoidance rules and the satisfaction of certain conditions, UK resident shareholders who are within the charge to UK corporation 
tax will in general not be subject to corporation tax on dividends paid by the Company on the Common Shares.  

A UK resident individual shareholder who is liable to UK income tax at no more than the basic rate will be liable to income tax on dividends 
paid by the Company on the Common Shares at the dividend ordinary rate (10% in tax year 2009/10). A UK resident individual shareholder who 
is liable to UK income tax at the higher rate will be subject to income tax on the dividend income at the dividend upper rate (32.5% in 2009/10). 
A new rate of income tax (the “additional rate”) will apply to individuals with taxable income over £150,000 with effect from April 6, 2010. A 
UK resident individual shareholder subject to the additional rate will be liable to income tax on their dividend income at a new higher rate of 
42.5% of the gross dividend to the extent that the gross dividend when treated as the top slice of the shareholder’s income falls above the 
£150,000 threshold.  

UK resident individuals in receipt of dividends from the Company, if they own less than a 10% shareholding in the Company, will be entitled to 
a non-payable dividend tax credit (currently at the rate of 1/9th of the cash dividend paid (or 10% of the aggregate of the net dividend and related 
tax credit)). Assuming that there is no withholding tax imposed on the dividend (as to which see the section on Bermuda taxation below), the 
individual is treated as receiving for UK tax purposes gross income equal to the cash dividend plus the tax credit. The tax credit is set against the 
individual’s tax liability on that gross income. The result is that a UK resident individual shareholder who is liable to UK income tax at no more 
than the basic rate will have no further UK income tax to pay on a Company dividend. A UK resident individual shareholder who is liable to UK 
income tax at the higher rate will have further UK income tax to pay of 22.5% of the dividend plus the related tax credit (or 25% of the cash 
dividend, assuming that there is no withholding tax imposed on that dividend). From April 6, 2010, a UK resident individual subject to income 
tax at the additional rate will have further UK income tax to pay of 32.5% of the dividend plus the tax credit (or 36 / 9 % of the cash dividend, 
assuming that there is no withholding tax imposed on that dividend), to the extent that the gross dividend falls above the threshold for the new 
50% rate of income tax.  

Individual shareholders who hold their Common Shares in an ISA and are entitled to ISA-related tax reliefs in respect of the same will not be 
taxed on the dividends from those Common Shares but are not entitled to recover from HMRC the tax credit on such dividends.  
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Stamp duty/stamp duty reserve tax (“SDRT”)  

In practice, stamp duty should generally not need to be paid on an instrument transferring Common Shares. No SDRT will generally be payable 
in respect of any agreement to transfer Common Shares or Depositary Interests. The statements in this paragraph summarize the current position 
on stamp duty and SDRT and are intended as a general guide only. They assume that the Company will not be UK managed and controlled and 
that the Common Shares will not be registered in a register kept in the UK by or on behalf of the UK. The Company has confirmed that it does 
not intend to keep such a register in the UK.  

US Taxation  

As used in this discussion, the term “US holder” means a beneficial owner of Common Shares who is for US federal income tax purposes: (i) an 
individual US citizen or resident; (ii) a corporation, or entity treated as a corporation, created or organized in or under the laws of the United 
States; (iii) an estate the income of which is subject to US federal income taxation regardless of its source; or (iv) a trust if either: (a) a court 
within the US is able to exercise primary supervision over the administration of such trust and one or more US persons have the authority to 
control all substantial decisions of such trust; or (b) the trust has a valid election in effect to be treated as a US resident for US federal income tax 
purposes.  

If a partnership (or other entity classified as a partnership for US federal tax income purposes) holds Common Shares, the US federal income tax 
treatment of a partner will generally depend upon the status of the partner and the activities of the partnership. Partnerships, and partners in 
partnerships, holding Common Shares are encouraged to consult their tax advisers.  

*****  

INTERNAL REVENUE SERVICE CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE 
CIRCULAR 230, HOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR 
REFERRED TO IN THIS DOCUMENT IS NOT INTENDED TO BE USED, AND CANNOT BE USED, BY HOLDERS FOR THE 
PURPOSES OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH 
DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS 
ADDRESSED HEREIN; AND (C) HOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM 
AN INDEPENDENT TAX ADVISER.  

*****  

Dividends and other distributions upon Common Shares  

Distributions made with respect to Common Shares will generally be includable in the income of a US holder as ordinary dividend income, to 
the extent paid out of current or accumulated earnings and profits of the Company as determined in accordance with US federal income tax 
principles. The amount of such dividends will generally be treated partly as US-source and partly as foreign-source dividend income in 
proportion to the earnings from which they are considered paid for as long as 50% or more of the company’s shares are directly or indirectly 
owned by US persons. Dividend income received from the Company will not be eligible for the “dividends received deduction” generally 
allowed to US corporations under the US Code. Subject to applicable limitations, including a requirement that the Common Shares be listed for 
trading on the NYSE, the NASDAQ Stock Market, or another qualifying US exchange, dividends with respect to Common Shares so listed that 
are paid to non-corporate US holders in taxable years beginning before January 1, 2011 will generally be taxable at a maximum tax rate of 15%.  
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Sale or exchange of Common Shares  

Gain or loss realised by a US holder on the sale or exchange of Common Shares generally will be subject to US federal income tax as capital 
gain or loss in an amount equal to the difference between the US holder’s tax basis in the Common Shares and the amount realized on the 
disposition. Such gain or loss will be long term capital gain or loss if the US holder held the Common Shares for more than one year. Gain or 
loss, if any, will generally be US source for foreign tax credit purposes. The deductibility of capital losses is subject to limitations.  

Information reporting and backup withholding  

Payments of dividends on, and proceeds from a sale or other disposition of, Common Shares, may, under certain circumstances, be subject to 
information reporting and backup withholding at a rate of 28% of the cash payable to the holder, unless the holder provides proof of an 
applicable exemption or furnishes its taxpayer identification number, and otherwise complies with all applicable requirements of the backup 
withholding rules. Any amounts withheld from payments to a US holder under the backup withholding rules are not additional tax and should be 
allowed as a refund or credit against the US holder’s US federal income tax liability, provided the required information is timely furnished to the 
IRS.  

Passive foreign investment company status  

A non-US corporation will be classified as a passive foreign investment company (a “PFIC”) for any taxable year if at least 75% of its gross 
income consists of passive income (such as dividends, interest, rents, royalties or gains on the disposition of certain minority interests), or at least 
50% of the average value of its assets consists of assets that produce, or are held for the production of, passive income. For the purposes of these 
rules, a non US corporation is considered to hold and receive directly the assets and income of any other corporation of whose shares it owns at 
least 25% by value. Consequently, the Company’s classification under the PFIC rules will depend primarily upon the composition of Signet’s 
assets and income.  

If the Company is characterized as a PFIC, US holders would suffer adverse tax consequences, and US federal income tax consequences 
different from those described above may apply. These consequences may include having gains realized on the disposition of Common Shares 
treated as ordinary income rather than capital gain and being subject to punitive interest charges on certain distributions and on the proceeds of 
the sale or other disposition of Common Shares. The Company believes that it is not a PFIC and that it will not be a PFIC for the foreseeable 
future. However, since the tests for PFIC status depend upon facts not entirely within a company’s control, such as the amounts and types of its 
income and values of its assets, no assurance can be provided that the Company will not become a PFIC. US holders should consult their own 
tax advisers regarding the potential application of the PFIC rules to the Common Shares.  

Bermuda Taxation  

At the present time, there is no Bermuda income or profits tax, withholding tax, capital gains tax, capital transfer tax, estate duty or inheritance 
tax payable by the Company or by its shareholders in respect of its Common Shares. The Company has obtained an assurance from the Minister 
of Finance of Bermuda under the Exempted Undertakings Tax Protection Act 1966 that, in the event that any legislation is enacted in Bermuda 
imposing any tax computed on profits or income, or computed on any capital asset, gain or appreciation or any tax in the nature of estate duty or 
inheritance tax, such tax shall not, until March 28, 2016, be applicable to it or to any of its operations or to its shares, debentures or other 
obligations except insofar as such tax applies to persons ordinarily resident in Bermuda or is payable by it in respect of real property owned or 
leased by it in Bermuda.  
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The financial data included below for fiscal 2010, fiscal 2009 and fiscal 2008 have been derived from the audited consolidated financial 
statements included in Item 8. The financial data for these periods should be read in conjunction with the financial statements, including the 
notes thereto, and Item 7. The financial data included below for fiscal 2007 and fiscal 2006 have been derived from the previously published 
consolidated audited financial statements not included in this document.  

The financial statements of Signet for fiscal 2008, fiscal 2007 and fiscal 2006 were prepared in accordance with International Financial 
Reporting Standards, which differ in certain respects from US GAAP. Any figures used for these years have been converted to US GAAP in this 
Form 10-K.  

Historic per share data have been adjusted to take account of the 1-for-20 reverse share split (share consolidation) undertaken as part of the move 
of the primary listing of the shares of the parent company to the NYSE, effective September 11, 2008.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008     

Fiscal  
2007     

Fiscal  
2006   

     $million     $million     $million     $million     $million   

Income Statement:             

Sales       3,290.7        3,344.3        3,665.3        3,559.2        3,154.1    
Cost of sales       (2,213.8 )      (2,264.2 )      (2,414.6 )      (2,266.3 )      (1,990.1 )  

       
  

      
  

      
  

      
  

      
  

Gross margin       1,076.9        1,080.1        1,250.7        1,292.9        1,164.0    
Selling, general and administrative expense       (916.5 )      (969.2 )      (1,000.8 )      (979.6 )      (876.8 )  
Impairment of goodwill       —          (516.9 )      —          —          —      
Relisting costs       —          (10.5 )      —          —          —      
Other operating income, net       115.4        119.2        108.8        91.5        83.3    

       
  

      
  

      
  

      
  

      
  

Operating income/(loss), net       275.8        (297.3 )      358.7        404.8        370.5    
Interest income       0.8        3.6        6.3        16.7        4.3    
Interest expense       (34.8 )      (32.8 )      (28.8 )      (34.2 )      (20.5 )  

       
  

      
  

      
  

      
  

      
  

Income/(loss) before income taxes       241.8        (326.5 )      336.2        387.3        354.3    
Income taxes       (77.7 )      (67.2 )      (116.4 )      (134.6 )      (116.3 )  

       
  

      
  

      
  

      
  

      
  

Net income/(loss)       164.1        (393.7 )      219.8        252.7        238.0    
       

  
      

  
      

  
      

  
      

  

Earnings/(loss) per share: basic     $ 1.92      $ (4.62 )    $ 2.58      $ 2.92      $ 2.74    
                                           diluted     $ 1.91      $ (4.62 )    $ 2.55      $ 2.86      $ 2.74    
Dividends per share       —        $ 1.45      $ 1.45      $ 1.43      $ 1.19    

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008     

Fiscal  
2007     

Fiscal  
2006   

     $million     $million     $million     $million     $million   

Balance sheet:             

Working capital       1,814.5        1,675.9        1,776.3        1,723.5        1,211.9    
Total assets       2,924.2        2,953.9        3,599.4        3,508.2        2,863.1    
Cash and cash equivalents       316.2        96.8        41.7        152.3        92.9    
Loans and overdrafts       (44.1 )      (187.5 )      (36.3 )      (5.5 )      (267.4 )  
Long term debt       (280.0 )      (380.0 )      (380.0 )      (380.0 )      —      
Total shareholders’  equity       1,797.6        1,609.7        2,321.2        2,227.9        2,062.9    
Common shares in issue (million)       85.5        85.3        85.3        85.7        86.9    

       
  

      
  

      
  

      
  

      
  

Cash flow:             

Net cash provided by operating activities       515.4        164.4        140.8        199.3        200.7    
Net cash flows used in investing activities       (43.5 )      (113.3 )      (139.4 )      (123.8 )      (123.1 )  
Net debt       (7.9 )      (470.7 )      (374.6 )      (233.2 )      (174.5 )  
Ratios:             

Effective tax rate       32.1 %      (20.6 %)      34.6 %      34.8 %      32.8 %  
Gearing       0.4 %      29.2 %      21.2 %      13.9 %      11.5 %  
ROCE       11.4 %      9.6 %      17.3 %      22.4 %      22.3 %  
Fixed charge cover       2.0 x      1.9 x      2.4 x      2.6 x      2.6 x  

       
  

      
  

      
  

      
  

      
  

  
(1) Based on audited IFRS, converted to US GAAP. 
(2) 53 week year. 
(3) Net debt, gearing, ROCE and fixed charge cover are non-GAAP measures, see below. 

(1) (1)(2) (1) 

(1) (1)(2) (1) 

(3) 

(3) 

(3) 

(3) 
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GAAP AND NON-GAAP MEASURES  

The discussion and analysis of Signet’s results of operations, financial condition and liquidity contained in this Report are based upon the 
consolidated financial statements of Signet which are prepared in accordance with US GAAP and should be read in conjunction with Signet’s 
financial statements and the related notes included in Item 8. A number of non-GAAP measures are used by management to analyze and manage 
the performance of the business, and the required disclosures for these non-GAAP measures are given below. In particular, the terms 
“underlying” and “underlying at constant exchange rates” are used in a number of places. “Underlying” is used to indicate where adjustments for 
significant, unusual and non-recurring items have been made and “underlying at constant exchange rates” indicates where the underlying items 
have been further adjusted to eliminate the impact of exchange rate movements on translation of pound sterling amounts to US dollars.  

Management does not, nor does it suggest investors should, consider such non-GAAP measures in isolation from, or in substitute for, financial 
information prepared in accordance with GAAP.  

Exchange translation impact  

Movements in the US dollar to pound sterling exchange rate have an impact on the results. The UK division is managed in pounds sterling as 
sales and costs are incurred in that currency and its results are then translated into US dollars for external reporting purposes. Management 
believes it is inappropriate to hedge this exposure as the UK division’s sales and costs are both incurred in pounds sterling, and therefore 
believes it assists in understanding the performance of Signet and its UK division if constant currency figures are given. This is particularly so in 
periods when exchange rates are volatile.  

The constant currency amounts are calculated by retranslating the prior year figures using the current year’s exchange rate.  

1. Underlying operating income, underlying income/(loss) before income tax, underlying net income, underlying earnings per share and 
underlying operating margin percentage  

In fiscal 2009, the following non-recurring costs were included in operating income: $516.9 million for impairment of goodwill; and $10.5 
million of relisting costs in respect of the move in primary listing to the NYSE. In fiscal 2010, the US division benefited by $13.4 million due to 
a change in its vacation entitlement policy. This benefit will not recur in subsequent fiscal years. Management considers it useful to exclude 
these significant, unusual and non-recurring items to analyze and explain changes and trends in Signet’s and its divisions’ results. These 
underlying amounts are also shown excluding the impact of movements in the pound sterling to US dollar exchange rate.  
   

49  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008     

Fiscal  
2007     

Fiscal  
2006   

Store data:             

Store numbers (at end of period)             

US     1,361      1,401      1,399      1,308      1,221    
UK     552      558      563      581      593    

Percentage (decrease)/increase in same store sales             

US     0.2 %    (9.7 )%    (1.7 )%    6.2 %    7.1 %  
UK     (2.4 )%    (3.3 )%    2.0 %    1.2 %    (8.2 )%  
Signet     (0.4 )%    (8.2 )%    (0.7 )%    4.8 %    2.4 %  

Number of employees (full-time equivalents)     16,320      16,915      17,243      16,836      15,652    
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(a) Fiscal 2010 reconciliation to underlying results  
   

(b) Fiscal 2009 reconciliation to underlying results and constant exchange rates  
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Fiscal  
2010  

reported     

Impact of  
change in  
vacation  

entitlement 
 

policy     

Fiscal 2010 
 

underlying 
 

(non-  
GAAP)   

    $million     $million     $million   

Sales by origin and destination:        

US      2,557.5        —          2,557.5    
UK      733.2        —          733.2    

      
  

      
  

      
  

    3,290.7        —          3,290.7    
      

  
      

  
      

  

Operating income:        

US      235.8        (13.4 )      222.4    
UK      56.5        —          56.5    
Unallocated      (16.5 )      —          (16.5 )  

      
  

      
  

      
  

    275.8        (13.4 )      262.4    
      

  
      

  
      

  

Income before income taxes:      241.8        (13.4 )      228.4    
      

  
      

  
      

  

Net income      164.1        (8.3 )      155.8    
      

  
      

  
      

  

Basic earnings per share:    $ 1.92      $ (0.09 )    $ 1.83    
Diluted earnings per share:    $ 1.91      $ (0.09 )    $ 1.82    

      
  

      
  

      
  

    

Fiscal  
2009  

reported     

Impact of  
goodwill  

impairment 
and relisting   

Fiscal 2009 
 

underlying 
 

(non-  
GAAP)     

Impact of 
exchange 

rate  
movement     

Fiscal 2009 
 

underlying 
 

at constant 
 

exchange  
rates  
(non-  

GAAP)   
    $million     $million   $million     $million     $million   

Sales by origin and destination:            

US      2,536.1        —       2,536.1        —          2,536.1    
UK      808.2        —       808.2        (73.9 )      734.3    

      
  

            
  

      
  

      
  

    3,344.3        —       3,344.3        (73.9 )      3,270.4    
      

  
            

  
      

  
      

  

Operating (loss)/income:            

US      (236.4 )      408.0     171.6        —          171.6    
UK      (37.4 )      108.9     71.5        (6.5 )      65.0    
Unallocated      (23.5 )      10.5     (13.0 )      1.2        (11.8 )  

      
  

            
  

      
  

      
  

    (297.3 )      527.4     230.1        (5.3 )      224.8    
      

  
            

  
      

  
      

  

(Loss)/income before income taxes:      (326.5 )      527.4     200.9        (5.6 )      195.3    
      

  
            

  
      

  
      

  

Net (loss)/income      (393.7 )      527.4     133.7        (3.8 )      129.9    
      

  
            

  
      

  
      

  

Basic (loss)/earnings per share:    $ (4.62 )    $ 6.19   $ 1.57      $ (0.05 )    $ 1.52    
Diluted (loss)/earnings per share:    $ (4.62 )    $ 6.19   $ 1.57      $ (0.05 )    $ 1.52    
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(c) Fiscal 2010 percentage change in underlying results and at constant exchange rates  
   

(d) Fiscal 2009 percentage change in underlying results and at constant exchange rates  
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Fiscal  
2010  

reported     

Fiscal  
2009  

reported     

Change 
as  

reported     

Fiscal 2010 
 

underlying 
 

(non-  
GAAP)     

Fiscal 2009 
 

underlying 
 

(non-  
GAAP)     

Underlying 
 

change  
(non-  

GAAP)     

Fiscal 2009 
 

underlying 

 
at constant 

 
exchange  

rates  
(non-  

GAAP)     

Fiscal 2010 
 

underlying 
 

change at  
constant  
exchange  

rates (non- 
 

GAAP)   
    $million     $million     %     $million     $million     %     $million     %   

Sales by origin and destination:                  

US      2,557.5        2,536.1      0.8        2,557.5        2,536.1      0.8        2,536.1      0.8    
UK      733.2        808.2      (9.3 )      733.2        808.2      (9.3 )      734.3      (0.1 )  

      
  

      
  

    
  

      
  

      
  

    
  

      
  

    
  

    3,290.7        3,344.3      (1.6 )      3,290.7        3,344.3      (1.6 )      3,270.4      0.6    
      

  
      

  
    

  
      

  
      

  
    

  
      

  
    

  

Operating income/(loss):                  

US      235.8        (236.4 )    n/a        222.4        171.6      29.6        171.6      29.6    
UK      56.5        (37.4 )    n/a        56.5        71.5      (21.0 )      65.0      (13.1 )  
Unallocated      (16.5 )      (23.5 )    n/a        (16.5 )      (13.0 )    (26.9 )      (11.8 )    (39.8 )  

      
  

      
  

    
  

      
  

      
  

    
  

      
  

    
  

    275.8        (297.3 )    n/a        262.4        230.1      14.0        224.8      16.7    
      

  
      

  
    

  
      

  
      

  
    

  
      

  
    

  

Income/(loss)before income taxes:      241.8        (326.5 )    n/a        228.4        200.9      13.7        195.3      16.9    
      

  
      

  
    

  
      

  
      

  
    

  
      

  
    

  

Net income/(loss)      164.1        (393.7 )    n/a        155.8        133.7      16.5        129.9      19.9    
      

  
      

  
    

  
      

  
      

  
    

  
      

  
    

  

Basic earnings/(loss) per share:    $ 1.92      $ (4.62 )    n/a      $ 1.83      $ 1.57      16.6      $ 1.52      20.4    
Diluted earnings/(loss) per share:    $ 1.91      $ (4.62 )    n/a      $ 1.82      $ 1.57      15.9      $ 1.52      19.7    

      
  

      
  

    
  

      
  

      
  

    
  

      
  

    
  

    

Fiscal  
2009  

reported     

Fiscal  
2008  

reported     

Change 
as  

reported     

Impact of  
goodwill  

impairment 
and relisting   

Fiscal  
2009  

underlying 
 

(non-  
GAAP)     

Impact of 
exchange 

rate  
movement     

Fiscal 2008 
 

at constant 
 

exchange  
rates  
(non-  

GAAP)     

Fiscal 2009 

 
underlying 

 
change at  
constant  
exchange  

rates  
(non-  

GAAP)   
    $million     $million     %     $million   $million     $million     $million     %   

Sales by origin and destination:                  

US      2,536.1        2,705.7      (6.3 )      —       2,536.1        —          2,705.7      (6.3 )  
UK      808.2        959.6      (15.8 )      —       808.2        (119.9 )      839.7      (3.8 )  

      
  

      
  

    
  

            
  

      
  

      
  

    
  

    3,344.3        3,665.3      (8.8 )      —       3,344.3        (119.9 )      3,545.4      (5.7 )  
      

  
      

  
    

  
            

  
      

  
      

  
    

  

Operating (loss)/income:                  

US      (236.4 )      265.2      n/a        408.0     171.6        —          265.2      (35.3 )  
UK      (37.4 )      109.3      n/a        108.9     71.5        (13.7 )      95.6      (25.2 )  
Unallocated      (23.5 )      (15.8 )    48.7        10.5     (13.0 )      2.0        (13.8 )    (5.8 )  

      
  

      
  

    
  

            
  

      
  

      
  

    
  

    (297.3 )      358.7      n/a        527.4     230.1        (11.7 )      347.0      (33.7 )  
      

  
      

  
    

  
            

  
      

  
      

  
    

  

(Loss)/income before income taxes:      (326.5 )      336.2      n/a        527.4     200.9        (12.2 )      324.0      (38.0 )  
      

  
      

  
    

  
            

  
      

  
      

  
    

  

Net (loss)//income      (393.7 )      219.8      n/a        527.4     133.7        (7.9 )      211.9      (36.9 )  
      

  
      

  
    

  
            

  
      

  
      

  
    

  

Basic (loss)/earnings per share:    $ (4.62 )    $ 2.58      n/a      $ 6.19   $ 1.57      $ (0.09 )    $ 2.49      (36.9 )  
Diluted (loss)/earnings per share:    $ (4.62 )    $ 2.55      n/a      $ 6.19   $ 1.57      $ (0.09 )    $ 2.46      (36.2 )  
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(e) Fourth quarter fiscal 2010 percentage change in underlying results and at constant exchange rates  

The underlying results are reported results adjusted for an unfavourable $1.6 million movement in the fourth quarter vacation entitlement accrual 
in fiscal 2010 and $408.0 million and $108.9 million impairment of goodwill for the US and UK divisions respectively during fiscal 2009.  
   

2. Cost of sales, gross margin and selling, general and administrative expenses at constant exchange rates  

Management considers it useful to exclude the impact of exchange rate movements to analyze and explain changes and trends in Signet’s costs.  
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13 weeks  
ended  

January 30, 
 

2010  
reported     

13 weeks  
ended  

January 31, 
 

2009  
reported     

Change 
as  

reported   

13 weeks  
ended  

January 30, 
 

2010  
underlying 

(non-
GAAP)     

13 weeks  
ended  

January 31, 
 

2009  
underlying 

(non-
GAAP)     

Underlying 
 

change  
(non-

GAAP)     

13 weeks  
ended  

January 31, 
 

2009  
underlying 

change  
at constant 
exchange  

rates  
(non-

GAAP)     

13 weeks  
ended  

January 30, 
 

2010  
underlying 

change  
at constant 
exchange  

rates  
(non-

GAAP)   
    $million     $million     %   $million     $million     %     $million     %   

Sales by origin and destination:                  

US      920.8        862.1      6.8     920.8        862.1      6.8        862.1      6.8    
UK      282.8        261.5      8.1     282.8        261.5      8.1        287.3      (1.6 )  

      
  

      
  

          
  

      
  

    
  

      
  

    
  

    1,203.6        1,123.6      7.1     1,203.6        1,123.6      7.1        1,149.4      4.7    
      

  
      

  
          

  
      

  
    

  
      

  
    

  

Operating income/(loss):                  

US      124.2        (327.1 )    n/a     125.8        80.9      55.5        80.9      55.5    
UK      60.4        (39.3 )    n/a     60.4        69.6      (13.2 )      63.4      (4.7 )  
Unallocated      (4.7 )      (0.1 )    n/a     (4.7 )      (0.1 )    n/a        (1.2 )    n/a    

      
  

      
  

          
  

      
  

    
  

      
  

    
  

    179.9        (366.5 )    n/a     181.5        150.4      20.7        143.1      26.8    
      

  
      

  
          

  
      

  
    

  
      

  
    

  

Income/(loss before taxes      172.4        (373.6 )    n/a     174.0        143.3      21.4        135.6      28.3    
      

  
      

  
          

  
      

  
    

  
      

  
    

  

Net income/(loss)      117.2        (424.0 )    n/a     118.2        95.3      24.0        90.1      31.2    
      

  
      

  
          

  
      

  
    

  
      

  
    

  

Basic Earnings/(loss) per share    $ 1.37      $ (4.97 )    n/a   $ 1.38      $ 1.12      23.2      $ 1.06      30.2    
      

  
      

  
          

  
      

  
    

  
      

  
    

  

Diluted Earnings/(loss) per share    $ 1.36      $ (4.97 )    n/a   $ 1.37      $ 1.12      22.3      $ 1.06      29.2    

     

Fiscal  
2010  

reported     

Fiscal  
2009  

reported     

Change 
as  

reported     

Impact of 
exchange 

rate  
movement     

Fiscal 2009  
at constant  
exchange  

rates  
(non-GAAP)     

Fiscal 2010  
change  

at constant  
exchange  

rates  
(non-GAAP)   

     $million     $million     %     $million     $million     %   

Cost of sales     (2,213.8 )    (2,264.2 )    (2.2 )    48.4      (2,215.8 )    (0.1 )  
Gross margin     1,076.9      1,080.1      (0.3 )    (25.5 )    1,054.6      2.1    
Selling, general and administrative expenses     (916.5 )    (969.2 )    (5.4 )    20.5      (948.7 )    (3.4 )  
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3. Net debt  

Net debt is the total of loans, overdrafts and long term debt less cash and cash equivalents, and is helpful in providing a measure of the total 
indebtedness of the business.  
   

4. Net debt to shareholders equity excluding goodwill (“Gearing”)  

Gearing is the ratio of net debt to shareholders equity excluding goodwill, and is a useful measure for understanding the financial leverage of the 
business on a consistent basis.  

5. Return on capital employed excluding goodwill (“ROCE”)  

ROCE is calculated by dividing the annual operating income by the average monthly capital employed excluding goodwill for that year, 
expressed as a percentage. Capital employed includes other intangible assets, property, plant and equipment, other non-current receivables, 
inventories, trade and other receivables; less trade and other payables, deferred income and retirement benefit obligations. This is a key 
performance indicator used by management for assessing the effective operation of the business and is considered a useful disclosure for 
investors as it provides a measure of the return on Signet’s and the divisions’ operating assets and has historically been used for some 
performance awards.  

6. Fixed charge cover; net debt to earnings before interest, taxes, depreciation and amortization; and net tangible asset value  

These non-GAAP measures are calculated exactly in accordance with Signet’s debt covenants as defined in the original and amended material 
Note Purchase and Facility Agreements. They are reported to the Note Holders and the lending banks and need to be met in order to maintain 
these funding facilities. The reporting of these measures provides an investor with an understanding of Signet’s ability to meet these conditions, 
which are described in Item 7.  

7. Net income adjusted for non-cash items  

Net income adjusted for non-cash items shows the amount of net cash flow generated from Signet’s operating activities before changes in 
operating assets and liabilities. It is a useful measure to summarize the cash generated from activities reported in the income statement.  
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January 30, 
 

2010     

January 31, 
 

2009     

February 2, 
 

2008   
     $million     $million     $million   

Long-term debt     (280.0 )    (380.0 )    (380.0 )  
Loans and overdrafts     (44.1 )    (187.5 )    (36.3 )  

     
  

    
  

    
  

   (324.1 )    (567.5 )    (416.3 )  
Cash and cash equivalents     316.2      96.8      41.7    

     
  

    
  

    
  

Net debt     (7.9 )    (470.7 )    (374.6 )  
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8. Free cash flow  

Free cash flow is a non-GAAP measure defined as the net cash provided by operating activities less net cash flows used in investing activities. 
Management considers that this is helpful in understanding how the business is generating cash from its operating and investing activities that 
can be used to meet the financing needs of the business. Free cash flow does not represent the residual cash flow available for discretionary 
expenditure.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Net income/(loss)     164.1      (393.7 )    219.8    
Adjustments to reconcile net income/(loss) to cash flows provided by operations:         

       

Depreciation of property, plant and equipment     101.0      108.1      109.2    
Amortization of other intangible assets     7.9      6.4      4.7    
Impairment of goodwill     —         516.9      —      
Pension     (5.3 )     0.2      (2.0 )  
Share-based compensation expense/(income)     5.6      0.7      (3.4 )  
Deferred taxation     15.5      24.7      6.9    
Facility amendment fees included in net income     4.3      —        —      
Other non-cash movements     0.8      (2.8 )    (3.0 )  
(Profit)/loss on disposal of property, plant and equipment     —        (0.7 )    1.4    

     
  

    
  

    
  

Net income adjusted for non-cash items     293.9      259.8      333.6    
     

  
    

  
    

  

  
   

Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

   $million     $million     $million   
Net cash provided by operating activities     515.4      164.4      140.8    
Net cash flows used in investing activities     (43.5 )     (113.3 )    (139.4 )  

     
  

    
  

    
  

Free cash flow     471.9      51.1      1.4    
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FORWARD-LOOKING STATEMENTS  

This Annual Report on Form 10-K contains statements which are forward-looking statements within the meaning of the Private Securities 
Litigation Reform Act of 1995. These statements, based upon management’s beliefs and expectations as well as on assumptions made by and 
information currently available to management, include statements regarding, among other things, the results of operation, financial condition, 
liquidity, prospects, growth, strategies and the industry in which Signet operates. The use of the words “expects,” “intends,” “anticipates,” 
“estimates,” “predicts,” “believes,” “should,” “potential,” “may,” “forecast,” “objective,” “plan” or “target,” and other similar expressions are 
intended to identify forward-looking statements. These forward-looking statements are not guarantees of future performance and are subject to a 
number of risks and uncertainties, including but not limited to general economic conditions, the merchandising, pricing and inventory policies 
followed by Signet, the reputation of Signet, the level of competition in the jewelry sector, the price and availability of diamonds, gold and other 
precious metals, seasonality of the business and financial market risk.  

Important factors which may cause actual results to differ materially from those expressed in any forward-looking statements include, but are not 
limited to, those described in Item 1A and elsewhere in this Form 10-K. Except as required by applicable law, rules or regulations, Signet 
undertakes no obligation to update publicly any forward-looking statements in this Annual Report on Form 10-K that may occur due to any 
change in management’s expectations or to reflect future events or circumstances.  

GAAP AND NON-GAAP MEASURES  

The following discussion and analysis of the results of operations, financial condition and liquidity is based upon the consolidated financial 
statements of Signet which are prepared in accordance with US GAAP. The following information should be read in conjunction with Signet’s 
financial statements and the related notes included in Item 8. A number of non-GAAP measures are used by management to analyze and manage 
the performance of the business, and the required disclosures for these measures are given in Item 6.  

The Company’s management does not, nor does it suggest investors should, consider such non-GAAP measures in isolation from, or in 
substitute for, financial information prepared in accordance with GAAP.  

Exchange translation impact  

The average exchange rate is used to prepare the income statement and is calculated from the weekly average exchange rates weighted by sales 
of the UK division. This means that results are particularly impacted by movements in the fourth quarter of its fiscal year, with the exchange rate 
in the first three weeks of December having the largest effect on the average exchange rate used. A movement in the year to date exchange rate 
from that in the prior quarter in a particular fiscal year, will result in that quarter’s results being impacted by adjustments to sales and costs in 
prior quarters to reflect the changed year to date exchange rate. This can have a particularly noticeable impact on Signet’s results for the third 
quarter as the results for the third quarter are close to break-even. In addition, as the UK division’s selling, administrative and general expenses 
are spread more evenly between quarters than its sales, these expenses can be particularly impacted in the fourth quarter. In fiscal 2011, it is 
anticipated a one cent movement in the pound sterling to US dollar exchange rate would impact income before income tax by approximately 
$0.3 million.  
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ITEM 7. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS 
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OVERVIEW  

The key drivers of operating profitability are:  
   

   

   

   

   

These are discussed more fully below.  

Sales  

Sales performance in both the US and UK divisions is driven by the change in same store sales and contribution from changes in net store space.  

Same store sales are a function of the number of units sold and the average selling price of those units. The average selling price can alter due to 
changes in the buying patterns of consumers or due to price changes. For example, historically Signet’s customers had been purchasing larger, 
higher quality diamonds, which had lifted the average selling price. However, in the second half of fiscal 2009 and in fiscal 2010, the 
challenging economic environment resulted in the typical consumer buying items with a lower average selling price. In early fiscal 2009, a new 
pricing architecture was implemented which resulted in a higher average selling price in both the US and UK divisions to reflect the increase in 
the cost of merchandise, primarily due to the higher cost of gold. Further price increases were implemented by the UK division in fiscal 2010. 
Such price increases usually result in an initial reduction in the number of units sold followed by a recovery in volumes, but not to the prior 
level, all other factors being constant.  

A new store typically has sales of about 60% that of a five year old store, and will only contribute to sales for part of the fiscal year in which it is 
opened. Store openings are usually planned to occur in the third quarter and store closures in January. When investing in new space, 
management has stringent operating and financial criteria. Due to the very challenging economic environment, US net space decreased by 1% in 
fiscal 2010 and a broadly similar decline is anticipated in fiscal 2011. This is in contrast to net space growth in the US of 4% in fiscal 2009, 10% 
in fiscal 2008 and 11% in fiscal 2007. The majority of the historic space growth reflected expansion of the Jared format. In the UK, there was a 
decline in space of 1% in fiscal 2010, a 1% increase in fiscal 2009 and a 4% decline in fiscal 2008. Typically there is a small decline in UK 
space as the H.Samuel chain withdraws from smaller sized retail markets, and there are very limited new space opportunities for either H.Samuel 
or Ernest Jones to offset these closures. A 2% decline in space is planned by the UK division in fiscal 2011.  

Net change in store space  
   

In fiscal 2010, total sales fell to $3,290.7 million (fiscal 2009: $3,344.3 million), down by 1.6% on a reported basis and up by 0.6% at constant 
exchange rates; non-GAAP measure, see Item 6. Same store sales decreased by  
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  •   sales performance;  
  •   achieved gross merchandising margin;  
  •   level of expenses;  
  •   balance between the change in same store sales and sales from new store space; and  

  
•   movements in the US dollar to pound sterling exchange rate, as about 22% of Signet’s sales and about 15% of operating income, 

including unallocated costs, are generated in the UK and Signet reports its results in US dollars.  

     US     UK     Signet   
Planned fiscal 2011     (2 )%    (2 )%    (2 )%  
Fiscal 2010     (1 )%    (1 )%    (1 )%  
Fiscal 2009     4 %    1 %    3 %  
Fiscal 2008     10 %    (4 )%    7 %  
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0.4% and net change in store space contributed 1.0% to sales. See page 62 for further analysis. In the fourth quarter total sales increased to 
$1,203.6 million (fiscal 2009: $1,123.6 million), up by 7.1% on a reported basis and by 4.7% at constant exchange rates; non-GAAP measure, 
see Item 6. Same store sales increased by 5.2% and net change in store space had an adverse impact of 0.5%.  

Cost of sales  

Cost of sales, which is used to arrive at gross profit, takes into account all costs incurred in the purchase, processing and distribution of the 
merchandise, all costs directly incurred in the operation and support of the retail outlets as well as the net provision for uncollectible receivables. 
The classification of distribution and selling costs varies from retailer to retailer and few retailers have in-house customer finance programs. 
Therefore Signet’s gross profit percentage may not be directly comparable to other retailers.  

Gross merchandise margin  

The gross merchandise margin is the difference between the selling price achieved and the cost of merchandise sold expressed as a percentage of 
the sales price. In retail jewelry, the gross merchandise margin percentage is above the average for specialty retailers, reflecting the slow 
inventory turn. Gross merchandise margin dollars is the difference expressed in monetary terms. The trend in gross merchandise margin depends 
on Signet’s pricing policy, movements in the cost of goods sold, changes in sales mix and the direct cost of providing services such as repairs. In 
early fiscal 2009, management increased prices in both the US and the UK. Further price increases were implemented in the UK in fiscal 2010.  

In general, the gross merchandise margin of gold jewelry is above that of diamond jewelry, whilst that of watches and gift products is normally 
below that of diamond jewelry. Within the diamond jewelry category, the gross merchandise margin varies depending on the proportion of the 
merchandise cost accounted for by the value of the diamonds; the greater the proportion, the lower the gross merchandise margin. In addition, 
the gross merchandise margin of a Jared store is slightly below the mall brands, although at maturity the store contribution percentage of a Jared 
site is similar to that of a mall store. The gross merchandise margin of differentiated merchandise is usually a little above average for that 
product category, while that of a value item is a little below average. A change in merchandise mix will therefore have an impact on the US and 
UK division’s gross merchandise margin and a change in the proportion of sales from Jared will have an impact on the gross merchandise 
margin of both the US division and Signet as a whole. In the US division, until fiscal 2008, the growth of Jared, the increase in sales of higher 
value diamonds (both of which had been helping to drive same store sales growth), and higher commodity costs meant that the US gross 
merchandise margin showed a small decline in most years. Since fiscal 2009, the gross merchandise margin has increased as these trends 
reversed.  

Commodity costs  

Important factors that impact gross merchandise margin are the cost of polished diamonds and gold. In the US, about 55% of the cost of 
merchandise sold is accounted for by polished diamonds and about 20% is accounted for by gold. In the UK, diamonds and gold account for 
about 10% and 20% respectively of the cost of merchandise sold, and watches for about 38%. The pound sterling to US dollar exchange rate also 
has a material impact as a significant proportion of the merchandise sold in the UK is purchased in US dollars. Signet uses gold and currency 
hedges to reduce its exposure to market volatility in the cost of gold and the pound sterling to dollar exchange rate, but does not do so for 
polished diamonds. For gold, the hedging period is normally a maximum of one year. For currencies, the hedging period can extend to 24 
months, although the majority of hedge contracts will normally be for a maximum of 18 months.  

The price of diamonds varies depending on their size, cut, color and clarity. The price of diamonds of the size and quality typically purchased by 
Signet showed little variation over the fiscal years 2007, 2008 and 2009. Due to the sharp decline in demand for diamonds in the second half of 
fiscal 2009, particularly in the US which  
   

57  



Table of Contents  

accounts for about 40% of worldwide diamond demand (source: IDEX Online (“IDEX”)), the supply chain became overstocked with diamonds. 
Combined with the reduced levels of credit availability, the oversupply of diamonds resulted in a fall in the price of loose polished diamonds of 
all sizes and qualities for most of fiscal 2010. The IDEX Global Diamond Price Index is an independent source that tracks diamond prices in the 
IDEX inventory database. While IDEX tracks price movements in its database they are not representative of all transactions in polished 
diamonds and do not necessarily reflect prices paid by Signet. IDEX reports show that the price of diamonds over three carats, which is larger 
than Signet usually purchases, are more volatile than for sizes and qualities that are typically used in merchandise sold by Signet. In the final 
quarter of fiscal 2010, polished diamond prices increased a little, but remained below fiscal 2009 levels. Demand for diamonds is primarily 
driven by the manufacture and sale of diamond jewelry and their future price is uncertain.  

The cost of gold has steadily increased during the last three fiscal years, primarily reflecting increased investment demand rather than changes in 
the usage for jewelry manufacture. During fiscal 2010, the cost of gold increased from an average of $943 per troy ounce in February 2009 to 
$1,118 per troy ounce in January 2010. Since the start of fiscal 2011 the cost of gold has been volatile, but has averaged above the $1,100 level. 
The future price of gold is uncertain.  

Signet uses an average cost inventory methodology and therefore the impact of movements in the cost of diamonds and gold on gross 
merchandise margin is smoothed. In addition, as jewelry inventory turns slowly, the impact takes some time to be fully reflected in the gross 
merchandise margin. As inventory turn is faster in the fourth quarter than in the other three quarters, changes in the cost of merchandise are more 
quickly reflected in the gross merchandise margin in that quarter. Furthermore the hedging activities result in movements in the purchase cost of 
merchandise taking sometime before being reflected in the gross merchandise margin.  

Operating income margin  

To maintain the operating income margin, Signet needs to achieve same store sales growth sufficient to offset any adverse movement in gross 
merchandise margin, any increase in operating costs (including the net bad debt charge) and the impact of any immature selling space. Same 
store sales growth above the level required to offset the factors outlined above, allows the business to achieve leverage of its fixed cost base and 
improve operating income margin. Slower sales growth or a sales decline would normally result in a reduced operating income margin. In 
exceptional cases, such as through the US division’s cost saving measures implemented in fiscal 2010 and described below, Signet may be able 
to reduce costs enough to increase operating margin. A key factor in driving operating income margin is the level of average sales per store, with 
higher productivity allowing leverage of expenses incurred in performing store and central functions. Therefore a slower rate of net new space 
growth is beneficial to operating income margin while an acceleration in growth is adverse.  

The impact on operating income of a sharp, unexpected increase or decrease in same store sales performance is marked. This is particularly so 
when it occurs in the fourth quarter. However, the impact on operating income of short term sales variances (either adverse or favorable) is less 
in the US division than the UK, as certain variable expenses such as sales-related rent and staff incentives account for a higher proportion of 
costs in the US division than in the UK division. In the medium term, there is more opportunity to adjust costs to the changed sales level, but the 
time taken to do so varies depending on the type of cost. An example of where it can take a number of months to adjust costs is expenditure on 
national network television advertising in the US, where Signet makes most of its commitments for the year ahead during its second quarter. It is 
even more difficult to reduce base lease costs in the short or medium term, as leases in US malls are typically for ten years, Jared sites for 20 
years and in the UK for five plus years.  

The operating margin may also be impacted by significant, unusual and non-recurring items. For example, in fiscal 2010, the vacation 
entitlement policy in the US division was changed, see page 66 for details. This resulted in the selling, general and administrative costs being 
reduced while operating income increased by $13.4 million; this benefit will not be repeated in subsequent years. In fiscal 2009, there was a 
provision for goodwill  
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impairment of $516.9 million, see page 70, and relisting costs of $10.5 million related to the move of Signet’s primary listing to the NYSE from 
the LSE, see page 71.  

Results of Operations  
   

The following tables set forth for the periods indicated, the underlying selling, general and administrative expenses adjusted for the change in US 
vacation entitlement policy and underlying operating income adjusted for the change in US vacation entitlement policy, goodwill impairment 
and relisting costs:  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   

Sales     3,290.7      3,344.3      3,665.3    
Cost of sales     (2,213.8 )    (2,264.2 )    (2,414.6 )  

     
  

    
  

    
  

Gross margin     1,076.9      1,080.1      1,250.7    
Selling, general and administrative expenses     (916.5 )    (969.2 )    (1,000.8 )  
Impairment of goodwill     —        (516.9 )    —      
Relisting costs     —        (10.5 )    —      
Other operating income, net     115.4      119.2      108.8    

     
  

    
  

    
  

Operating income/(loss), net     275.8      (297.3 )    358.7    
Net financing costs     (34.0 )    (29.2 )    (22.5 )  

     
  

    
  

    
  

Income/(loss) before income taxes     241.8      (326.5 )    336.2    
Income taxes     (77.7 )    (67.2 )    (116.4 )  

     
  

    
  

    
  

Net income/(loss)     164.1      (393.7 )    219.8    
     

  
    

  
    

  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   

Selling, general and administrative expenses     (916.5 )    (969.2 )    (1,000.8 )  
Add impact of change in US vacation entitlement policy     (13.4 )    —        —      

     
  

    
  

    
  

Underlying selling, general and administrative expenses     (929.9 )    (969.2 )    (1,000.8 )  
     

  
    

  
    

  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   

Operating income/(loss)     275.8      (297.3 )    358.7    
Add impairment of goodwill     —        516.9      —      
Add relisting costs     —        10.5      —      
Less impact of change in US vacation entitlement policy     (13.4 )    —        —      

     
  

    
  

    
  

Underlying operating income     262.4      230.1      358.7    
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 

(1) 

(1) 
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The following table sets forth for the periods indicated, the percentage of net sales represented by certain items included in the statements of 
consolidated income:  
   

The following tables set forth for the periods indicated, the percentage of net sales represented by the underlying selling, general and 
administrative expenses adjusted for the change in US vacation entitlement policy and underlying operating income adjusted for the change in 
US vacation entitlement policy, goodwill impairment and relisting costs:  
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Fiscal 
2010     

Fiscal 
2009     

Fiscal 
2008   

       

     %     %     %   

Sales     100.0      100.0      100.0    
Cost of sales     (67.3 )    (67.7 )    (65.9 )  

     
  

    
  

    
  

Gross margin     32.7      32.3      34.1    
Selling, general and administrative     (27.8 )    (29.0 )    (27.3 )  
Impairment of goodwill     —        (15.5 )    —      
Relisting costs     —        (0.3 )    —      
Other operating income, net     3.5      3.6      3.0    

     
  

    
  

    
  

Operating income/(loss), net     8.4      (8.9 )    9.8    
Net financing costs     (1.1 )    (0.9 )    (0.6 )  

     
  

    
  

    
  

Income/(loss) before income taxes     7.3      (9.8 )    9.2    
Income taxes     (2.3 )    (2.0 )    (3.2 )  

     
  

    
  

    
  

Net income/(loss)     5.0      (11.8 )    6.0    
     

  
    

  
    

  

     
Fiscal 
2010     

Fiscal 
2009     

Fiscal 
2008   

       

     %     %     %   

Selling, general and administrative     (27.8 )    (29.0 )    (27.3 )  
Add impact of change in US vacation entitlement policy     (0.4 )    —        —      

     
  

    
  

    
  

Underlying selling, general and administrative expenses     (28.2 )    (29.0 )    (27.3 )  
     

  
    

  
    

  

     
Fiscal 
2010     

Fiscal 
2009     

Fiscal 
2008   

       

     %     %     %   

Operating income/(loss)     8.4      (8.9 )    9.8    
Add impairment of goodwill     —        15.5      —      
Add relisting costs     —        0.3      —      
Less impact of change in US vacation entitlement policy     (0.4 )    —        —      

     
  

    
  

    
  

Underlying operating income     8.0      6.9      9.8    
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 

(1) 

(1) 
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The following table sets forth for fiscal 2010 and fiscal 2009 certain items included in the statement of consolidated income at constant exchange 
rates. Information for fiscal 2008 at constant exchange rates is not provided as this is the first time that Signet has provided this additional 
disclosure.  
   

In the following analysis of results, while the overall performance is discussed, the focus of the commentary is on the US and UK divisions 
individually, as this reflects the way that Signet is managed. The analysis of the UK division is based on constant exchange rates as the 
division’s performance is managed in pounds sterling as sales and costs are both incurred in that currency.  

Divisional operating income before the impact of the change in US vacation entitlement policy, goodwill impairment and relisting costs is given 
in the following table:  
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Fiscal  
2010  

reported     

Fiscal  
2009  

reported     

Change 
as  

reported     

Impact of 
exchange 

rate  
movement     

Fiscal 2009 

 
at constant 

 
exchange  

rates  
(non-

GAAP)     

Fiscal 2010 

 
change at  
constant  
exchange  

rates  
(non-

GAAP)   
     $million     $million     %     $million     $million     %   

Sales     3,290.7      3,344.3      (1.6 )    (73.9 )    3,270.4      0.6    
Cost of sales     (2,213.8 )    (2,264.2 )    (2.2 )    48.4      (2,215.8 )    (0.1 )  

     
  

    
  

    
  

    
  

    
  

    
  

Gross margin     1,076.9      1,080.1      (0.3 )    (25.5 )    1,054.6      2.1    
Sales, general & administrative costs     (916.5 )    (969.2 )    (5.4 )    20.5      (948.7 )    (3.4 )  
Goodwill impairment     —        (516.9 )    n/a      (10.5 )    (527.4 )    n/a    
Relisting costs     —        (10.5 )    n/a      —        (10.5 )    n/a    
Other operating income, net     115.4      119.2      (3.2 )    (0.4 )    118.8      (2.9 )  

     
  

    
  

    
  

    
  

    
  

    
  

Operating income/(loss)     275.8      (297.3 )    n/a      (15.9 )    (313.2 )    n/a    
     

  
    

  
    

  
    

  
    

  
    

  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Operating income/(loss), net         

US     235.8      (236.4 )    265.2    
UK     56.5      (37.4 )    109.3    
Unallocated     (16.5 )    (23.5 )    (15.8 )  

     
  

    
  

    
  

Consolidated total     275.8      (297.3 )    358.7    
     

  
    

  
    

  

Impact of change in US vacation policy in fiscal 2010, goodwill impairment 
and relisting costs in fiscal 2009         

US     13.4      (408.0 )    —      
UK     —        (108.9 )    —      
Unallocated (relisting costs)     —        (10.5 )    —      

     
  

    
  

    
  

Consolidated total     13.4      (527.4 )    —      
     

  
    

  
    

  

Underlying operating income         

US     222.4      171.6      265.2    
UK     56.5      71.5      109.3    
Unallocated     (16.5 )    (13.0 )    (15.8 )  

     
  

    
  

    
  

Consolidated total     262.4      230.1      358.7    
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 

(1) 
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COMPARISON OF FISCAL 2010 TO FISCAL 2009  

Summary of fiscal 2010  
   

   

   

   

   

   

   

   

   

   

Sales  

Same store sales fell 0.4% in fiscal 2010. Total sales were down by 1.6% to $3,290.7 million (fiscal 2009: $3,344.3 million), reflecting an 
increase of 0.6% at constant exchange rates; non-GAAP measure, see Item 6. The breakdown of the sales performance was as follows:  

Change in sales  
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  •   Same store sales: down by 0.4%  
  •   Total sales: down by 1.6% to $3,290.7 million  
  •   Operating margin: increased to 8.4%  
  –   Underlying operating margin 8.0%: up 110 basis points  
  •   Operating income: up to $275.8 million  
  –   Underlying operating income: up by 14.0% to $262.4 million  
  •   Net income before income taxes: up to $241.8 million  
  –   Underlying net income before income taxes: up by 13.7% to $228.4 million  
  •   Diluted earnings per share: up to $1.91  
  –   Underlying diluted earnings per share: up 15.9% to $1.82  
  
(1) Non-GAAP measure, see Item 6. 

     US     UK     Signet   
     %     %     %   

Same store sales       0.2        (2.4 )      (0.4 )  
Change in net new store space       0.6        2.3        1.0    

       
  

      
  

      
  

Change at constant exchange rates       0.8        (0.1 )      0.6    
Exchange translation       —          (9.2 )      (2.2 )  

       
  

      
  

      
  

Total sales growth as reported       0.8        (9.3 )      (1.6 )  
       

  
      

  
      

  

Sales, million     $ 2,557.5      $ 733.2      $ 3,290.7    
% of total       77.7 %      22.3 %      100.0 %  

  
(1) The average pound sterling to US dollar exchange rate for the period was £1/$1.59 (fiscal 2009: £1/$1.75). 

(1) 

(1) 

(1) 

(1) 

(1) 
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US sales  

The sales performance in fiscal 2010 was primarily influenced by the challenging economic conditions with same store sales up 0.2% and total 
sales up by 0.8% to $2,557.5 million (fiscal 2009: $2,536.1 million). Trading in fiscal 2010 started much stronger than the end of the fourth 
quarter of fiscal 2009, with the Valentine’s Day period achieving a small increase in same store sales. The balance of the first quarter, and the 
second quarter saw same store sales down between 4% and 6%. Spending by higher income consumers was particularly weak in the first half, 
and this was reflected in the performance of Jared. The rate of decrease in same store sales slowed in the third quarter to 2.4% as a result of a 
marked slowing in the rate of sales decline experienced in Jared. The mall brands maintained broadly stable same store sales in the first three 
quarters. Same store sales in the fourth quarter increased by 7.4%. In fiscal 2010, the contribution from net changes in store space was 0.6%, 
much less than in recent years. Sales performance by format is given in the table below.  
   

In fiscal 2010, there was a decrease in average unit selling price of 16.8%, which was due to mix changes reflecting customers’ buying patterns 
rather than reduced prices. The decline in average unit selling price was balanced by an increase in transaction volumes, which resulted in same 
store sales being little different from the prior year. During the first nine months the decrease in average unit selling price was 13%, and in the 
fourth quarter the decline was 19.6%. For Kay and the regional brands, the average unit selling price in fiscal 2010 fell by 7.4% and 4.8% 
respectively. For Jared, the average unit selling price, excluding the charm bracelet category, decreased by 7.3% in fiscal 2010.  

Charm bracelets are a successful initiative tested in some Jared stores beginning in October 2008 and rolled out to nearly all Jared stores in 
October 2009. The characteristics of the charm bracelet category are very different from that of the typical Jared merchandise. For example, the 
average unit selling price of a charm is only about 5% of the average selling price of other merchandise in Jared; however charms have a much 
greater frequency of purchase and a transaction often involves multiple units. If the charm bracelet category was included in the Jared average 
unit selling price, the trend in customer transactions in a significant majority of the business would not be demonstrated.  

UK sales  

In fiscal 2010, UK same store sales decreased by 2.4% and total sales declined by 9.3% to $733.2 million (fiscal 2009: $808.2 million), a fall of 
0.1% at constant exchange rates; non-GAAP measure, see Item 6. In the first three quarters of fiscal 2010, same store sales decreased by 3.0%. 
The fourth quarter saw some improvement in trend with same store sales declining by 1.5%. The average unit selling price rose, reflecting price 
increases implemented to offset a rise in the cost of goods sold. The impact of changes in net store space was a sales increase of 2.3% reflecting 
a lower level of temporary store closures as a result of a reduced level of store refurbishments. The change in the average US dollar to pound 
sterling exchange rate from $1.75 in fiscal 2009 to $1.59 in fiscal 2010 reduced reported sales by 9.2%. Sales in pounds sterling declined in 
H.Samuel by 1.0% to £247.8 million (fiscal 2009: £250.3 million) and in Ernest Jones rose by 0.7% to £209.8 million (fiscal 2009: £208.3 
million).  
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Fiscal  
2010    

Fiscal  
2009    Change     

Change 
 

in store 
 

space     

Same 
 

store 
 

sales     

Change  
in average 

 
selling  
price   

     $million    $million    %     %     %     %   

Kay     1,508.2    1,439.1    4.8      (0.4 )    4.4      (7.4 )  
Regional brands     326.8    370.8    (11.9 )    7.9      (4.0 )    (4.8 )  

               
  

    
  

    
  

    
  

Mall brands     1,835.0    1,809.9    1.4      1.4      2.8      (7.1 )  
Jared     722.5    726.2    (0.5 )    (5.5 )    (6.0 )    (7.3 )   

               
  

    
  

    
  

    
  

US division     2,557.5    2,536.1    0.8      (0.6 )    0.2      (16.8 )  
               

  
    

  
    

  
    

  

  
(1) Excluding charm bracelet category. 

(1) 
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In fiscal 2010, the average unit selling price was up 5.5%, which was primarily due to higher prices reflecting an increase in the cost of acquiring 
merchandise as a result of the weakness of the pound sterling against the US dollar, and higher commodity costs. However, the increase in 
average unit selling prices was balanced by a decrease in transaction volumes resulting in same store sales being little different from the prior 
year. During the first three quarters the average unit selling price increased by 6.6%, and in the fourth quarter it rose by 3.9%. The average unit 
selling price in H.Samuel rose by 7.8% and in Ernest Jones, excluding the charm bracelet category, by 12.5%. The Ernest Jones average unit 
price excludes the charm bracelet category as its characteristics are very different from that of the typical Ernest Jones merchandise. For 
example, the average unit selling price of a charm is only about 10% of the average selling price of other merchandise in Ernest Jones but 
charms have a much greater frequency of purchase and a transaction often involves multiple units.  

Cost of sales  

In fiscal 2010, cost of sales was $2,213.8 million (fiscal 2009: $2,264.2 million), a decline of 2.2% as reported and 0.1% at constant exchange 
rates; non-GAAP measure, see Item 6. The decrease in cost of sales reflected lower sales, a small increase in gross merchandise margin rate, 
lower operating costs of retail units and a higher level of net bad debt provision on customer receivables in the US division.  

Gross margin  

In fiscal 2010, gross margin was $1,076.9 million (fiscal 2009: $1,080.1 million), down by 0.3% and up by 2.1% at constant exchange rates; 
non-GAAP measure, see Item 6.  

Selling, general and administrative expenses  

In fiscal 2010, selling, general and administrative expenses were $916.5 million (fiscal 2009: $969.2 million), down by 5.4% on a reported basis 
and by 3.4% at constant exchange rates; non-GAAP measure, see Item 6. This decrease reflected savings in employment costs and lower 
marketing expenditure.  

Other operating income  

In fiscal 2010, other operating income, which is predominantly interest income from in-house customer finance, was $115.4 million (fiscal 2009: 
$119.2 million), down by 3.2%. This primarily reflected lower sales in fiscal 2009. In fiscal 2010, there was a lower monthly collection rate of 
12.5% (fiscal 2009: 13.1%). Sales using in-house customer finance were similar to the prior year at 53.5% of total sales (fiscal 2009: 53.2%)  
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Fiscal  
2010    

Fiscal  
2009    Change     

Impact of 
exchange 

rate  
movement     

Change  
at constant  
exchange  
rates  

(non-GAAP)     

Change 
 

in store 
 

space     

Same 
 

store 
 

sales     

Change  
in average 

 
selling  
price   

     $million    $million    %     %     %     %     %     %   

H.Samuel     394.0    438.0    (10.0 )    (9.0 )    (1.0 )    (0.7 )    (1.7 )    7.8    
Ernest Jones     333.5    364.5    (8.5 )    (9.2 )    0.7      (3.9 )    (3.2 )    12.5   
Other     5.7    5.7    n/a      n/a      n/a      n/a      n/a      n/a    

               
  

    
  

    
  

    
  

    
  

    
  

UK division     733.2    808.2    (9.3 )    (9.2 )    (0.1 )    (2.3 )    (2.4 )    5.5    
               

  
    

  
    

  
    

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 
(2) Excluding charm bracelet category. 

(1) 

(2) 
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Operating income, net  

In fiscal 2010, operating income was $275.8 million (fiscal 2009: loss $297.3 million), an underlying increase of 14.0%. The underlying increase 
at constant exchange rates was 16.7%; non-GAAP measure, see Item 6. The factors influencing the operating margin are set out below.  

Operating margin movement  
   

US division operating income  

In fiscal 2010, the US division’s operating income was $235.8 million (fiscal 2009: loss $236.4 million), an underlying increase of 29.6%; non-
GAAP measure, see Item 6. See table above for an analysis of the movement in operating margin.  

Gross merchandise margin rate was in-line with management’s expectations at the start of fiscal 2010 and increased by 40 basis points compared 
to fiscal 2009. There was a broadly neutral impact from commodity costs, with lower diamond prices offsetting a higher cost of gold. The 
growth in differentiated merchandise was balanced by higher sales of value items. A lower average selling price, the growth in sales by Kay and 
price increases implemented in the first quarter of fiscal 2009 were beneficial. In the fourth quarter, a decline of 30 basis points in gross 
merchandise margin reflected a planned increase of more promotional value items in the sales mix.  

A $100 million cost saving program was an important initiative in fiscal 2010. Prompt action was taken at the start of the year to realign the cost 
base to the lower level of sales, without weakening the division’s competitive position. Store staff hours and divisional head office staffing levels 
were both reduced. The $100 million target was slightly exceeded and some of the additional savings were reinvested in national television 
advertising in the fourth quarter. The net change in space had little impact on expenses in fiscal 2010. The cost reduction program more than 
offset the combined effect of cost inflation and an adverse net bad debt performance, delivering a net positive impact of 150 basis points to US 
operating margin from expenses.  

As part of the cost reduction program, it was planned that the ratio of gross marketing spend to sales should be realigned to a range typical of the 
period before fiscal 2008, that is 6.4% to 7.0%, from 7.4% in fiscal 2009. However, as a result of a better than anticipated performance in fourth 
quarter sales, the ratio was 6.0%. Marketing expenditure was concentrated on the most productive channels and brands, that is national television 
advertising for Kay and Jared, and direct marketing for all brands. Gross marketing expenditure was $153.0 million (fiscal 2009: $188.4 
million).  

The largest element of the central cost reductions related to the dismantling of the infrastructure previously required to support annual space 
growth of 8% to 10%.  
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     US     UK     Total   
     %     %     %   

Fiscal 2009 operating margin     (9.3 )    (4.6 )    (8.9 )   
Goodwill impairment and relisting costs     16.1      13.4      15.8    

     
  

    
  

    
  

Fiscal 2009 underlying operating margin     6.8      8.8      6.9   
Gross merchandise margin     0.4      (0.2 )    0.2    
Expenses leverage/(deleverage)     1.5      (0.9 )    0.9    

     
  

    
  

    
  

Fiscal 2010 underlying operating margin     8.7      7.7      8.0   
Change in US vacation entitlement policy     0.5      —        0.4    

     
  

    
  

    
  

Fiscal 2010 operating margin     9.2      7.7      8.4   
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 
(2) Includes unallocated costs, principally central costs; see page 66. 

(2) 

(1) (2) 

(1) (2) 

(2) 
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It is anticipated that future changes in store hours are likely to be proportionate to changes in sales; while the advertising to sales ratio is 
expected to return over time to historic levels, subject to unexpected changes in fourth quarter sales performance. The infrastructure to support 
space growth will only begin to be reinstated when the US division identifies new opportunities that satisfy the required investment returns.  

The net bad debt charge at 5.6% of total US sales during fiscal 2010 (fiscal 2009: 4.9%) continued well above the 2.8% to 3.4% range of the ten 
years prior to fiscal 2009. Some initial signs of stabilization in the ratio were seen in the fourth quarter. Credit participation was little changed at 
53.5% during fiscal 2010 (fiscal 2009: 53.2%).  

Change in US vacation entitlement policy  

In fiscal 2010, there was a $13.4 million benefit from a change in the US division’s vacation entitlement policy that will not be repeated in future 
years. Previously employees became entitled to their full annual vacation allowance if they were employed on the first day of the year. 
Commencing in fiscal 2010, holiday entitlement is accrued over the fiscal year broadly in line with employment.  

UK division operating income  

In fiscal 2010, the UK division’s operating income was $56.5 million (fiscal 2009: loss $37.4 million), an underlying decrease of 21.0%, and of 
13.1% at constant exchange rates; non-GAAP measure, see Item 6. See table above for an analysis of the movement in operating margin.  

Gross merchandise margin percentage was a little better than management’s expectations at the start of fiscal 2010 and decreased by 20 basis 
points compared to fiscal 2009. Price increases largely offset the impact of higher gold costs and the weakness of pound sterling against the US 
dollar.  

Despite a broadly stable pound sterling cost base, there was a negative impact of 90 basis points on the operating margin due to sales deleverage 
as a result of the decline in same store sales. The cost base was a little higher than originally targeted, as additional property closure expenses 
were incurred in the fourth quarter. While UK management undertook a cost reduction exercise, there was less opportunity to reduce costs than 
in the US division as a similar review had already occurred in the UK in fiscal 2007. In addition, inflationary cost pressures were greater in the 
UK than in the US from property rental expenses and pension costs. Gross marketing spend was reduced to $16.3 million in fiscal 2010 (fiscal 
2009: $22.1 million), the decrease at constant exchange rates was 19.1%. The marketing spend to sales ratio declined to 2.2% (fiscal 2009: 
2.8%). H.Samuel continued to use television advertising in the fourth quarter, but at a reduced level. Customer relationship marketing was 
increased for both H.Samuel and Ernest Jones.  

Unallocated costs  

Unallocated costs principally relate to costs that are not allocated to the US and UK divisions in Signet’s management accounts (“central costs”), 
and were $16.5 million in fiscal 2010 (fiscal 2009: $23.5 million), the decrease due to the absence of $10.5 million relisting costs. The 
underlying increase mainly reflected higher costs relating to staff and advisors.  

Interest income and expense  

In fiscal 2010, interest income fell to $0.8 million (fiscal 2009: $3.6 million), as a result of lower interest rates. Interest expense rose to $34.8 
million (fiscal 2009: $32.8 million). While there were lower levels of variable debt and a $100 million prepayment at par to note holders made in 
March 2009, the rate of interest on the outstanding notes increased by 200 basis points, and there was a charge of $3.4 million in the first quarter 
in respect of fees associated with the amendment of Signet’s borrowing agreements. Further costs of $5.9 million were capitalized and $0.9 
million of the capitalized amount was amortized in fiscal 2010.  
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Income/(loss) before income taxes  

In fiscal 2010, income before income taxes was $241.8 million (fiscal 2009: loss $326.5 million), an underlying increase of 13.7%, and an 
underlying increase at constant exchange rates of 16.9%; non-GAAP measures, see Item 6.  

Provision for income taxes  

In fiscal 2010, the charge to income taxes was $77.7 million (fiscal 2009: $67.2 million), an effective tax rate of 32.1% (fiscal 2009: (20.6%)). 
The underlying effective tax rate in fiscal 2010, excluding the US vacation entitlement policy adjustment was 31.8% (fiscal 2009: 33.5% 
underlying effective tax rate excluding goodwill impairment and relisting costs). The decline of 170 basis points in the underlying effective tax 
rate primarily related to the benefit of changes in intra-group financing arrangements and the favorable resolution of certain prior year tax issues. 
Subject to the geographic mix of taxable income and the outcome of various uncertain tax positions (see Note 6 of Item 8), the effective tax rate 
in fiscal 2011 is expected to be approximately 33%.  

Net income/(loss)  

In fiscal 2010, net income was $164.1 million (fiscal 2009: net loss $393.7 million) reflecting an underlying increase of 16.5%, and an 
underlying increase at constant exchange rates of 19.9%; non-GAAP measure, see Item 6.  

Earnings/(loss) per share  

In fiscal 2010, basic and diluted earnings per share were $1.92 and $1.91 respectively (fiscal 2009: loss per share basic and diluted: $4.62), an 
underlying increase in basic and diluted earnings per share of 16.6% and 15.9%, and an underlying increase at constant exchange rates of 20.4% 
and 19.7% respectively; non-GAAP measure, see Item 6.  

COMPARISON OF FISCAL 2009 TO FISCAL 2008  

Summary of fiscal 2009  
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  •   Same store sales: down by 8.2%  
  •   Total sales: down by 8.8% to $3,344.3 million  
  •   Operating margin (8.9)%; down 1880 basis points  
  –   Underlying operating margin 6.9%: down 290 basis points  
  •   Net operating loss of $297.3 million  
  –   Underlying net operating profit: down by 35.9% to $230.1 million  
  •   Net loss before income taxes: $326.5 million  
  –   Underlying net income before income taxes: down by 40.2% to $200.9 million  
  •   Loss per share: $4.62  
  –   Underlying earnings per share: down 39.1% to $1.57  
(1) Non-GAAP measures, see Item 6. 

(1) 

(1) 

(1) 

(1) 
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Sales  

In fiscal 2009, total sales decreased to $3,344.3 (fiscal 2008: $3,665.3 million), down by 8.8% on a reported basis and 5.7% at constant exchange 
rates; non-GAAP measures, see Item 6. This reflected lower sales in both the US and UK divisions due to the factors discussed below.  

Components of fiscal 2009 sales movement  
   

US sales  

In a very challenging retail environment, US same store sales were down 9.7% and total sales were $2,536.1 million in fiscal 2009 (fiscal 2008: 
$2,705.7 million). Sales performance was primarily driven by the difficult economic conditions with same store sales falling by 6.0% in the first 
three quarters. Following the sharp deterioration in consumer sentiment in mid September 2008, and a further decline in early December 2008, 
same store sales in the fourth quarter were 16.1% lower than the comparable quarter in fiscal 2008. Spending by higher income consumers was 
particularly weak in the fourth quarter, and this was reflected in the performance of Jared. The contribution from net new store space was 3.4%, 
less than in recent years, reflecting a slower rate of expansion. Sales declined in Kay by 3.4% to $1,439.1 million (fiscal 2008: $1,489.6 million), 
in Jared by 4.0% to $726.2 million (fiscal 2008: $756.4 million) and in the regional brands by 19.3% to $370.8 million (fiscal 2008: $459.7 
million).  

The average unit selling price increased by 0.3% in fiscal 2009. During the first nine months the increase was 7% (mall brands up by 7% and 
Jared up by 5%), reflecting the price increases implemented in the first quarter. However, in the fourth quarter the consumer traded down and the 
average unit selling price decreased by 10% (mall brands down by 7% and Jared down by 4%). The Jared average unit price excludes the impact 
of the launch of a new charm bracelet range in some stores. The overall volume of transactions in fiscal 2009 was significantly lower than in 
fiscal 2008.  

UK sales  

In fiscal 2009, same store sales decreased by 3.3% (H.Samuel down 2.6% and Ernest Jones down 4.0%). Total sales decreased by 3.8% at 
constant exchange rates and were $808.2 million as reported (fiscal 2008: $959.6 million). In the first nine months of fiscal 2009, same store 
sales increased 0.8% (H.Samuel up by 1.1% and Ernest Jones up by 0.5%). As in the US, the fourth quarter experienced a sharp deterioration in 
consumer sentiment with the upper end consumer being particularly weak. As a result, same store sales declined from the prior year by 9.2% 
(H.Samuel down by 7.8% and Ernest Jones by 11.0%). The impact of changes in net new store space was to decrease sales by 0.5% and foreign 
exchange movements reduced reported sales by 12.0%. Sales in pounds sterling declined in H.Samuel by 2.5% to £250.3 million (fiscal 2008: 
£256.7 million) and in Ernest Jones by 5.1% to £208.3 million (fiscal 2008: £219.4 million).  

The average unit selling price increased 9% in fiscal 2009, reflecting price increases implemented in late fiscal 2008 and early fiscal 2009 and 
merchandise mix changes. The consumer was more cautious in the fourth quarter, with average unit selling price in the first three quarters having 
been up 12% over the comparable period in fiscal 2008 and up by only 4% in the fourth quarter. The watch category performed better than 
average, particularly the  
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     US     UK     Total   
     %     %     %   

Same store sales     (9.7 )    (3.3 )    (8.2 )  
Change in net new store space     3.4      (0.5 )    2.5    

     
  

    
  

    
  

Sales at constant exchange rates     (6.3 )    (3.8 )    (5.7 )  
Exchange translation     —        (12.0 )    (3.1 )  

     
  

    
  

    
  

Total sales decline     (6.3 )    (15.8 )    (8.8 )  
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prestige ranges in Ernest Jones. The number of key value items were increased and performed well. The volume of transactions in fiscal 2009 
was significantly lower than in fiscal 2008.  

Cost of sales  

In fiscal 2009, cost of sales was $2,264.2 million (fiscal 2008: $2,414.6 million), the decline of 6.2% reflecting lower sales partly offset by 
increases in expenses associated with new stores and a higher cost of gold.  

Gross margin  

In fiscal 2009, gross margin was $1,080.1 million (fiscal 2008: $1,250.7 million), down by 13.6%. This reflected deleverage of the expense base. 

Selling, general and administrative expenses  

In fiscal 2009, selling, general and administrative expenses were $969.2 million (fiscal 2008: $1,000.8 million), down by 3.2%. This decrease 
reflected expense savings and the impact of the change in the pound sterling to US dollar exchange rate on selling, general and administrative 
expenses in the UK division and central function.  

Other operating income  

In fiscal 2009, other operating income was $119.2 million (fiscal 2008: $108.8 million), up by 9.6%. This primarily reflected the decline in US 
sales being more than offset by the growth of sales funded by the in-house customer finance which rose to 53.2% of total sales (fiscal 2008: 
52.6%) and a lower monthly collection rate of 13.1% (fiscal 2008: 13.9%).  

Operating loss, net  

On a reported basis there was a net operating loss of $297.3 million (fiscal 2008: $358.7 million). Underlying net operating income was $230.1 
million; non-GAAP measure, see Item 6. The factors influencing the operating margin are set out below.  

Operating margin movement  
   

US division operating loss  

In fiscal 2009, the US division’s operating loss was $236.4 million (fiscal 2008: income $265.2 million). The underlying operating income was 
$171.6 million; non-GAAP measure, see Item 6. See table above for an analysis of the year to year change in operating margin. Gross 
merchandise margin rate was ahead of expectations and increased by 120 basis points compared to last year, with a particularly strong 
performance in  
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     US     UK     
Total 

  
     %     %     %   

Fiscal 2008 operating margin     9.8      11.4      9.8    
Gross merchandise margin     1.2      —        0.9    
Expenses deleverage     (4.2 )    (2.6 )    (3.8 )  

     
  

    
  

    
  

Underlying fiscal 2009 margin     6.8      8.8      6.9    
Goodwill impairment and relisting costs     (16.1 )    (13.4 )    (15.8 )  

     
  

    
  

    
  

Fiscal 2009 operating margin     (9.3 )    (4.6 )    (8.9 )  
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 
(2) Includes unallocated costs, principally central costs. 

(2) 

(1) 
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the fourth quarter. This reflected price increases implemented during the first quarter of fiscal 2009 and favorable changes in mix resulting from 
management initiatives, including the planned expansion of exclusive merchandise, which more than offset commodity cost increases. There was 
a negative impact of 380 basis points in fiscal 2008 reflecting the deleverage of the underlying cost base due to the decline in same store sales, 
which included the impact of the adverse move in performance of the receivables portfolio, and of 40 basis points due to the impact of new store 
space.  

In fiscal 2009, the net bad debt charge, at 4.9% of total sales (fiscal 2008: 3.4%), was well above the 2.8% to 3.4% range of the past ten years. 
This reflected the challenging economic environment. The increase in bad debt was partially offset by higher income from the receivables 
portfolio. Credit participation increased somewhat to 53.2% (fiscal 2008: 52.6%) reflecting a higher level of applications offset by a significant 
increase in the level of credit applications rejected. The fall in credit acceptance rate reflected management action to reduce exposure to 
particular types of customer and a lower proportion of customers satisfying the US division’s credit requirements.  

Overall the expense base in fiscal 2009 was similar to fiscal 2008, excluding the impact of new space. Tight control of costs offset the increase in 
net bad debt charge and inflationary cost increases in occupancy, utilities, freight and staff wage rates. Actions taken included reductions in store 
staff hours partly to reflect lower transaction volumes, significantly lower levels of radio advertising and savings in central costs.  

UK division operating loss  

In fiscal 2009, the UK division’s net operating loss was $37.4 million (fiscal 2008: income $109.3 million). The underlying operating income 
was $71.5 million; non-GAAP measure, see Item 6. See table above for an analysis of the movement in operating margin. The gross 
merchandise margin rate was unchanged with price increases offsetting adverse mix changes, greater promotional activity and higher commodity 
costs. There was a negative impact of 260 basis points in fiscal 2009 reflecting the deleverage of the underlying cost base due to the decline in 
same store sales.  

Overall, a tight control of expenses resulted in the underlying cost base in fiscal 2009 being broadly similar to that in fiscal 2008. Actions taken 
included reductions in staff costs and changes in the marketing strategy for Ernest Jones.  

Unallocated costs  

Unallocated cost principally related to central costs and in fiscal 2009 were $13.0 million (fiscal 2008: $15.8 million). This reflected the 
movement in the pound sterling to US dollar exchange rate, as well as a foreign exchange gain more than offsetting an underlying increase in 
costs.  

Goodwill impairment  

Historically management undertook an annual goodwill impairment test at its year end or when there was a triggering event. In fiscal 2009, in 
addition to the annual impairment review, there were a number of triggering events in the fourth quarter due to a significant decline in 
profitability reflecting the impact of the economic downturn on operations, and the even greater decline in its share price resulting in a 
substantial discount of the market capitalization to net tangible asset value (that is, shareholders’ funds excluding intangible assets). An 
evaluation of the recorded goodwill was undertaken and it was determined that it was impaired. Accordingly, to reflect the impairment, Signet 
recorded a non-cash charge of $516.9 million, which eliminated the value of goodwill on its balance sheet. See “Critical accounting policies” 
starting on page 84 for further details. The goodwill write off had no impact on borrowing agreements or the net tangible assets of Signet.  
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Relisting costs  

On September 11, 2008, the primary listing of Signet moved to the NYSE from the LSE and the parent company became Signet Jewelers 
Limited, a Bermuda domiciled company. The non-recurring costs associated with these changes amounted to $10.5 million.  

Interest income and expenses  

In fiscal 2009, net financial costs rose to $29.2 million (fiscal 2008: $22.5 million). The increase was primarily due to higher levels of net debt.  

(Loss)/income before income taxes  

In fiscal 2009, loss before income taxes was $326.5 million (fiscal 2008: income of $336.2 million). Excluding goodwill impairment and 
relisting costs, income before income tax was $200.9 million, down by 40.2% on a reported basis and by 38.0% on a constant exchange rate 
basis; non-GAAP measure, see Item 6.  

Provision for income taxes  

The charge to income taxes was $67.2 million in fiscal 2009 (fiscal 2008: $116.4 million), an effective tax rate of (20.6)% (fiscal 2008: 34.6%). 
The underlying effective tax rate in fiscal 2009 excluding goodwill impairment and relisting costs was 33.5% (fiscal 2008: underlying effective 
tax rate 34.6%). The decline of 110 basis points in the underlying effective rate reflected a lower proportion of profits from the US division and a 
reduced level of expenditure disallowable for tax than in fiscal 2008.  

Net (loss)/income  

The net loss for fiscal 2009 was $393.7 million (fiscal 2008: $219.8 million net income). Underlying net income for fiscal 2009 was $133.7 
million (fiscal 2008: $219.8 million); non-GAAP measure, see Item 6.  

(Loss)/earnings per share  

On a reported basis, basic and diluted loss per share were $4.62 (fiscal 2008 earnings per share: basic $2.58 and diluted $2.55). Underlying basic 
and diluted earnings per share in fiscal 2009 were both $1.57; non-GAAP measure, see Item 6.  
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LIQUIDITY AND CAPITAL RESOURCES  

Summary cash flow  

The following table provides a summary of Signet’s cash flows for fiscal 2010, fiscal 2009 and fiscal 2008:  
   

Reconciliation of changes in net debt  

The following table provides a reconciliation of Signet’s changes in net debt for fiscal 2010, fiscal 2009 and fiscal 2008:  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Net income/(loss)     164.1      (393.7 )    219.8    
Adjustments to reconcile net income/(loss) to net cash provided by 

operating activities     129.8      653.5      113.8    
     

  
    

  
    

  

Net income adjusted for non-cash items     293.9      259.8      333.6    
Changes in operating assets and liabilities     221.5      (95.4 )    (192.8 )  

     
  

    
  

    
  

Net cash provided by operating activities     515.4      164.4      140.8    
Net cash flows used in investing activities     (43.5 )     (113.3 )    (139.4 )  

     
  

    
  

    
  

Free cash flow     471.9      51.1      1.4    
Dividends paid     —        (123.8 )    (123.9 )  
Net change in common shares     1.0      0.1      (23.0 )  

     
  

    
  

    
  

   472.9      (72.6 )    (145.5 )  
(Repayment)/proceeds of debt during year     (243.4 )     160.6      31.1    
Facility amendment fees paid     (9.3 )     —        —      

     
  

    
  

    
  

Increase/(decrease) in cash and cash equivalents     220.2      88.0      (114.4 )  
     

  
    

  
    

  

  
(1) Non-GAAP measure, see Item 6. 
(2) Proceeds from issuance of Common Shares less purchase of treasury shares. 
(3) Proceeds from short term borrowings less repayment of long term debt. 

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Repayment/(proceeds) of debt during year     243.4      (160.6 )    (31.1 )  
Increase/(decrease) in cash and cash equivalents     220.2      88.0      (114.4 )  

     
  

    
  

    
  

Change in net debt during the year     463.6      (72.6 )    (145.5 )  
Net debt at start of period     (470.7 )     (374.6 )    (233.2 )  

     
  

    
  

    
  

Net debt at end of period before effect of exchange rate changes     (7.1 )     (447.2 )    (378.7 )  
Effect of exchange rate changes on cash and cash equivalents     (0.8 )     (32.9 )    3.8    
Effect of exchange rate changes on short term borrowings and long 

term debt     —        9.4      0.3    
     

  
    

  
    

  

Net debt at end of period     (7.9 )     (470.7 )    (374.6 )  
     

  
    

  
    

  

  
(1) Proceeds from short term borrowings less repayment of long term debt. 
(2) Non-GAAP measure, see Item 6. 

(1) 

(1) 

(2) 

(3) 

(2) 

(1) 

(2) 

(2) 

(2) 
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OVERVIEW  

Managements’s objective is to maintain a strong balance sheet, as it regards financial stability as a competitive advantage. Another important 
factor in determining financial stability is liquidity, or access to cash. In the current challenging economic environment these two factors take on 
additional importance.  

Operating activities provide the primary source of cash and are influenced by a number of factors, such as:  
   

   

   

   

   

Other sources of cash are increased borrowings or the issuance of Common Shares for cash.  

Impact of new store openings on cash flow  

When analyzing cash flow, management believes it is important to distinguish between cash flows of the existing business and discretionary 
expenditures related to new store space. As there is very limited potential to open new stores in the UK, this relates to new store space in the US. 
Therefore working capital investment and capital expenditure related to new US store space is separately identified in the following discussion.  

In fiscal 2010, one of Signet’s financial objectives was to achieve positive free cash flow of between $175.0 million and $225.0 million; non-
GAAP measure, see Item 6. During the year, cash and cash equivalents increased by $220.2 million (fiscal 2009: $88.0 million) and debt 
decreased by $243.4 million (fiscal 2009: increase $160.6 million). The achieved decrease in net debt was therefore $463.6 million (fiscal 2009: 
$72.6 million). Net debt at January 30, 2010 was $7.9 million (January 31, 2009: $470.7 million); non-GAAP measure, see Item 6. Gearing at 
January 30, 2010 was 0.4% (January 31, 2009: 29.2%); non-GAAP measure, see Item 6. The peak level of net debt in fiscal 2010 was about 
$480 million (fiscal 2009: about $670 million).  

Cash flow from operating activities  

As a retail business, Signet receives cash when it makes a sale to a customer or when the payment has been processed by the relevant bank if the 
payment is made by credit or debit card. In the US division, where the customer makes use of financing provided by Signet, the cash is received 
over a period of time. In fiscal 2010, 53.5% (fiscal 2009: 53.2%) of the US division’s sales were made using finance provided by Signet. The 
average monthly collection rate from the credit portfolio was 12.5% (fiscal 2009: 13.1%).  

Signet typically pays for merchandise about 30 days after receipt. Due to the nature of specialty retail jewelry, it is usual for inventory to be held 
on average for approximately 12 months before it is sold. In addition, Signet, holds consignment inventory, nearly all of which is in the US, 
which at January 30, 2010 amounted to $134.6 million (January 31, 2009: $202.1 million). The principal terms of the consignment agreement, 
which can generally be terminated by either party, are such that Signet can return any or all of the inventory to the relevant supplier without 
financial or commercial penalties. When Signet sells consignment inventory, it becomes liable to the supplier for the cost of the item. The sale of 
any such inventory is accounted for on a gross basis (see principal accounting policies, Item 8).  

Signet’s largest class of operating expense relates to staff costs. These are typically paid on a weekly, two weekly or monthly basis, with annual 
bonus payments also being made. Operating lease payments in respect of stores occupied are normally paid on a monthly basis by the US 
division and on a quarterly basis by the UK division.  
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  •   net income, which is primarily influenced by sales and operating income margins;  
  •   changes in the level of inventory;  

  
•   proportion of US sales made using in-house customer financing programs and the average monthly collection rate of the credit 

balances;  
  •   seasonal pattern of trading; and  
  •   working capital movements associated with changes in store space.  
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Payment for advertising on television, radio or in newspapers is usually made between 30 and 60 days after the advertisement appears. Other 
expenses have various payment terms, none of which are material.  

Adjustments to reconcile net income/loss to cash flow provided by operations  

The major adjustment to reconcile net income/loss to cash flow provided by operations is normally depreciation of property, plant and 
equipment. There can also be significant, unusual and non-recurring items, such as the $516.9 million impairment of goodwill in fiscal 2009.  

In fiscal 2010, net income adjusted for non-cash items increased to $293.9 million (fiscal 2009: $259.8 million); non-GAAP measure, see Item 6. 
The adjustments for non-cash items were $129.8 million (fiscal 2009: $653.5 million), with depreciation and amortization being $108.9 million 
(fiscal 2009: $114.5 million). The decrease in depreciation reflected the planned reduction in space growth and store refurbishment as well as the 
impact of foreign exchange movements on the reported figure for the UK division.  

Changes in operating assets and liabilities  

Signet’s working capital requirements fluctuate during the year as a result of the seasonal nature of sales and movements in the pound sterling to 
US dollar exchange rate. The working capital needs of the business are normally relatively stable from January to August. As inventory is 
purchased for the fourth quarter, there is a working capital outflow which reaches its highest levels in mid to late November. The peak level of 
working capital can be accentuated by new store openings. The working capital position then reverses over the key selling period of December.  

The change in inventory and receivables in the US division is primarily driven by the sales performance of the existing stores and the net change 
in store space. The value of inventory in the UK division is also impacted by movements in the pound sterling to US dollar exchange rate. 
Growth or decline in same store sales will normally result in a smaller proportionate movement in inventory than in same store sales. Changes in 
the sourcing practices and merchandise mix of the business can also result in changes in inventory. For example, the cessation of the initiative to 
directly source rough diamonds in late fiscal 2009 reduced working capital requirements as did the growth in fiscal 2010 of differentiated 
merchandise ranges, which have a faster average merchandise turn. In the US, a change in receivables would proportionately reflect changes in 
sales if credit participation levels remain the same and receivable collection rates were unaltered. Changes in credit participation and the 
collection rate also impact the level of receivables. Movements in deferred revenue reflect the level of US sales and the attachment rate of 
warranty sales. Therefore if sales increase, working capital would be expected to increase. Similarly, a decrease in sales would be expected to 
result in a reduction in working capital.  

Investment in new space requires significant investment in working capital, as well as fixed capital investment, due to the slow inventory turn, 
and the additional investment required to fund sales in the US utilizing in-house customer finance. Of the total investment required to open a 
new store, between 60% and 70% is typically accounted for by working capital. New stores are usually opened in the third quarter or early in the 
fourth quarter of the fiscal year. A reduction in the number of store openings results in the difference between the level of net debt in the first 
half of a fiscal year and the peak level being lower, while an increase in the number of store openings would have the opposite impact.  

In line with Signet’s financial objectives for fiscal 2010, there was an inflow from operating assets and liabilities of $221.5 million (fiscal 2009: 
outflow of $95.4 million). Due to the seasonal trading pattern, the cash inflow from operating assets and liabilities was $4.9 million in the fourth 
quarter (fourth quarter fiscal 2009: outflow of $16.4 million). There was a decrease in inventory of $226.5 million (fiscal 2009: $12.7 million), 
following a realignment to a lower level of sales and the much reduced space growth in the US division. The level of accounts receivable rose by 
$32.4 million reflecting the increase in sales in the fourth quarter of fiscal 2010 in the US division.  
   

74  



Table of Contents  

The adverse impact of exchange rate changes on currency swaps was $0.7 million (fiscal 2009: $49.6 million). Signet historically swapped 
significant amounts of pound sterling deposits and inter-company balances into US dollars on a short term basis to reduce the level of US dollar 
debt. These cash and inter-company balances, the size of which fluctuated during the year, reflected an historic restriction on dividend payments 
by the UK division, which was lifted in the fourth quarter of fiscal 2009, following a ruling by the High Court of Justice of England and Wales. 
As a result, Signet greatly increased its ability to reduce the size of its pounds sterling deposits and inter-company balances on a permanent basis 
by paying dividends up through the corporate structure. This enabled Signet to meaningfully reduce its cash flow exposure to changes in the 
pound sterling to US dollar exchange rate.  

In fiscal 2010, investment in inventory and receivables associated with US space growth was reduced by $38.4 million to $28.2 million (fiscal 
2009: $66.6 million) reflecting only seven new mall stores and seven new Jared locations (fiscal 2009: 46 mall stores and 17 Jared locations). Of 
the working capital investment of $28.2 million in new US space in fiscal 2010, $12.0 was for inventory and $16.2 million related to customer 
financing (fiscal 2009: $39.6 million and $27.0 million respectively). An inflow from inventory and repayment of customer financing arose from 
US store closures that occurred in calendar 2009. In the UK division, the change in net store space was not significant. The following tables 
provide a summary of movement in inventory and account receivables as a result of new space growth in the US and the performance of the rest 
of Signet’s operations for fiscal 2010, fiscal 2009 and fiscal 2008:  
   

Investing activities  

Investment activities primarily reflect the purchases of property, plant and equipment related to the:  
   

   

   

In addition, purchases of intangible assets, primarily of information technology for use in the business, are also made.  

When appraising a store investment, management uses an investment hurdle rate of a 20% internal rate of return on a pre-tax basis over a five 
year period assuming the release of working capital at the end of the five years. Capital expenditure accounts for about 36% of the investment in 
a new Jared store and for about 33% of the investment in a mall store. The balance is accounted for by investment in inventory and the funding 
of customer financing. Signet typically carries out a major refurbishment of its stores every ten years but does have some  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008 

     $million     $million     $million 
Increase in inventories due to new space in US     12.0      39.6      78.5 
Other (decrease)/increase in inventories     (238.5 )     (52.3 )    18.3 

     
  

    
  

    

Total (decrease)/increase in inventories     (226.5 )     (12.7 )    96.8 
     

  
    

  
    

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008 

     $million     $million     $million 
Increase in accounts receivable due to new space in US     16.2      27.0      40.3 
Other increase/(decrease) in accounts receivable     16.2      (47.5 )    15.9 

     
  

    
  

    

Total increase/(decrease) in accounts receivable     32.4      (20.5 )    56.2 
     

  
    

  
    

  •   rate of space expansion in the US,  
  •   number of store refurbishment and relocation carried out, and  
  •   provision of divisional head offices, which include its US and UK distribution facilities.  
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discretion as to the timing of such expenditure. A major store refurbishment is evaluated using the same investment procedures and criteria as for 
a new store. Minor store redecorations are typically carried out every five years. In addition to major store refurbishments, Signet carries out 
minor store refurbishments where stores are profitable but do not satisfy the investment hurdle rate required for a full refurbishment; this is 
usually associated with a short term lease renewal. Where possible, the investment appraisal approach is also used to evaluate other investment 
opportunities.  

Net cash flow used in investing activities was $43.5 million (fiscal 2009: $113.3 million), as a result of reduced capital investment in the existing 
businesses on both sides of the Atlantic and a reduced rate of US new space growth.  

The following table provides a summary of capital expenditure as a result of new space growth in the US, other additions in the US, and of 
capital additions in the UK and unallocated, for fiscal 2010, fiscal 2009 and fiscal 2008:  
   

In fiscal 2010, in both the US and UK divisions, capital additions were less than depreciation and amortization. This was a result of the use of 
more cautious sales forecasts in the investment appraisal process reflecting the challenging economic environment. As a result fewer new stores 
were opened, fewer stores were refurbished and more stores were closed rather than refurbished at the end of leases. Investment in information 
technology was temporarily reduced.  

Free cash flow  

Free cash flow is net cash provided by operating activities less net cash flow used in investing activities; non-GAAP measure, see Item 6. 
Positive free cash flow in fiscal 2010 was $471.9 million (fiscal 2009: $51.1 million; fiscal 2008: $1.4 million), primarily as a result of a 
significant realignment of working capital to reflect lower sales in the existing business. This was achieved even though net income adjusted for 
non-cash items; non-GAAP measure, see Item 6; declined from $333.6 million in fiscal 2008 to $293.9 million in fiscal 2010. In fiscal 2009, a 
reduced level of cash being invested in working capital in the existing business and a lower level of investment in new US space than in fiscal 
2008 led to an increase in free cash flow. Management believes that there is limited scope for a further reduction in working capital. Other 
factors for the increase in free cash flow in fiscal 2010 were a higher net income adjusted for non-cash items, a reduction in investment in the 
existing business and reduced investment in new US store space.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Capital additions due to new US space     10.1      39.0      60.1    
Other capital additions in US     21.0      37.7      51.0    

     
  

    
  

    
  

Capital additions in US     31.1      76.7      111.1    
Capital additions in UK and unallocated     12.5      38.2      29.3    

     
  

    
  

    
  

Total purchases of property, plant, equipment and other 
intangible assets     43.6      114.9      140.4    

     
  

    
  

    
  

Ratio of capital additions to depreciation and amortization 
in US     39.7 %     91.3 %    154.1 %  

Ratio of capital additions to depreciation and amortization 
in UK     41.0 %     124.9 %    68.4 %  

Ratio of capital additions to depreciation and amortization 
for Signet     40.0 %     100.3 %    123.3 %  
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To reflect the impact of investment in new US space on cash flow, the following summary provides an analysis of free cash flow before such 
investment and the working capital and capital expenditure required by new US space.  
   

In fiscal 2010, net income adjusted for non-cash items was $293.9 million, an increase of $34.1 million on fiscal 2009 reflecting an improvement 
in profitability. In fiscal 2010, a management objective was a reduction in working capital and $249.7 million was generated from changes in 
operating assets and liabilities, excluding the impact of new US stores (fiscal 2009: use of $28.8 million). The level of investment in the existing 
business in fiscal 2010 was $33.4 million (fiscal 2009: $74.3 million). This level of investment was temporarily below the current level of 
maintenance capital expenditure of about $75 million to $80 million. Free cash flow before investment in new US stores increased to $510.2 
million in fiscal 2010 from $156.7 million in fiscal 2009.  

Reflecting the change in strategy, with a focus on strengthening the balance sheet by focusing on cash generation rather than US space growth, 
and the uncertain economic outlook which resulted in few investment opportunities satisfying management’s investment hurdle rate, investment 
in new US space decreased to $38.3 million in fiscal 2010 (fiscal 2009: $105.6 million).  

Financing activities  

The major items within financing activities are discussed below:  

Dividends  

In the light of economic prospects and financial market conditions, as well as a focus on debt reduction, the Board concluded in January 2009 
that it was not appropriate to pay equity dividends. No equity dividends were paid in fiscal 2010 (fiscal 2009: $123.8 million).  

Restrictions on dividend payments  

Under the amended borrowing agreements, (see page 80 for details) no “Shareholder Returns” (defined as including dividends, share buybacks 
or other similar payments) may be made in fiscal 2010 or fiscal 2011.  

In fiscal 2012 and fiscal 2013, Shareholder Returns may only be made to the extent that amounts of any February 2011 or 2012 prepayment offer 
to Note Holders are not accepted by the Note Holders. The minimum amount of  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Net income adjusted for non-cash items     293.9      259.8      333.6    
Change in operating assets & liabilities, excluding impact of new 

US stores     249.7      (28.8 )    (74.0 )  
Investing activities excluding new US stores     (33.4 )     (74.3 )    (79.3 )  

     
  

    
  

    
  

Free cash flow before investment in new US stores     510.2      156.7      180.3    
     

  
    

  
    

  

Change in operating assets & liabilities due to new US space     (28.2 )     (66.6 )    (118.8 )  
Investing activities related to new US space     (10.1 )     (39.0 )    (60.1 )  

     
  

    
  

    
  

Investment in new US stores     (38.3 )     (105.6 )    (178.9 )  
     

  
    

  
    

  

Free cash flow     471.9      51.1      1.4    
     

  
    

  
    

  

  
(1) non-GAAP measures, see Item 6. 

(1) 

(1) 

(1) 
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each such offer being the Note Holders’ pro rata share of 60% of any reduction in net debt that occurred over the preceding fiscal year. In 
addition, such Shareholder Returns may only be made if:  
   

   

   

Subsequent to January 2013, Shareholder Returns may be no greater than the amount of an additional prepayment offer rejected by the Note 
Holders and may only be made if:  
   

   

In addition, under Bermuda law, a company may not declare or pay dividends if there are reasonable grounds for believing that the company is, 
or would after the payment be, unable to pay its liabilities as they become due or that the realizable value of its assets would thereby be less than 
the aggregate of its liabilities, its issued share capital and its share premium accounts.  

Proceeds from issues of Common Shares  

In fiscal 2010, a sum of $1.0 million (fiscal 2009: $0.1 million) was received from the issuance of Common Shares. Other than equity based 
compensation awards granted to employees, Signet has not issued Common Shares as a financing activity for over ten years.  

Purchases of treasury shares  

Signet may repurchase Common Shares in the open market pursuant to programs approved by the Board but is currently restricted from doing so 
by its borrowing agreements (see page 80). No repurchases of Common Shares took place in fiscal 2010 or fiscal 2009. In fiscal 2008, $29.0 
million was utilized for such repurchases.  

Movement in cash and indebtedness  

During fiscal 2010, Signet reduced short-term borrowings by $143.4 million (fiscal 2009: increase $160.6 million) and repaid long-term 
borrowings of $100.0 million. Cash and cash equivalents increased by $220.2 million (fiscal 2009: $88.0 million). The US dollar to pound 
sterling exchange rate moved from $1.45 at January 31, 2009 to $1.60 at January 30, 2010, with the average exchange rate used in the 
preparation of Signet’s income statements being $1.59 (fiscal 2009: $1.75). Signet holds a fluctuating amount of pounds sterling reflecting the 
cash generative nature of the UK division. Movements in the exchange rates prevailing at the time of these flows create exchange rate 
movements on the cash balances with an adverse impact of $0.8 million on cash and cash equivalents, and $nil on debt (fiscal 2009, adverse 
impact of $32.9 million and a gain $9.4 million respectively).  

Net debt; non-GAAP measure, see Item 6; at January 30, 2010 was $7.9 million (January 31, 2009: $470.7 million), a decrease of $462.8 million 
(fiscal 2009: $141.4 million increase). Debt at January 30, 2010 was $324.1 million (January 31, 2009: $567.5 million), with cash and cash 
equivalents amounting to $316.2 million (January 31, 2009: $96.8 million). Gearing, that is the ratio of net debt to shareholders’ equity, was 
0.4% (January 31, 2009: 29.2%); non-GAAP measure, see Item 6. The peak level of net debt in fiscal 2010 was about $480 million (fiscal 2009: 
about $670 million).  
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  •   the fixed charge cover is above 1.7:1,  
  •   Signet is in compliance with the amended facility, and  
  •   Signet can demonstrate projected compliance with the fixed charge cover for the following 12 months.  

  
•   previous offers have been made to prepay an aggregate of $190 million of the Notes, inclusive of the $100 million March 18, 2009 

prepayment, and  
  •   an additional prepayment offer at a 2% premium to par has been made, the size of which is at Signet’s discretion.  
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Capital availability  

Signet’s level of borrowings and cash balances fluctuates during the year reflecting its cash flow performance, which depends on the factors 
described above. Management believes that cash balances and the committed borrowing facilities (described more fully below) currently 
available to the business, are sufficient for both its present and near term requirements. In fiscal 2010, the peak level of net debt was about $480 
million (fiscal 2009: about $670 million). In fiscal 2011, the peak net debt is expected to be lower.  

The following table provides a summary of the Signet’s working capital position and capitalization as at January 30, 2010, January 31, 2009 and 
February 2, 2008:  
   

The following table provides relevant measures of liquidity and capital resources as at January 30, 2010, January 31, 2009 and February 2, 2008: 
   

In addition to cash generated from operating activities, Signet also has funds available from various credit agreements. The principle agreements 
are outlined below.  

Amended Revolving Credit Facility Agreement  

The terms of the Amended Revolving Credit Facility Agreement (the “Facility Agreement”) which runs from March 2009 until June 2013, inter 
alia, include:  
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January 30, 

2010    
January 31, 

2009    
February 2, 

2008 
     $million    $million    $million 
Working capital     1,814.5    1,675.9    1,776.3 
Capitalization:           

Net debt     7.9    470.7    374.6 
Shareholders’  equity     1,797.6    1,609.7    2,321.2 

               

Total capitalization     1,805.5    2,080.4    2,695.8 
               

Additional amounts available under credit agreements     370.0    432.5    553.7 
  
(1) Non-GAAP measure, see Item 6. 

     
January 30, 

2010     
January 31, 

2009     
February 2, 

2008   

Gearing     0.4 %     29.2 %    21.2 %  
Net tangible asset value ($ million)     1,773.4      1,585.8      1,743.2    
Net debt to earnings before interest, tax, 

depreciation and amortization     0.02x      1.4x      0.8x    
Fixed charge cover     2.0x      1.9x      2.4x    

  
(1) Non-GAAP measure, see Item 6. 
(2) These non-GAAP measures are calculated in accordance with Signet’s credit agreements detailed below. 

  •   the ability by Signet to draw in the form of multi-currency cash advances and the issuance of letters of credit; and  

  
•   a margin of 2.25% above LIBOR, subject to adjustment depending on the performance of Signet, with the minimum being 1.75% 

above LIBOR and the maximum being 2.75% above LIBOR. Commitment fees are paid on the undrawn portion of this credit facility 
at a rate of 40% of the applicable margin.  

(1) 

(1) 

(2) 

(2) 

(2) 
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The continued availability of the Facility Agreement is conditional upon Signet achieving certain financial performance criteria and abiding by 
certain operating restrictions, including those set out below:  
   

   

   

   

   

   

The Facility Agreement retains certain provisions which are customary for this type of agreement, including standard “negative pledge” and 
“pari passu” clauses. The facility was undrawn at January 30, 2010 (January 31, 2009: $135 million).  

A change was agreed with Signet’s Revolving Credit Facility banking group that the facility be reduced to $300 million from $370 million on 
March 19, 2010.  

Amended note purchase agreement  

The original Note Purchase Agreement took the form of fixed rate investor certificate notes (“Notes”). At January 31, 2009, the Notes 
outstanding were Series (A) $100 million 5.95% due 2013; Series (B) $150 million 6.11% due 2016, and Series (C) $130 million 6.26% due 
2018.  

The terms of the amended Note Purchase Agreement (“Amended Note Purchase Agreement”), where they are different to those in the Facility 
Agreement disclosed above, are, inter alia:  
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•   the ratio of Consolidated Net Debt to Consolidated EBITDA (Earnings Before Interest, Tax, Depreciation and Amortization) shall 

not exceed 2:1 for each quarter, except the third quarter when it shall not exceed 2.5:1;  
  •   Consolidated Net Worth (total net tangible assets) shall not fall below $800 million;  

  

•   the ratio of EBITDAR (Earnings Before Interest, Tax, Depreciation, Amortization, Rents and Operating Lease Expenditure) to Fixed 
Charges (Consolidated Net Interest Expenditure plus Rents and Operating Lease Expenditure excluding Service Charges and Rates) 
shall be equal to or greater than 1.4:1 for the trailing 12 months at each quarter end to January 2012, then increasing to 1.55:1 until 
January 2013 and then to 1.85:1 for subsequent periods;  

  
•   beginning with fiscal 2011, the facility will be reduced, on a pro rata basis with the Notes outstanding (see below), by 60% of any 

reduction in net debt from the prior year end;  

  

•   no “Shareholder Returns” (defined as including dividends, share buybacks or other similar payments) shall be made during fiscal 
2010 or fiscal 2011, and thereafter such returns may only be made if the amended fixed charge cover is above 1.7:1, there are no 
subsisting defaults and the directors confirm that they expect Signet to continue to comply with the covenant in the following 12 
months; and  

  
•   capital expenditure shall not exceed $71 million in fiscal 2010, $93 million in fiscal 2011, $115 million in fiscal 2012 and $205 

million in fiscal 2013.  

  
•   the coupon increased by an additional 2.0% (subject to a further 1.0% increase until fiscal 2013 if the amended fixed charge coverage 

ratio is less than 1.6:1, and an additional 1.0% increase if Note Holders are subject to increased capital charges as a result of a 
requirement to post additional reserves under applicable insurance regulations, as determined by the insurance regulator);  

  

•   a prepayment of $100 million at par plus accrued interest on March 18, 2009. Subsequent prepayment offers, at par, to be made in 
February/March of each of the following calendar years—2010, 2011, 2012 and 2013. The minimum amount of each such offer 
being the Note Holders’ pro rata share of 60% of any reduction in net debt that occurred over the preceding fiscal year (the “Required 
Offers”). Any proportion of the 2011, 2012 or 2013 offers rejected by Note Holders may be applied to Shareholder Returns, as 
defined in the Facility Agreement;  
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In accordance with its borrowing agreements, Signet made a prepayment at par to its Note Holders on March 9, 2010 of $50.9 million. Following 
this repayment there were $229.1 million of Notes outstanding, comprising: Series (A) $58.9 million due 2013; Series (B) $89.1 million due 
2016, and Series (C) $81.1 million due 2018, with a weighted average coupon of 8.12%.  

Signet has the right to prepay the remaining outstanding notes at any time, with such prepayment being made at a premium to par as determined 
by the provisions of the ‘Make Whole’ calculation contained within the Amended Note Purchase Agreement. Variations in the ‘Make Whole’ 
premium amount are largely determined by movements in 3, 6 and 8 year US Treasury yields.  

Asset backed variable funding note conduit securitization facility  

In October 2008, a 364 day $100m Series 2007 asset backed variable funding note conduit securitization facility for general corporate purposes 
was entered into. Under this securitization, interests in the US receivables portfolio are sold to Bryant Park, a conduit administered by HSBC 
Securities (USA) Inc. This facility was not utilized and was terminated in April 2009.  

Other borrowing agreements  

At January 30, 2010, Signet had borrowings of $44.1 million (January 31, 2009: $52.5 million) under various bank overdraft facilities.  

Credit rating  

Signet does not have a public credit rating.  

KNOWN TRENDS AND UNCERTAINTIES  

US division  

The current economic environment remains challenging and the prospects for same store sales remain uncertain. For fiscal 2011, the gross 
merchandise margin is expected to be at least at the level achieved in fiscal 2010, with a decrease in diamond costs and selective price increases 
offsetting a rise in the cost of gold.  

Controllable expenses are expected to be broadly flat, with some benefit from store closures largely balancing inflation. However, two factors 
will have an adverse impact. First, the non-recurring benefit recognized in fiscal 2010 of $13.4 million arising from the change in vacation 
entitlement policy; and second, an anticipated net direct adverse impact on operating income in the range of $15 million to $20 million in fiscal 
2011 resulting from amendments to the Truth in Lending Act. There may be a further indirect impact to sales arising from these amendments as 
a result of changes in consumer behavior. Expenses will also vary with sales to the extent they are above or below budgeted levels. In the US, 
these variable expenses account for 12% to 15% of sales. The net bad debt charge is uncertain and the primary driver of its performance is the 
economic environment.  
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•   Subsequent to January 2013, Shareholder Returns may be no greater than the amount of an additional prepayment offer rejected by 

the Note Holders and may only be made if:  

  
–   previous offers have been made to prepay an aggregate of $190 million of the Notes, inclusive of the $100 million March 18, 

2009 prepayment,  
  –   an additional prepayment offer at a 2% premium to par has been made, the size of which is at Signet’s discretion, and  

  
•   restrictions on capital expenditure similar to the Facility Agreement for fiscal 2010, fiscal 2011, fiscal 2012 and fiscal 2013, provided 

that in fiscal 2012 and 2013 the Required Offers have been made, otherwise the restrictions on capital expenditure in fiscal 2012 will 
be $85 million and in fiscal 2013 and thereafter will be $100 million. No unspent capital expenditure is able to be carried forward.  
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A further slowing in the rate of new store openings will take place in fiscal 2011, with the number of store closures is anticipated to be a little 
lower than in fiscal 2010. This will result in a small decline in store space (see table below). However, there will be an increased level of store 
refurbishment and investment in information technology. Capital expenditure in fiscal 2011, is anticipated to be about $60 million (fiscal 2010: 
$31.1 million).  
   

UK division  

Gross merchandise margin in fiscal 2011 is expected to be somewhat below that achieved in fiscal 2010, primarily reflecting a higher cost of 
gold and a rise in value added tax partly offset by price increases. Action has been taken to improve staff scheduling and to reduce property 
costs, with the objective of slightly reducing pound sterling costs compared with those of fiscal 2010.  

As part of the long term strategy of focusing on major shopping centers, rather than traditional, less profitable high street locations, a further 
small reduction in net store space is expected in fiscal 2011 (see table below). As a result of higher expenditure on store maintenance and 
information technology, capital expenditure in fiscal 2011 is anticipated to be approximately $20 million (fiscal 2010: $12.5 million).  
   

Expected effective tax rate  

It is expected that, subject to the geographic mix of taxable income and the outcome of various uncertain tax positions, Signet’s effective tax rate 
in fiscal 2011 will be approximately 33%.  

Cash flow objectives  

In fiscal 2011, it is management’s objective to achieve a positive free cash flow of between $150 million and $200 million, that is net cash 
provided by operating activities less net cash flows used in investing activities. This  
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Kay 
 

Mall     
Kay  

Off-mall     Regionals     Jared    Total     

Net space 
 

change   
January 2009     795      131      304      171    1,401      4 %  
Opened     5     3      1      7    16      
Closed     (6 )    (5 )    (45 )     —      (56 )    

     
  

    
  

    
  

         
  

  

January 2010     794      129      260      178    1,361      (1 )%   
Openings (planned)     4      2      —        2    8      
Closures (approx.)     (10 )    (4 )    (36 )    —      (50 )    

     
  

    
  

    
  

         
  

  

January 2011 (approx.)     788      127      224      180    1,319      (2 )%  
     

  
    

  
    

  
         

  
  

  
(1) A Jared store is equivalent in size to just over four mall stores. 
(2) Includes two regional stores rebranded as Kay. 

                       Open store format   

     H.Samuel     
Ernest  

Jones     Total     H.Samuel     Ernest Jones   
January 2009     352      206      558      71 %    40 %  
Opened     —        1      1        

Closed     (5 )    (2 )    (7 )      
     

  
    

  
    

  
    

January 2010     347      205      552      73 %     48 %   
Openings (planned)     —        —        —          

Closures (approx.)     (10 )    (5 )    (15 )      
     

  
    

  
    

  
    

January 2011 (approx.)     337      200      537      75 %    60 %  
     

  
    

  
    

  
    

  
(1) Includes stores trading as Leslie Davis. 

(1) 

(2) 

(2) 

(1) 
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is lower than achieved in fiscal 2010, as there is limited scope to further reduce working capital. The impact of the recently implemented 
amendments to the Truth in Lending Act on cash flow is uncertain. Investing activities in fiscal 2011 are budgeted to use about $80 million 
(fiscal 2010: $43.5 million), broadly in line with maintenance capital expenditure. In accordance with the Board’s strategy and Signet’s 
borrowing agreements, there is no intention to pay any dividends nor make any share repurchases in fiscal 2011.  

Trading in the first seven weeks of fiscal 2011  

An encouraging start has been made to fiscal 2011, with same store sales in the first seven weeks up 6.4%. In the US, same store sales were up 
7.8%, with Jared especially strong, and the mall brands achieving a solid increase. In the UK, same store sales were down 0.1%, with Ernest 
Jones driving the better performance.  

OFF-BALANCE SHEET ARRANGEMENTS  

Merchandise held by way of consignment  

Signet held $134.6 million of consignment inventory at January 30, 2010 (January 31, 2009: $202.1 million) which is not recorded on the 
balance sheet. The principal terms of the consignment agreements, which can generally be terminated by either side, are such that Signet can 
return any, or all of, the inventory to the relevant supplier without financial or commercial penalty.  

Contingent property liabilities  

Approximately 124 UK property leases had been assigned by Signet at January 30, 2010 (and remained unexpired and occupied by assignees at 
that date) and approximately 27 additional properties were sub-let at that date. Should the assignees or sub-tenants fail to fulfill any obligations 
in respect of those leases or any other leases which have at any other time been assigned or sub-let, Signet or one of its UK subsidiaries may be 
liable for those defaults. The number of such claims arising to date has been small, and the liability, which is charged to the income statement as 
it arises, has not been material.  

Contractual Obligations  

A summary of operating lease obligations is set out below. These primarily relate to minimum payments due under store lease arrangements. The 
majority of the store operating leases provide for the payment of base rentals plus real estate taxes, insurance, common area maintenance fees 
and merchant association dues. Additional information regarding Signet’s operating leases is available in Item 2, and Note 21, included in 
Item 8.  

Long term debt obligations comprise borrowings with an original maturity of greater than one year. Purchase obligations comprise contracts 
entered into for the forward purchase of gold and US dollars with an original maturity of greater than one year. These contracts are taken out to 
manage market risks. It is expected that operating commitments will be funded from future operating cash flows and no additional facilities will 
be required to meet these obligations.  

Contractual obligations as at January 30, 2010  
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Less than 
One year    

Between one and 
three years    

Between three 
and five years    

More than 
five years    Total 

     $million    $million    $million    $million    $million 
Long term debt obligations     —      —      73.7    206.3    280.0 
Operating lease obligations     287.4    513.3    430.3    1,081.0    2,312.0 
Purchase obligations     7.6    —      —      —      7.6 
Fixed interest and commitment fee payments     25.3    50.6    35.0    32.7    143.6 
Creditors falling due after one year     —      —      —      7.2    7.2 
Current income tax     44.1    —      —      —      44.1 

                         

Total     364.4    563.9    539.0    1,327.2    2,794.5 
                         

(1) 

(2) 
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Not included in the table above are obligations under employment agreements (including pensions) and ordinary course purchase orders for 
merchandise.  

PENSIONS  

Signet has one defined benefit plan for UK based staff (the “Group Scheme”), that was closed to new members in 2004. All other pension 
arrangements consist of defined contribution plans. The net impact of foreign exchange movements on the assets and liabilities of the UK 
scheme in fiscal 2010 was $1.2 million. There was an actuarial loss on the Group Scheme liabilities of $17.2 million (fiscal 2009: $21.9 million 
gain). The fair value of the Group Scheme’s assets excluding the impact of foreign exchange movements increased by $32.7 million (fiscal 2009: 
$51.9 million decrease). There was a retirement benefit deficit on the balance sheet of $4.8 million (January 31, 2009: $12.9 million) before a 
related deferred tax asset of $1.4 million (January 31, 2009: $3.6 million). The last triennial actuarial valuation was carried out as at April 5, 
2009 and another will be carried out as at April 5, 2012. The valuation is updated at each fiscal year end.  

The cash contribution to the Group Scheme in fiscal 2010 was $12.8 million (fiscal 2009: $6.0 million). Signet has committed to contributing 
$9.6 million each year for the next seven years in addition to the ongoing service contributions. As a result, Signet expects to contribute $15.2 
million into the pension scheme in fiscal 2011. If the deficit increases or decreases significantly, then this contribution might increase or decrease 
accordingly.  

IMPACT OF INFLATION  

The impact of inflation on Signet’s results for the past three years has not been significant apart from the impact of the increased cost of gold, 
and in the UK, the impact on merchandise costs due to the weakness of pound sterling against the US dollar.  

IMPACT OF CLIMATE CHANGE  

Signet recognizes that climate change is a major risk to society and therefore continues to take steps to reduce Signet’s climate impact. 
Management believes that climate change has a largely indirect influence on Signet’s performance and that it is of limited significance to the 
business.  

CRITICAL ACCOUNTING POLICIES  

Critical accounting policies covering areas of greater complexity or those particularly subject to the exercise of judgment are listed below. There 
are no material off-balance sheet structures. The principal accounting policies are set out in the financial statements in Item 8.  

Foreign currency translation  

The results of subsidiaries with functional currencies other than US dollars are translated into US dollars at the weighted average rates of 
exchange during the period and their balance sheets are translated at the rates at the  
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(1) As at January 30, 2010, Signet had no long-term floating rate indebtedness. On March 9, 2010, Signet made a prepayment of $50.9 million 

in relation to the long-term debt obligations. Following this prepayment, the revised contractual obligation between three and five years is 
$58.9 million and more than five years is $170.2 million and the total is $229.1 million. 

(2) Operating lease obligations relate to minimum payments due under store lease arrangements. Most store operating leases require payment 
of real estate taxes, insurance and common area maintenance fees. Real estate taxes, insurance and common area maintenance fees were 
approximately 35% of base rentals for fiscal 2010. These are not included in the table above. Some operating leases also require additional 
payments based on a percentage of sales. 
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balance sheet date. The average exchange rate is calculated using the weekly exchange rates weighted by the level of sales within the relevant 
period. The income statement for fiscal 2010 used an average exchange rate of $1.59 to £1 pound sterling and there is no significant exposure to 
movements in exchange rates of other currencies. A one cent increase in this rate would increase reported net income by $0.2 million. Exchange 
differences arising from the translation of the net assets of these subsidiary undertakings are included in other comprehensive income. Other 
exchange differences arising from foreign currency transactions are included in operating income. The results for fiscal 2009 include the impact 
from more significant movements between the US dollar and pound sterling than other years, which created larger exchange rate translation 
differences.  

Revenue recognition  

Where a contractual obligation is borne by Signet, revenue from the sale of extended service agreements is deferred and recognized, net of 
incremental costs arising from the initial sale, in proportion to anticipated claims arising. This period is based on the historical claims experience 
of the business, which has been consistent since these products were launched. Management reviews the pattern of claims at the end of each year 
to determine any significant trends that may require changes to revenue recognition rates.  

When promotional vouchers providing an incentive to enter into a future purchase are issued, the estimated fair value of these vouchers is treated 
as deferred revenue. The fair value of these vouchers is calculated based on prior years’ experience.  

The deferred revenue that represents income under extended warranty agreements and voucher promotions at the end of fiscal 2010 was $261.0 
million (fiscal 2009: $262.6 million).  

Provision is made for future returns expected within the stated return period, based on previous percentage return rates experienced.  

Depreciation and impairment  

Depreciation is provided on freehold and long leasehold premises over a useful life not exceeding 50 years. Freehold land is not depreciated. 
Depreciation is provided on other fixed assets at rates between 10% and 33 / 3 %. Storefit depreciation rates have been set based on the refit 
cycle for each store fascia and the useful lives of each individual element of the storefit. Cash registers and other IT equipment have separately 
determined depreciation rates.  

In the UK, there are circumstances where refurbishments are carried out close to the end of the lease term, such that the expected life of the 
newly installed leasehold improvements will exceed the lease term. Where the renewal of the lease is reasonably assured, such storefronts, 
fixtures and fittings are depreciated over a period equal to the lesser of their economic useful life, or the remaining lease term plus the period of 
reasonably assured renewal. Reasonable assurance is gained through evaluation of the right to enter into a new lease, the performance of the 
store and potential availability of alternative sites.  

Where appropriate, impairments are made on assets that have a fair value less than net book value. Management has identified potentially 
impaired assets considering the cash flows of individual stores where trading since the initial opening of the store has reached a mature stage. 
Where such stores deliver negative cash flows, the related store assets have been considered for impairment by reference to estimated future cash 
flows for these stores. In fiscal 2010, the income statement includes a charge of $2.9 million for impairment of assets (fiscal 2009: $7.6 million).  

Taxation  

Accruals for income tax contingencies require management to make judgments and estimates in relation to tax audit issues and exposures. 
Amounts reserved are based on management’s interpretation of country-specific tax  
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law and the likelihood of settlement. Tax benefits are not recognized unless the tax positions are more likely than not to be sustained. Once 
recognized, management reviews each material tax benefit taking account of potential settlement through negotiation and/or litigation. Any 
established reserves are included in payables. Any recorded exposure to interest and penalties on tax liabilities is included in the income tax 
charge.  

Goodwill  

Goodwill represents the excess of the cost of acquisitions over the fair value of the net assets at the date of acquisition. Goodwill is not amortized 
but reviewed for impairment. Management completed a detailed review of the carrying value of goodwill in fiscal 2009 and determined that 
goodwill was fully impaired. The fiscal 2009 income statement reflected a $516.9 million impairment of goodwill accordingly.  

Accounts receivable  

Accounts receivable are stated net of an allowance for uncollectible balances. This allowance is based on Signet’s past experience and the 
payment history of individual customers, which reflect the prevailing economic environment. The allowance at January 30, 2010 was $73.2 
million against a gross accounts receivable balance of $931.2 million. This compares to a valuation allowance of $69.9 million against a gross 
accounts receivable balance of $895.1 million at January 31, 2009. Management regularly reviews its individual receivable balances and when it 
assesses that a balance has become irrecoverable it is fully written off. Signet provides credit facilities to customers upon completing appropriate 
credit tests.  

Interest receivable from the US in-house customer finance program is classified as other operating income.  

Inventory valuation  

Inventory is valued on an average cost basis and includes appropriate overheads. Overheads allocated to inventory cost are only those directly 
related to bringing inventory to its present location and condition. These include relevant warehousing, distribution and certain buying, security 
and data processing costs.  

Where necessary, provision is made for obsolete, slow-moving and damaged inventory. This provision represents the difference between the cost 
of the inventory and its estimated market value, based upon inventory turn rates, market conditions and trends in consumer demand. The size of 
this provision also reflects the timing of the physical scrappage of aged, damaged or defective merchandise. The assessment of the provision has 
taken into account the challenging market conditions and recent trading activity. The total inventory provision at January 30, 2010 was $32.5 
million (fiscal 2009: $12.6 million). Total net inventory at January 30, 2010 was $1,173.1 million, a decrease of $191.3 million on January 31, 
2009.  

In the US, inventory losses are recognized at the mid-year and fiscal year end based on complete physical inventories. In the UK, inventory 
losses are recorded as identified on a perpetual inventory system and an estimate is made of losses for the period from the last inventory count 
date to the end of the fiscal year on a store by store basis. These estimates are based on the overall divisional inventory loss experience since the 
last inventory count.  

Hedge accounting  

Changes in the fair value of financial instruments that are designated and effective as hedges of future cash flows are recognized directly in 
equity through the statement of comprehensive income. Any ineffective portion of the gain or loss is recognized immediately in the income 
statement.  

UK retirement benefits  

The expected liabilities of the Group Scheme are calculated based primarily on assumptions regarding salary and pension increases, inflation 
rates, discount rates, projected life expectancy and the long term rate of return  
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expected on the Group Scheme’s assets. A full actuarial valuation was completed as at April 5, 2009 and the Group Scheme valuation is updated 
at each year end. The discount rate assumption of 6.6% applied for fiscal 2010 is based on the yield at the balance sheet date of long dated AA 
rated corporate bonds of equivalent currency and term to the Group Scheme’s liabilities. A 0.1% increase in this discount rate would decrease 
the pension charge of $7.5 million in fiscal 2010 by $0.2 million. The value of the assets of the Group Scheme is measured as at the balance 
sheet date, which is particularly dependent on the value of equity investments held at that date. The overall impact on the consolidated balance 
sheet is significantly mitigated as the members of the Group Scheme are only in the UK and account for about 9% of UK employees. The Group 
Scheme ceased to admit new employees from April 2004. In addition, if net accumulated actuarial gains and losses exceed 10% of the greater of 
plan assets or plan liabilities, Signet amortizes those gains or losses that exceed this 10% over the average remaining service period of the 
employees. The funded status of the Group Scheme at January 30, 2010 was a $4.8 million deficit (fiscal 2009: $12.9 million deficit).  

   

Signet is exposed to market risk arising from changes in foreign currency exchange rates, certain commodity prices and interest rates.  

Signet monitors and manages these market exposures as a fundamental part of its overall risk management program, which recognizes the 
volatility of financial markets and seeks to reduce the potentially adverse effects of this volatility on Signet’s operating results.  

MARKET RISK MANAGEMENT POLICY  

A committee of the Board is responsible for the implementation of market risk management policies within the treasury policies and guidelines 
framework, which are deemed to be appropriate by the Board for the management of market risk.  

Signet’s exposure to market risk is managed by the Signet’s treasury department. Where deemed necessary to achieve the objective of reducing 
market risk volatility on Signet’s operating results, certain derivative instruments are entered into by specialist treasury personnel. Signet uses 
derivative financial instruments for risk management purposes only.  

A description of Signet’s accounting policies for derivative instruments is included in Note 1 of Item 8. Signet’s current portfolio of derivative 
financial instruments consists of forward foreign currency exchange contracts, foreign currency option contracts, foreign currency swaps, 
forward contracts for the purchase of gold and option contracts for the purchase of gold. An analysis quantifying the fair value change in 
derivative financial instruments held by Signet to manage its exposure to foreign exchange rates, commodity prices and interest rates is detailed 
on page 88.  

Foreign currency exchange rate risk  

Signet redenominated its share capital and changed its functional currency to US dollars with effect from February 5, 2007 and since this date 
has published its consolidated annual financial statements in US dollars. Some 87% of total assets were held in US dollars at January 30, 2010 
and approximately 78% of its sales and 85% of its operating income were generated in US dollars for fiscal 2010. Nearly all the remainder of 
Signet’s assets, sales and operating income are in pounds sterling.  

In translating the results of its UK operations, Signet’s results are subject to fluctuations in the exchange rate between the pound sterling and the 
US dollar. Any depreciation in the weighted average value of the US dollar against the pound sterling could increase reported revenues and 
operating profit and any appreciation in the weighted average value of the US dollar against the pound sterling could decrease reported revenues 
and operating profit. The Board has chosen not to hedge the translation effect of exchange rate movements on Signet’s operating results.  
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The UK division buys on international markets certain products and materials that are priced in US dollars, and therefore has an exposure to 
exchange rates on the cost of goods sold. Signet uses certain derivative financial instruments to hedge this exposure, within treasury guidelines 
approved by the Board.  

Signet holds a fluctuating amount of pounds sterling cash reflecting the cash generative characteristics of the UK division. Signet’s objective is 
to minimize net foreign exchange exposure to the income statement on sterling denominated items through managing this level of cash, sterling 
denominated intercompany balances and US dollar to sterling swaps. In order to manage the foreign exchange exposure and minimize the level 
of pounds sterling cash held by the company, the sterling denominated subsidiaries pay dividends regularly to their immediate holding 
companies.  

Commodity price risk  

Commodity price risk is the possibility of higher or lower costs due to changes in the prices of commodities.  

Signet’s results are subject to fluctuations in the underlying cost price of diamonds and certain precious metals which are key raw material 
components of the products sold by Signet.  

It is Signet’s policy to minimize the impact of precious metal commodity price volatility on operating results through the use of outright forward 
purchases of, or by entering into options to purchase, precious metals within treasury guidelines approved by the Board. In particular, Signet 
undertakes some hedging of its requirement for gold through the use of options, forward contracts and commodity purchasing, while fluctuations 
in the cost of diamonds are not hedged.  

Interest rate risk  

Signet’s interest income or charge is exposed to volatility in interest rates. This exposure is driven by both the currency denomination of the debt 
(US dollars or pounds sterling), the mix of fixed and floating rate debt used and the total amount of cash and debt outstanding.  

Sensitivity analysis  

Management has used a sensitivity analysis technique that measures the change in the fair value of Signet’s financial instruments from 
hypothetical changes in market rates as shown in the table below.  

Fair value changes arising from:  
   

The amounts generated from the sensitivity analysis quantify the impact of market risk assuming that certain adverse market conditions, 
specified in the table above, occur. They are not forward-looking estimates of market risk. Actual results in the future are likely to differ 
materially from those projected due to changes in the portfolio of financial instruments held and actual developments in the global financial 
markets.  

Any changes in the portfolio of financial instruments held and developments in the global financial markets may cause fluctuations in interest 
rates, exchange rates and precious metal prices to exceed the hypothetical amounts  
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Fair Value 
January 30, 

2010     
1% rise in  

interest rates     

10%  
depreciation of 

$ against £     

10%  
depreciation of 
precious metal 

prices     

Fair value  
January 31, 

2009   
     $million     $million     $million     $million     $million   

Foreign exchange contracts     0.2      —        (3.2 )    —        12.1    
Commodity contracts     0.8      —        —        (11.1 )    12.0    
Floating rate borrowings     (44.1 )    (0.4 )    —        —        (187.5 )  
Fixed rate borrowings     (327.1 )    15.3      —        —        (293.0 )  
Floating rate bank deposits     315.1      3.2      4.5      —        95.6    
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disclosed in the table above. The sensitivity scenarios are intended to allow an expected risk measure to be applied to the scenarios, as opposed 
to the scenarios themselves being an indicator of the maximum expected risk.  

The example shown for changes in the fair values of borrowings and associated derivative financial instruments at January 30, 2010 is set out in 
the table above. The fair values of borrowings and derivative financial instruments are estimated by discounting the future cash flows to net 
present values using appropriate market rates prevailing at the period end.  

The estimated changes in fair values for interest rate movements are based on an increase of 1% (100 basis points) in the specific rate of interest 
applicable to each class of financial instruments from the levels effective at January 30, 2010 with all other variables remaining constant.  

The estimated changes in the fair value for foreign exchange rates are based on a 10% depreciation of the pound sterling against US dollar from 
the levels applicable at January 30, 2010 with all other variables remaining constant.  
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Report of Independent Registered Public Accounting Firm  

The Board of Directors and Shareholders  
Signet Jewelers Limited:  

We have audited the accompanying consolidated balance sheets of Signet Jewelers Limited and subsidiaries as of January 30, 2010 and 
January 31, 2009, and the related consolidated income statements, and consolidated statements of shareholders’ equity, accumulated other 
comprehensive income, and cash flows for each of the 52 week periods ended January 30, 2010, January 31, 2009, and February 2, 2008. We 
have also audited Signet Jewelers Limited’s internal control over financial reporting as of January 30, 2010, based on criteria established in 
Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Signet 
Jewelers Limited’s management is responsible for these consolidated financial statements, for maintaining effective internal control over 
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying 
Management’s annual report on internal control over financial reporting . Our responsibility is to express an opinion on these consolidated 
financial statements and an opinion on the Company’s internal control over financial reporting based on our audits.  

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material 
misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the 
consolidated financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial 
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over 
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of 
internal control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audits provide a reasonable basis for our opinions.  

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A 
company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance 
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and 
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements.  

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that 
the degree of compliance with the policies or procedures may deteriorate.  

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Signet 
Jewelers Limited and subsidiaries as of January 30, 2010 and January 31, 2009, and the results of its operations and its cash flows for each of the 
52 week periods ended January 30, 2010, January 31, 2009, and February 2, 2008, in conformity with U.S. generally accepted accounting 
principles. Also in our opinion, Signet Jewelers Limited maintained, in all material respects, effective internal control over financial reporting as 
of January 30, 2010, based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission.  

KPMG Audit Plc  

London, United Kingdom  
March 25, 2010  
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Consolidated income statements  
   

All of the above relate to continuing activities attributable to equity shareholders.  

The accompanying notes are an integral part of these consolidated financial statements.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008     Notes 

     $million     $million     $million       

Sales       3,290.7        3,344.3        3,665.3      2 
Cost of sales       (2,213.8 )      (2,264.2 )      (2,414.6 )    

       
  

      
  

      
  

  

Gross margin       1,076.9        1,080.1        1,250.7      
Selling, general and administrative expenses       (916.5 )      (969.2 )      (1,000.8 )    
Impairment of goodwill       —          (516.9 )      —        12 
Relisting costs       —          (10.5 )      —        
Other operating income, net       115.4        119.2        108.8      3 

       
  

      
  

      
  

  

Operating income/(loss), net       275.8        (297.3 )      358.7      2 
Interest income       0.8        3.6        6.3      
Interest expense       (34.8 )      (32.8 )      (28.8 )    

       
  

      
  

      
  

  

Income/(loss) before income taxes       241.8        (326.5 )      336.2      
Income taxes       (77.7 )      (67.2 )      (116.4 )    6 

       
  

      
  

      
  

  

Net income/(loss)       164.1        (393.7 )      219.8      
       

  
      

  
      

  
  

Earnings/(loss) per share – basic     $ 1.92      $ (4.62 )    $ 2.58      7 
                                              – diluted     $ 1.91      $ (4.62 )    $ 2.55      7 
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Consolidated balance sheets  
   

The accompanying notes are an integral part of these consolidated financial statements.  
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January 30, 

 
2010     

January 31, 
 

2009     Notes 
     $million     $million       

Assets         

Current assets:         

Cash and cash equivalents     316.2      96.8      9 
Accounts receivable, net     858.0      825.2      10 
Other receivables     27.9      81.8      
Other current assets     58.4      45.0      
Deferred tax assets     2.2      —        6 
Inventories     1,173.1      1,364.4      11 

     
  

    
  

  

Total current assets     2,435.8      2,413.2      
     

  
    

  
  

Non-current assets:         

Property, plant and equipment, net     396.9      452.1      13 
Other intangible assets, net     24.2      23.9      12 
Other assets     12.6      9.9      
Deferred tax assets     54.7      54.8      6 

     
  

    
  

  

Total assets     2,924.2      2,953.9      
     

  
    

  
  

Liabilities and Shareholders’  equity         

Current liabilities:         

Loans and overdrafts     44.1      187.5      17 
Accounts payable     66.2      42.2      
Accrued expenses and other current liabilities     272.1      274.8      14 
Deferred revenue     120.1      120.1      15 
Deferred tax liabilities     74.7      56.9      6 
Income taxes payable     44.1      55.8      

     
  

    
  

  

Total current liabilities     621.3      737.3      
     

  
    

  
  

Non-current liabilities:         

Long-term debt     280.0      380.0      17 
Other liabilities     79.6      71.5      16 
Deferred revenue     140.9      142.5      15 
Retirement benefit obligation     4.8      12.9      19 

     
  

    
  

  

Total liabilities     1,126.6      1,344.2      
     

  
    

  
  

Commitments and contingencies         21 

Shareholders’  equity:         

Common shares of $0.18 par value: authorized 500 million shares, 85.5 million shares issued and 
outstanding (2009: 85.3 million issued and outstanding)     15.4      15.3      20 

Additional paid-in capital     169.9      164.5      
Other reserves     235.2      235.2      20 
Treasury shares: 0.03 million shares of $0.18 par value (2009: 0.1 million shares)     (1.1 )    (10.7 )    20 
Retained earnings     1,556.4      1,400.9      20 
Accumulated other comprehensive loss     (178.2 )    (195.5 )    

     
  

    
  

  

Total shareholders’  equity     1,797.6      1,609.7      
     

  
    

  
  

Total liabilities and shareholders’  equity     2,924.2      2,953.9      
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Consolidated statements of cash flows  
   

The accompanying notes are an integral part of these consolidated financial statements.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Cash flows from operating activities         

Net income/(loss)     164.1      (393.7 )    219.8    
Adjustments to reconcile net income/(loss) to net cash provided by operating activities:         

Depreciation of property, plant and equipment     101.0      108.1      109.2    
Amortization of other intangible assets     7.9      6.4      4.7    
Impairment of goodwill     —        516.9      —      
Pension     (5.3 )    0.2      (2.0 )  
Share-based compensation     5.6      0.7      (3.4 )  
Deferred taxation     15.5      24.7      6.9    
Facility amendment fees included in net income     4.3      —        —      
Other non-cash movements     0.8      (2.8 )    (3.0 )  
Loss/(profit) on disposal of property, plant and equipment     —        (0.7 )    1.4    

Changes in operating assets and liabilities:         

(Increase)/decrease in accounts receivable     (32.4 )    20.5      (56.2 )  
Decrease/(increase) in other receivables     51.4      (18.2 )    (5.2 )  
(Increase)/decrease in other current assets     (27.7 )    1.4      0.7    
Decrease/(increase) in inventories     226.5      12.7      (96.8 )  
Increase/(decrease) in accounts payable     22.0      (38.0 )    (31.7 )  
(Decrease)/increase in accrued expenses and other liabilities     (5.5 )    6.1      7.7    
(Decrease)/increase in deferred revenue     (2.3 )    (9.8 )    9.6    
Decrease in income taxes payable     (9.8 )    (20.5 )    (19.0 )  
Effect of exchange rate changes on currency swaps     (0.7 )    (49.6 )    (1.9 )  

     
  

    
  

    
  

Net cash provided by operating activities     515.4      164.4      140.8    
     

  
    

  
    

  

Investing activities         

Purchase of property, plant and equipment     (35.8 )    (105.1 )    (129.1 )  
Purchase of other intangible assets     (7.8 )    (9.8 )    (11.3 )  
Proceeds from sale of property, plant and equipment     0.1      1.6      1.0    

     
  

    
  

    
  

Net cash flows used in investing activities     (43.5 )    (113.3 )    (139.4 )  
     

  
    

  
    

  

Financing activities         

Dividends paid     —        (123.8 )    (123.9 )  
Proceeds from issue of common shares     1.0      0.1      6.0    
Purchase of treasury shares     —        —        (29.0 )  
Facility amendment fees paid     (9.3 )    —        —      
(Repayment of)/proceeds from short-term borrowings     (143.4 )    160.6      31.1    
Repayment of long-term debt     (100.0 )    —        —      

     
  

    
  

    
  

Net cash flows (used in)/provided by financing activities     (251.7 )    36.9      (115.8 )  
     

  
    

  
    

  

Cash and cash equivalents at beginning of period     96.8      41.7      152.3    
Increase/(decrease) in cash and cash equivalents     220.2      88.0      (114.4 )  
Effect of exchange rate changes on cash and cash equivalents     (0.8 )    (32.9 )    3.8    

     
  

    
  

    
  

Cash and cash equivalents at end of period     316.2      96.8      41.7    
     

  
    

  
    

  

Supplemental cash flow information         

Interest paid     35.6      32.5      29.8    
Income taxes paid     72.0      63.0      128.5    
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The accompanying notes are an integral part of these consolidated financial statements.  
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Common 
 

shares at 
 

par value     

Deferred 
 

shares at 
 

par value     

Additional 
 

paid-in-  
capital     

Other  
reserves 
(Note 20)   

Treasury 
 

shares     

Retained 
 

earnings     

Accumulated  
other  

comprehensive 
 

(loss)/income     

Total  
shareholders 

 
equity   

    $million     $million     $million     $million   $million     $million     $million     $million   
Balance at February 3, 2007    14.0      —        138.5      235.1   (13.3 )    1,855.5      (1.9 )    2,227.9    
Comprehensive income:                  

- Net income    —        —        —        —     —        219.8      —        219.8    
- Foreign currency translation adjustments    —        —        —        —     —        —        (0.2 )    (0.2 )  
- Changes in fair value of derivative instruments, 

net of tax    —        —        —        —     —        —        11.2      11.2    
- Actuarial gains and losses on pension scheme, 

net of tax    —        —        —        —     —        —        (9.4 )    (9.4 )  
- Prior service costs on pension scheme, net of tax   —        —        —        —     —        —        0.8      0.8    

                  
  

Total comprehensive income                  222.2    
Translation of common shares prior to cancellation    1.4      —        (1.4 )    —     —        —        —        —      
Cancellation of pound par common shares    (15.4 )    —        15.4      —     —        —        —        —      
Issuance of dollar par common shares    15.4      —        (15.4 )    —     —        —        —        —      
Issuance of deferred shares    —        0.1      —        —     —        —        —        0.1    
Dividends    —        —        —        —     —        (123.9 )    —        (123.9 )  
Share options exercised    —        —        6.9      —     2.5      (4.0 )    —        5.4    
Share-based compensation expense    —        —        18.5      —     —        —        —        18.5    
Purchase of own shares    (0.1 )    —        —        0.1   —        (29.0 )    —        (29.0 )  

    
  

    
  

    
  

        
  

    
  

    
  

    
  

Balance at February 2, 2008    15.3      0.1      162.5      235.2   (10.8 )    1,918.4      0.5      2,321.2    
Comprehensive loss:                  

- Net loss    —        —        —        —     —        (393.7 )    —        (393.7 )  
- Foreign currency translation adjustments    —        —        —        —     —        —        (190.4 )    (190.4 )  
- Changes in fair value of derivative instruments, 

net of tax    —        —        —        —     —        —        1.8      1.8    
- Actuarial gains and losses on pension scheme, 

net of tax    —        —        —        —     —        —        (28.8 )    (28.8 )  
- Prior service costs on pension scheme, net of tax   —        —        —        —     —        —        21.4      21.4    

                  
  

Total comprehensive loss                  (589.7 )  
Exchange of 1,705.5m par common shares in Signet 

Group Plc for 1,705.5m par common shares in Signet 
Jewelers Limited   —        (0.1 )    —        —     —        —        —        (0.1 )  

Dividends    —        —        —        —     —        (123.8 )    —        (123.8 )  
Share options exercised    —        —        —        —     0.1      —        —        0.1    
Share-based compensation expense    —        —        2.0      —     —        —        —        2.0    

    
  

    
  

    
  

        
  

    
  

    
  

    
  

Balance at January 31, 2009    15.3      —        164.5      235.2   (10.7 )    1,400.9      (195.5 )    1,609.7    
Comprehensive income:                  

- Net income    —        —        —        —     —        164.1      —        164.1    
- Foreign currency translation adjustments    —        —        —        —     —        —        21.4      21.4    
- Changes in fair value of derivative instruments, 

net of tax    —        —        —        —     —        —        (7.0 )    (7.0 )  
- Actuarial gains and losses on pension scheme, 

net of tax    —        —        —        —     —        —        3.6      3.6    
- Prior service costs on pension scheme, net of tax   —        —        —        —     —        —        (0.7 )    (0.7 )  

                  
  

Total comprehensive income                  181.4    
Reclassification of loss on share options exercised in 

prior periods    —        —        —        —     7.7      (7.7 )    —        —      
Share options exercised    —        —        —        —     1.9      (0.9 )    —        1.0    
Share-based compensation expense    0.1      —        5.4      —     —        —        —        5.5    

    
  

    
  

    
  

        
  

    
  

    
  

    
  

Balance at January 30, 2010    15.4      —        169.9      235.2   (1.1 )    1,556.4      (178.2 )    1,797.6    
    

  
    

  
    

  
        

  
    

  
    

  
    

  

  
(1) As part of the scheme of arrangement and in connection with the change in primarily listing, the shareholders of the Predecessor Company exchanged 1,705,541,827 shares of par value 

$0.009 each in Signet Group Plc for 1,705,541,827 common shares of par value $0.009 each in Signet Jewelers Limited. Signet Jewelers Limited does not have any deferred shares. 

(1)  
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                 Pension plans         

     

Foreign  
currency  

translation     

Changes in 
derivative  

instruments     

Actuarial 
 

(losses)/  
gains     

Prior  
service  

(cost)/credit     

Accumulated  
other  

comprehensive 
 

(loss)/income   
     $million     $million     $million     $million     $million   

Balance at February 3, 2007     26.1      5.1      (26.6 )    (6.5 )    (1.9 )  
Other comprehensive income:             

Foreign currency translation     (0.2 )    —        —        —        (0.2 )  
Changes in fair value of derivative instruments     —        12.0      —        —        12.0    
Actuarial loss     —        —        (13.5 )    —        (13.5 )  
Prior service cost     —        —        —        1.2      1.2    
Deferred tax on items recognized in equity     —        (0.8 )    4.1      (0.4 )    2.9    

             
  

           2.4    
     

  
    

  
    

  
    

  
    

  

Balance at February 2, 2008     25.9      16.3      (36.0 )    (5.7 )    0.5    
Other comprehensive loss:             

Foreign currency translation     (190.4 )    —        —        —        (190.4 )  
Changes in fair value of derivative instruments     —        5.9      —        —        5.9    
Actuarial loss     —        —        (40.2 )    —        (40.2 )  
Prior service cost     —        —        —        29.9      29.9    
Deferred tax on items recognized in equity     —        (4.1 )    11.4      (8.5 )    (1.2 )  

             
  

           (196.0 )  
     

  
    

  
    

  
    

  
    

  

Balance at January 31, 2009     (164.5 )    18.1      (64.8 )    15.7      (195.5 )  
Other comprehensive income:             

Foreign currency translation     21.4      —        —        —        21.4    
Changes in fair value of derivative instruments     —        (8.6 )    —        —        (8.6 )  
Actuarial gain     —        —        5.0      —        5.0    
Prior service cost     —        —        —        (1.0 )    (1.0 )  
Deferred tax on items recognized in equity     —        1.6      (1.4 )    0.3      0.5    

             
  

           17.3    
     

  
    

  
    

  
    

  
    

  

Balance at January 30, 2010     (143.1 )    11.1      (61.2 )    15.0      (178.2 )  
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Notes to the financial statements  

1. Principal accounting policies  

Signet Jewelers Limited (the “Company”) and its subsidiary undertakings is a leading retailer of jewelry, watches and associated services. Signet 
manages its business as two geographical segments, being the United States of America (the “US”) and the United Kingdom (the “UK”). The US 
division operates retail stores under brands including Kay Jewelers, Jared The Galleria Of Jewelry and various regional brands while the UK 
division’s retail stores operate under brands including H.Samuel and Ernest Jones.  

On September 11, 2008 the Company, which is domiciled in Bermuda, was introduced as the parent company in accordance with a Scheme of 
Arrangement under the UK Companies Act 2006 (the “Scheme”). On this date shareholders in Signet Group plc exchanged their outstanding 
shares for Common Shares in the Company. Signet Group plc, the previous parent company, that was subsequently been renamed as Signet 
Group Limited, became a wholly and directly owned subsidiary of the Company.  

For the periods prior to September 11, 2008 these financial statements represent the financial position, results of operations and cash flows of 
Signet Group plc and its subsidiaries and subsequent to this date represent the financial position, results of operations and cash flows of Signet 
Jewelers Limited and its subsidiaries.  

In relation to the financial statements of Signet, the following accounting policies have, unless otherwise stated, been applied consistently in 
dealing with items which are considered material in all reporting periods presented herein.  

(a) Basis of preparation  

The consolidated financial statements of Signet are prepared in accordance with US GAAP and include the results of the Company and its 
subsidiary undertakings made up for the 52 week period ended January 30, 2010 (“fiscal 2010”). The comparative periods are for the 52 week 
period ended January 31, 2009 (“fiscal 2009”) and the 52 week period ended February 2, 2008 (“fiscal 2008”). Intercompany balances have been 
eliminated on consolidation.  

(b) Use of estimates  

The preparation of consolidated financial statements, in conformity with US GAAP and Security and Exchange Commission (“SEC”) 
regulations, requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the consolidated financial statements and reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. Estimates and assumptions are primarily made in relation to the valuation of 
receivables, the valuation of inventory, depreciation and asset impairment, the valuation of employee benefits, income taxes and contingencies.  

(c) Foreign currency translation  

The results of subsidiary undertakings whose functional currency is not US dollars are translated into US dollars at the weighted average rate of 
exchange during the period and their balance sheets are translated at the rates ruling at the balance sheet date. Exchange differences arising from 
the translation of the net assets of overseas subsidiary undertakings into US dollars and matched foreign currency borrowings are included in 
accumulated other comprehensive (loss)/income.  

Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated into the relevant functional currency at 
the foreign exchange rate in effect at that date, with gains and losses recorded in other operating income. Transaction gains and losses are also 
recognized in arriving at operating income.  
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(d) Revenue recognition  

Revenue is recognized when:  
   

   

   

   

Signet’s revenue streams and their respective accounting treatments are discussed below:  

Merchandise sales  

Store sales are recognized when the customer receives and pays for the merchandise at the store with either cash or credit card. For online sales, 
sales are recognized at the estimated time the customer has received the merchandise. Amounts related to shipping and handling that are billed to 
customers are reflected in sales and the related costs are reflected in cost of sales.  

Revenue on the sale of merchandise is reported net of anticipated returns and sales tax collected. Returns are based on previous return rates 
experienced.  

Any deposits received from a customer for merchandise are deferred and recognized when the customer receives the merchandise.  

Certain of Signet’s merchandise sales are derived from providing replacement merchandise on behalf of insurance organizations to their 
customers who have experienced a loss of their property. In these cases, the sales price is established by contract with the insurance organization 
and revenue on the sale is recognized upon receipt of the merchandise by the customer.  

Merchandise repairs  

Revenue on repair of merchandise is recognized when the service is complete and the customer collects the merchandise at the store.  

Extended service and lifetime warranty agreements  

At the option of the customer and separately from the purchase of merchandise, Signet sells extended service and lifetime warranty agreements 
on certain merchandise. The terms of the lifetime warranty agreements obligate Signet, subject to certain conditions, to perform repair work 
beyond normal wear and tear over the lifetime of the product. Revenue from the sale of extended service and lifetime warranty agreements is 
recognized in proportion to the costs expected to be incurred in performing services under the agreements. Revenue recognized in a period is 
based on the historical claims experience of the business. Management reviews the pattern of claims at the end of each period to determine any 
significant trends that may require changes to revenue recognition rates.  

Where Signet sells extended service and lifetime warranty agreements in the capacity as an agent on behalf of a third party, commission revenue 
is recognized at time of sale less an estimate of cancellations based on historical experience.  
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  •   delivery of products has occurred or services have been rendered;  
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Sale vouchers  

When vouchers issued on a purchase give a discount against a future purchase, the estimated fair value of those vouchers to the customer is 
treated as deferred revenue. This revenue is then recognized as vouchers are redeemed over the period until voucher expiry.  

Sale of consignment inventory  

Sales of consignment inventory are accounted for on a gross sales basis. This reflects that the Company is the primary obligor providing 
independent advice, guidance and after sales service to customers. The products sold from consignment inventory are indistinguishable to the 
customer from other products that are sold from purchased inventory. They are sold on the same terms and are not separately identified as 
consignment items in the stores. The Company selects the products and suppliers at its own discretion and is responsible for the physical security 
of the products making it liable for any inventory loss. It also takes the credit risk of a sale to the customer.  

(e) Cost of sales and selling, general and administrative expenses  

Cost of sales includes all costs incurred in the purchase, processing and distribution of the merchandise and all costs directly incurred in the 
operation and support of retail outlets. This includes inbound freight charges, purchasing and receiving costs, inspection and internal transfer 
costs. Cost of sales also includes the net provision for uncollectible receivables for the US division. Selling, general and administrative expenses 
include all costs not directly incurred in the purchase, processing and distribution of merchandise or support of the retail outlets. This includes 
selling, administration, finance and management expenses.  

(f) Store opening costs  

The opening costs of new locations are expensed as incurred.  

(g) Advertising and promotional costs  

Advertising and promotional costs are expensed within selling, general and administrative expenses. Production costs are expensed at the first 
communication of the advertisements, whilst communication expenses are incurred each time the advertisement is communicated. For 
catalogues and circulars, costs are all expensed at the first date they can be viewed by the consumer. Point of sale promotional material is 
expensed when first displayed in the stores. Advertising costs totalled $169.3 million in fiscal 2010 (fiscal 2009: $210.6 million; fiscal 2008: 
$233.2 million).  

(h) Other intangible assets  

Other intangible assets, which comprise computer software purchased or developed for internal use, are stated at cost less accumulated 
amortization. Costs are capitalized in accordance with the provisions of Accounting Standards Codification (“ASC”) 350-40. Signet’s policy 
provides for the capitalization of external direct costs of materials and services associated with developing or obtaining internal use computer 
software. In addition, Signet also capitalizes certain payroll and payroll-related costs for employees who are directly associated with internal use 
computer projects. Amortization is charged on a straight-line basis over periods from three to five years.  

(i) Property, plant and equipment  

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses. Maintenance and repair costs are expensed 
as incurred.  
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Depreciation on freehold and leasehold retail premises is calculated over the lesser of 50 years or the lease term. Long leaseholds relate to leases 
that have an original and unexpired lease term of greater than 25 years. Freehold land is not depreciated.  

Depreciation on other fixed assets is provided on a straight-line basis over the estimated useful lives at the following annual rates:  

Plant, machinery and vehicles – rates up to 33 / 3 %,  
Shopfronts, fixtures and fittings – rates up to 33 / 3 %.  

Leasehold improvements are depreciated over the shorter of the term of the lease or the estimated useful life of the improvements. Where the 
renewal of a lease is reasonably assured, the depreciation period for shopfronts, fixtures and fittings may exceed the remaining initial lease term, 
if constructed significantly after, and not contemplated at, the beginning of the lease term.  

At the time property, plant and equipment is retired or otherwise disposed of, the cost and accumulated depreciation are eliminated from the 
asset and accumulated depreciation accounts.  

Property, plant and equipment is reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an 
asset may not be recoverable. Potentially impaired assets or asset groups are identified by reviewing the cash flows of individual stores. 
Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future 
cash flows expected to be generated by the asset. If the undiscounted cash flow is less than the asset’s carrying amount, the impairment charge 
recognized is determined by estimating the fair value of the assets and recording a loss for the amount that the carrying value exceeds the 
estimated fair value. Property, plant and equipment at stores planned for closure are depreciated over a revised estimate of their useful lives.  

(j) Inventories  

Inventories represent raw materials and goods held for resale and are valued at the lower of cost or market value. Cost is determined using 
average cost and includes overheads directly related to bringing inventory to its present location and condition. These include relevant 
warehousing, distribution and certain buying, security and data processing costs. Market value is defined as estimated selling price less all 
estimated costs of completion and costs to be incurred in marketing, selling and distribution. Inventory write-downs are made for obsolete, slow 
moving or defective items and shrinkage. The write-down is equal to the difference between the cost of inventory and its estimated market value 
based upon assumptions of targeted inventory turn rates, future demand, management strategy and market conditions. Shrinkage is estimated for 
the period from the last inventory date to the end of the fiscal year on a store by store basis. Such estimates are based on experience. Physical 
inventories are taken at least once annually for all store locations and for distribution centers.  

(k) Vendor contributions  

Contributions are received from vendors through various programs and arrangements including cooperative advertising. Where vendor 
contributions are received in respect of identifiable promotional events, these are matched against the costs of these promotions. Vendor 
contributions which are received as general contributions and not against specific promotional events are recognized when the inventory is sold.  

(l) In-house customer finance programs  

Signet operates an in-house program in the US business to allow customers to finance merchandise purchases. The programs have various billing 
and payment structures, including varying minimum payment levels and  
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finance charge rates and fees. Signet recognizes finance charges in accordance with the contractual agreements. Gross interest earned is recorded 
as other operating income in the income statement. See Note 3. Allowances for uncollectible amounts are recorded as a charge to cost of sales in 
the income statement.  

(m) Accounts receivable  

Accounts receivable, stated at their nominal amounts, include amounts outstanding from Signet’s in-house customer finance programs and third 
party credit cards. Accounts receivable under the customer finance programs are shown net of an allowance for uncollectible amounts. The 
allowance is an estimate of inherent losses as of the balance sheet date, and is calculated using a model that analyzes factors such as delinquency 
rates, recovery rates and other portfolio data. The calculation is reviewed by management to assess whether, based on economic events, 
additional analyses are required to appropriately estimate losses inherent in the portfolio.  

(n) Leases  

Assets held under capital leases relate to leases where substantially all the risks and rewards of the asset have passed to Signet. All other leases 
are defined as operating leases. Where operating leases include clauses in respect of predetermined rent increases, those rents are charged to the 
income statement on a straight-line basis over the lease term, including any construction period or other rental holiday. Other rentals paid under 
operating leases are charged to the income statement as incurred. Premiums paid to acquire short leasehold properties and inducements to enter 
into a lease are recognized on a straight line basis over the lease term.  

Certain leases provide for contingent rentals that are not measurable at inception. These contingent rentals are primarily based on a percentage of 
sales that is in excess of a predetermined level. These amounts are excluded from minimum rent and are included in the determination of rent 
expense when it is probable that the expense has been incurred and the amount is reasonably estimable.  

(o) Taxation  

Income taxes are accounted for using the asset and liability method. Under this method, deferred income taxes arise from temporary differences 
between the tax basis of assets and liabilities and their reported amounts in the consolidated financial statements. A valuation allowance is 
established against deferred tax assets when it is more likely than not that some portion or all of the deferred tax assets will not be realized.  

On February 4, 2007 Signet adopted ASC 740-10 “Accounting for Uncertainty in Income Taxes”. The standard established a two-step approach 
for recognizing and measuring tax benefits, with tax benefits arising from uncertain income tax positions only being recognized when considered 
to be more likely than not sustained upon examination by the taxing authority. A recognized tax position is then measured at the largest amount 
of benefit that is greater than 50% likely of being realized upon settlement. ASC 740-10 also provides guidance on derecognition, classification, 
interest and penalties, disclosure and transition issues. Signet recognizes interest and penalties related to unrecognized tax benefits in income tax 
expense.  

At any point in time, many tax years are subject to, or are in the process of, audit by various taxing authorities. To the extent that management’s 
estimates of settlements change, or the final tax outcome of these matters is different than the amounts recorded, such differences will impact the 
income tax provision in the period in which such determinations are made.  

(p) Employee benefits  

Signet operates a defined benefit pension scheme in the UK (the “Group Scheme”) which ceased to admit new employees from April 2004. The 
Group Scheme, covering one of the executive directors and participating eligible employees, provides benefits based on members’ salaries at 
retirement. The Group Scheme’s assets are held by the Group Scheme trustees and are completely separate from those of Signet.  
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The net periodic cost of the Group Scheme is measured on an actuarial basis using the projected unit credit method and several actuarial 
assumptions, the most significant of which are the discount rate and the expected long-term rate of return on plan assets. Other material 
assumptions include rates of participant mortality, the expected long-term rate of compensation and pension increases and rates of employee 
termination. Gains and losses occur when actual experience differs from actuarial assumptions. If such gains or losses exceed ten percent of the 
greater of plan assets or plan liabilities, Signet amortizes those gains or losses over the average remaining service period of the employees.  

The net periodic pension cost is charged to selling, general and administrative expenses in the income statement.  

The funded status of the Group Scheme is recognized on the balance sheet, and is the difference between the fair value of plan assets and the 
benefit obligation measured at the balance sheet date. Any gains or losses and prior service costs or credits that arise during the period but are 
not included as components of net periodic benefit cost are recognized, net of tax, in the period within other comprehensive (loss)/income.  

Signet also operates a defined contribution pension scheme in the UK and sponsors a defined contribution 401(k) retirement savings plan in the 
US. Contributions made by Signet to these pension arrangements are charged to the income statement as incurred.  

(q) Derivative financial instruments and hedge accounting  

Signet uses derivative financial instruments for other than trading purposes to alter the risk profile of an existing underlying exposure. Forward 
foreign currency exchange contracts are used to manage currency and commodity exposures arising from future purchases.  

Derivative financial instruments are measured at fair value and are recognized as assets or liabilities on the balance sheet with changes in the fair 
value of the derivatives being recognized immediately in the income statement or accumulated other comprehensive (loss)/income, depending on 
the timing and designated purpose of the derivative.  

Changes in the fair value of derivative financial instruments that are designated and effective as hedges of future cash flows are recognized 
directly in equity as a component of accumulated other comprehensive (loss)/income. Changes in the fair value of derivatives that do not qualify 
for hedge accounting, together with any hedge ineffectiveness, is recognized immediately in other operating income, net. For the effective 
portion of cash flow hedges, amounts previously recognized in equity are recognized in the income statement in the same period in which the 
hedged item affects net income or loss.  

(r) Cash and cash equivalents  

Cash and cash equivalents comprise money market deposits and amounts placed with external fund managers with an original maturity of three 
months or less, and are carried at cost which approximates to fair value.  

(s) Borrowing costs  

Borrowings comprise interest bearing bank loans, private placement loan notes, and bank overdrafts. Borrowing costs are capitalized and 
amortized into interest expense over the contractual term of the related loan.  

(t) Share-based compensation  

Signet measures share-based compensation cost for awards classified as equity at the grant date, based on the estimated fair value of the award, 
and recognizes the cost as an expense on a straight-line basis (net of estimated  
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forfeitures) over the requisite service period of employees. Certain of Signet’s share plans include a condition whereby vesting is contingent on 
growth exceeding the scheme target adjusted by movements in the relevant UK or US Retail Price Index (“RPI”). The RPI condition is neither a 
market nor a performance condition, and consequently any awards granted with this condition are classified as liability awards.  

Signet measures share-based compensation cost for awards classified as liabilities at fair value, which is re-measured at the end of each reporting 
period until the performance criteria have been satisfied and the amounts are reclassified to equity. Changes in the fair value that occur while the 
award is liability classified are recognized as a compensation cost over the requisite service period.  

Signet estimates fair value using a Black-Scholes valuation model for the Long Term Incentive Plan (“LTIP”) options; all other share-based 
awards are valued using a binomial valuation model. Deferred tax assets for awards that result in deductions on the income tax returns of 
subsidiary undertakings are recorded by Signet based on the amount of compensation cost recognized and the subsidiary undertaking’s statutory 
tax rate in the jurisdiction in which it will receive a deduction. Differences between the deferred tax assets recognized for financial reporting 
purposes and the actual tax deduction reported on the subsidiary undertaking’s income tax return are recorded in additional paid-in-capital (if the 
tax deduction exceeds the deferred tax asset) or in the income statement (if the deferred tax asset exceeds the tax deduction and no additional 
paid-in-capital exists from previous awards).  

Share-based compensation is recorded in selling, general and administrative expenses in the income statement, along with the relevant salary 
cost.  

See Note 22 for a further description of Signet’s share option plans.  

(u) Contingent liabilities  

Provisions for contingent liabilities are recorded for probable losses when management is able to estimate the loss.  

(v) Common shares  

When new shares are issued, they are recorded in Common Shares at their par value. The excess of the issue price over the par value is recorded 
in additional paid-in-capital.  

The cost of own shares purchased to satisfy the exercise of employee share options is deducted from total equity and the proceeds of their 
onward transfer are credited to total equity.  

(w) Dividends  

Dividends are provided for in the period in which they are formally approved.  

(x) Recently issued accounting pronouncements  

Adopted during the period  

Accounting standards codification  

In June 2009, the FASB issued ASC 805-10 (formerly SFAS No. 168), “The FASB Accounting Standards Codification and the Hierarchy of 
Generally Accepted Accounting Principles”. ASC 805-10 provides for the FASB Accounting Standards Codification (the “Codification”) to 
become the single official source of authoritative US GAAP. The Codification does not change US GAAP but reorganizes the literature. ASC 
805-10 is effective for interim and annual periods ending after September 15, 2009 and only affects disclosures by Signet.  
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Disclosures about derivative instruments and hedging activities  

In March 2008, the FASB issued ASC 815-10 (formerly SFAS No. 161), “Disclosures about Derivative Instruments and Hedging Activities”. 
The Statement requires companies with derivative instruments to disclose information that should enable financial statement users to understand 
how and why a company uses derivative instruments, how derivative instruments and related hedged items are accounted for and how derivative 
instruments and related hedged items affect a company’s financial position, financial performance and cash flows. The required disclosures 
include the fair value of derivative instruments and their gains or losses in tabular format, information about credit risk related contingent 
features in derivative agreements, counterparty credit risk and a company’s strategies and objectives for using derivative instruments. ASC 815-
10 expands the current disclosure framework and is effective prospectively for periods beginning on or after November 15, 2008. Adoption of 
ASC 815-10 increased disclosure requirements but does not affect Signet’s financial position, operating results or cash flows.  

Postretirement benefit plan assets  

In December 2008, the FASB issued ASC 715-20 (formerly FSP FAS 132(R)-1) “Employers’ Disclosures about Postretirement Benefit Plan 
Assets”. ASC 715-20 provides guidance on an employer’s disclosures about plan assets of a defined benefit pension or postretirement plan 
including more information about how investment allocation decisions are made, more information about major categories of plan assets and the 
fair-value techniques and inputs used to measure assets. ASC 715-20 is effective for annual periods ending after December 15, 2009. Adoption 
of ASC 715-20 increased disclosure requirements but does not affect Signet’s financial position, operating results or cash flows.  

Subsequent events  

In May 2009, the FASB issued ASC 855-10 (formerly SFAS No. 165) regarding the period after the balance sheet date during which 
management of a reporting entity shall evaluate events or transactions that may occur for potential recognition or disclosure in the financial 
statements. Additionally, ASC 855-10 sets out recognition and disclosure requirements for events or transactions that occur after the balance 
sheet date, including a requirement to disclose the date through which subsequent events have been evaluated. ASC 855-10 is effective 
prospectively for periods ending after June 15, 2009. Adoption of ASC 855-10 has increased disclosure requirements but has not affected 
Signet’s financial position, operating results or cash flows.  

To be adopted in future periods  

Fair value measurements and disclosures  

In August 2009, the FASB issued ASU 2009-05, which amends ASC 820-10 “Fair Value Measurements and Disclosures”. ASU 2009-05 
provides guidance on the valuation techniques used to measure fair value in situations where a quoted price in an active market for the identical 
liability is not available. ASU 2009-05 is effective for the first reporting period beginning after issuance and the adoption of these amendments is 
not expected to have a material effect on Signet.  

Revenue recognition—multi-deliverable arrangements  

In October 2009, the FASB issued ASU 2009-13, which amends ASC 605-25 “Revenue Recognition—Multi-Deliverable Arrangements”. ASU 
2009-13 requires arrangement consideration to be allocated to all deliverables at inception using a relative selling price method and establishes a 
selling price hierarchy for determining the selling price of a deliverable. The update also expands the disclosure requirements to include 
additional detail  
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regarding the deliverables, method of calculation of selling price and the timing of revenue recognition. ASU 2009-13 is effective prospectively 
for revenue arrangements entered into or materially modified in fiscal years beginning on or after June 15, 2010. The adoption of these 
amendments is not expected to have a material effect on Signet.  

2. Segmental information  

Signet’s sales are derived from the retailing of jewelry, watches, other products and services. Signet is managed as two geographical operating 
segments, being the US and UK divisions. These segments represent channels of distribution that offer similar merchandise and service and have 
similar marketing and distribution strategies. Both divisions are managed by executive committees, which report through a divisional Chief 
Executive to Signet’s Chief Executive who in turn reports to the Board. Each divisional executive committee is responsible for operating 
decisions within parameters set by the Board. The performance of each division is regularly evaluated based on sales and operating income. The 
operating segments do not include certain central costs which is consistent with the treatment in Signet’s management accounts. There are no 
material transactions between operating segments.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Sales:         

US     2,557.5      2,536.1      2,705.7    
UK     733.2      808.2      959.6    

     
  

    
  

    
  

Total sales     3,290.7      3,344.3      3,665.3    
     

  
    

  
    

  

Operating income/(loss), net :         

US     235.8      (236.4 )    265.2    
UK     56.5      (37.4 )    109.3    
Unallocated     (16.5 )    (23.5 )    (15.8 )  

     
  

    
  

    
  

Total operating income/(loss)     275.8      (297.3 )    358.7    
     

  
    

  
    

  

Depreciation and amortization:         

US     78.4      84.0      72.1    
UK     30.5      30.5      41.8    

     
  

    
  

    
  

Total depreciation and amortization     108.9      114.5      113.9    
     

  
    

  
    

  

Capital additions:         

US     31.1      76.7      111.1    
UK     12.5      38.1      28.6    
Unallocated     —        0.1      0.7    

     
  

    
  

    
  

Total capital additions     43.6      114.9      140.4    
     

  
    

  
    

  

  
(1) In fiscal 2009, operating loss, net included $516.9 million (US: $408.0 million; UK: $108.9 million) of goodwill impairment, and an 

additional $10.5 million of costs were included in unallocated in respect of moving the primary listing to the NYSE. 
(2) Unallocated principally relates to central costs. 

(1) 

(2) 

(2) 
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Sales by product  
   

Sales to any individual customer were not significant to Signet’s consolidated sales.  

3. Other operating income, net  
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January 30, 
 

2010     

January 31, 
 

2009   
     $million     $million   

Total assets:       

US     2,280.7      2,287.0    
UK     383.6      343.1    
Unallocated     259.9      323.8    

     
  

    
  

Total assets     2,924.2      2,953.9    
     

  
    

  

Total long-lived assets:       

US     327.0      374.9    
UK     93.6      100.5    
Unallocated     0.5      0.6    

     
  

    
  

Total long-lived assets     421.1      476.0    
     

  
    

  

Total liabilities:       

US     (697.0 )    (894.8 )  
UK     (148.0 )    (112.7 )  
Unallocated     (281.6 )    (336.7 )  

     
  

    
  

Total liabilities     (1,126.6 )    (1,344.2 )  
     

  
    

  

     
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008 

     $million    $million    $million 
Diamonds and diamond jewelry     1,978.5    1,898.9    2,068.5 
Watches     385.6    391.6    444.8 
Gold, silver jewelry, other products and services     926.6    1,053.8    1,152.0 

               

Total sales     3,290.7    3,344.3    3,665.3 
               

     
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008 

     $million    $million    $million 
Interest income from in-house customer finance programs     115.0    114.4    108.4 
Other     0.4    4.8    0.4 

               

Other operating income, net     115.4    119.2    108.8 
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4. Staff costs  

Staff costs were as follows:  
   

5. Foreign currency translation  

The exchange rates used for translation of UK pound transactions and balances in these accounts are as follows:  
   

6. Taxation  
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Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008   

     $million    $million    $million   
Wages and salaries     614.6    620.4    635.7    
Social security costs     53.5    52.9    54.5    
Pension costs     8.8    12.2    11.4    
Share-based compensation expense/(income)     4.9    0.7    (3.4 )  

               
  

Total staff costs     681.8    686.2    698.2    
               

  

     
Fiscal 
2010    

Fiscal 
2009    

Fiscal 
2008 

Income statement (average rate)     1.59    1.75    2.00 
Balance sheet (period end rate)     1.60    1.45    1.97 

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Income/(loss) before income taxes:         

– US     154.2      (309.8 )    203.7    
– Foreign     87.6      (16.7 )    132.5    

     
  

    
  

    
  

Total income/(loss) before income taxes     241.8      (326.5 )    336.2    
     

  
    

  
    

  

Current taxation:         

– US     42.5      10.6      67.5    
– Foreign     19.7      31.9      42.0    

Deferred taxation:         

– US     18.1      26.5      9.5    
– Foreign     (2.6 )    (1.8 )    (2.6 )  

     
  

    
  

    
  

Total income taxes     77.7      67.2      116.4    
     

  
    

  
    

  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Sources of deferred taxation are as follows:         

US property, plant and equipment     1.9      14.3      (2.6 )  
Foreign property, plant and equipment     (1.3 )    (1.0 )    (2.5 )  
Inventory valuation     16.4      7.1      21.3    
Allowances for doubtful debts     (0.6 )    (2.6 )    (3.2 )  
Revenue deferral (extended service agreements)     2.3      (1.9 )    (5.5 )  
Straight line lease payments     (1.7 )    (2.4 )    (2.2 )  
Deferred compensation     (0.6 )    12.3      (1.7 )  
Retirement benefit obligations     —        —        (1.2 )  
Other temporary differences     (0.9 )    (1.1 )    4.5    

     
  

    
  

    
  

   15.5      24.7      6.9    
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As the statutory rate of corporation tax in Bermuda is 0%, the differences between the federal income tax rate in the US and the effective tax 
rates for Signet have been presented below:  
   

Signet’s effective tax rate is lower than the US federal income tax rate because a proportion of Signet’s business is conducted outside the US and 
is subject to tax at lower rates. The reduction in Signet’s effective tax rate due to lower rates of foreign tax is offset by the impact of US state tax 
rates on US taxable income.  

Signet’s future effective tax rate is dependent on changes in the geographic mix of incomes and the movement in foreign exchange translation 
rates. It is likely that there will be greater volatility in Signet’s effective tax rate going forward owing to changes in the tax environment in both 
the US and foreign jurisdictions.  

Deferred tax assets/(liabilities) consisted of the following:  
   

As of January 30, 2010 Signet had foreign gross capital loss carry forwards of $85.4 million (fiscal 2009: $72.1 million) which are only available 
to offset future capital gains, if any, over an indefinite period.  
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Fiscal 
 

2010     
Fiscal 
2009     

Fiscal 
 

2008   
     %     %     %   

US federal income tax rates     35.0      (35.0 )    35.0    
US state income taxes     2.1      0.9      1.7    
Differences between US federal and foreign statutory income tax rates     (2.5 )    (2.1 )    (2.1 )  
Goodwill impairment not tax deductible     —        55.4      —      
Expenditure permanently disallowable for tax purposes, net of permanent undercharges     2.4      2.0      1.0    
Benefit of intra-group financing arrangements     (1.8 )    —        —      
Over provision in respect of previous periods     (3.1 )    (0.6 )    (1.0 )  

     
  

    
  

    
  

Effective tax rate     32.1      20.6      34.6    
     

  
    

  
    

  

     January 30, 2010     January 31, 2009   
     Assets     (Liabilities)     Total     Assets     (Liabilities)     Total   
     $million     $million     $million     $million     $million     $million   
US property, plant and equipment     —        (32.0 )    (32.0 )    —        (30.1 )    (30.1 )  
Foreign property, plant and equipment     4.1      —        4.1      2.5      —        2.5    
Inventory valuation     —        (100.9 )    (100.9 )    —        (84.5 )    (84.5 )  
Allowances for doubtful debts     25.3      —        25.3      24.7      —        24.7    
Revenue deferral (extended service agreements)     45.8      —        45.8      48.1      —        48.1    
Straight line lease payments     21.4      —        21.4      19.7      —        19.7    
Deferred compensation     2.7      —        2.7      1.0      —        1.0    
Retirement benefit obligations     1.4      —        1.4      3.6      —        3.6    
Other temporary differences     14.8      —        14.8      13.1      —        13.1    
Value of foreign capital losses     23.9      —        23.9      20.2      —        20.2    

     
  

    
  

    
  

    
  

    
  

    
  

Total deferred tax asset/(liability)     139.4      (132.9 )    6.5      132.9      (114.6 )    18.3    
Valuation allowance     (24.3 )    —        (24.3 )    (20.4 )    —        (20.4 )  

     
  

    
  

    
  

    
  

    
  

    
  

Deferred tax asset/(liability)     115.1      (132.9 )    (17.8 )    112.5      (114.6 )    (2.1 )  
     

  
    

  
    

  
    

  
    

  
    

  

Current assets         2.2          —      
Current liabilities         (74.7 )        (56.9 )  
Non-current assets         54.7          54.8    

         
  

        
  

Deferred tax liability         (17.8 )        (2.1 )  
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The increase in the total valuation allowance in fiscal 2010 was $3.9 million (fiscal 2009: $7.6 million net decrease; fiscal 2008: $1.6 million net 
decrease). The valuation allowance primarily relates to foreign capital loss carry forwards that, in the judgment of management, are not more 
likely than not to be realized.  

The difference on foreign currency translation in respect of deferred tax posted directly to other comprehensive income in fiscal 2010 was $1.0 
million credit (fiscal 2009: $3.0 million charge; fiscal 2008: $0.1 million charge). Signet believes that it is more likely than not that deferred tax 
assets as of January 30, 2010 will be offset where permissible by deferred tax liabilities or realized on future tax returns, primarily from the 
generation of future taxable income.  

The following table summarizes the activity related to unrecognized tax benefits:  
   

Signet has business activity in all states within the US and files income tax returns for the US federal jurisdiction and all applicable states. Signet 
also files income tax returns in the UK and certain other foreign jurisdictions. Signet is subject to US federal and state examinations by tax 
authorities for tax years after October 29, 2005 and is subject to examination by the UK tax authority for tax years after January 31, 2005.  

As of January 30, 2010 Signet had approximately $14.9 million (fiscal 2009: $18.8 million; fiscal 2008: $19.2 million) of unrecognized tax 
benefits in respect of uncertain tax positions, all of which would favorably affect the effective income tax rate if resolved in its favor. These 
unrecognized tax benefits relate to financing arrangements and intra-company charges which are subject to different and changing interpretations 
of tax law.  

During fiscal 2010, agreement was reached with the Internal Revenue Service in the US in respect of the treatment of certain financing 
arrangements and a cash settlement was paid of approximately $4.0 million, excluding interest thereon. Apart from this settlement, there has 
been no material change in the amount of unrecognized tax benefits in respect of uncertain tax positions during fiscal 2010.  

Signet recognizes accrued interest and, where appropriate, penalties related to unrecognized tax benefits within income tax expense. In fiscal 
2010 the total amount of interest and penalties recognized in income tax expense in the consolidated income statement was $0.3 million, net 
credit (fiscal 2009: $nil, net; fiscal 2008: $1.1 million, net charge). As of January 30, 2010 Signet had accrued interest of $2.2 million (fiscal 
2009: $3.8 million; fiscal 2008: $3.8 million).  

Over the next twelve months management believes that it is reasonably possible that there could be a reduction of substantially all of the 
unrecognized tax benefits as of January 30, 2010, due to settlement of the uncertain tax positions with the tax authorities.  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Balance at beginning of period     18.8      19.2      18.2    
Increases related to current year tax positions     1.0      2.1      3.4    
Prior year tax positions         

Increases     —        —        2.3    
Decreases     (1.5 )    (0.6 )    (2.8 )  

Cash settlements     (4.0 )    —        (1.9 )  
Difference on foreign currency translation     0.6      (1.9 )    —      

     
  

    
  

    
  

Balance at end of period     14.9      18.8      19.2    
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7. Earnings/(loss) per share  
   

Basic and diluted earnings per share in fiscal 2008 have been recalculated following the 1-for-20 share consolidation discussed in Note 20. The 
basic weighted average number of shares excludes shares held by the Employee Share Ownership Trust (“ESOT”) as such shares are not 
considered outstanding and do not qualify for dividends. The effect of excluding the ESOT shares is to reduce the average number of shares in 
fiscal 2010 by 64,085 (fiscal 2009: 81,951; fiscal 2008 (recalculated): 107,337). The calculation of fully diluted EPS for the fiscal 2010 excludes 
options to purchase 2,333,995 shares (fiscal 2009: 3,456,839 share options; fiscal 2008 (recalculated): 1,689,675 share options) on the basis that 
their effect on EPS was anti-dilutive.  

8. Dividends  
   

9. Cash and cash equivalents  
   

10. Accounts receivable, net  
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Fiscal  
2010    

Fiscal  
2009     

Fiscal  
2008 

Net income/(loss) ($ million)       164.1      (393.7 )      219.8 
              

  
      

Basic weighted average number of shares in issue (million)       85.3      85.2        85.2 
Dilutive effect of share options (million)       0.4      —          0.9 

              
  

      

Diluted weighted average number of shares in issue (million)       85.7      85.2        86.1 
              

  
      

Earnings/(loss) per share—basic     $ 1.92    $ (4.62 )    $ 2.58 
Earnings/(loss) per share—diluted     $ 1.91    $ (4.62 )    $ 2.55 

     
Fiscal  
2010    

Fiscal  
2009    

Fiscal  
2008 

     $million    $million    $million 
Final dividend paid of $nil per share (fiscal 2009: 6.317c; fiscal 2008: 6.317c)     —      107.4    107.6 
Interim dividend paid of $nil per share (fiscal 2009: 0.96c; fiscal 2008: 0.96c)     —      16.4    16.3 

               

Total dividends     —      123.8    123.9 
               

     

January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Bank deposits     315.1    95.6 
Cash on hand     1.1    1.2 

          

Total cash and cash equivalents     316.2    96.8 
          

     

January 30, 
 

2010     

January 31, 
 

2009   
     $million     $million   

Accounts receivable by geographic location       

– US     921.5      886.1    
– Other     9.7      9.0    

     
  

    
  

   931.2      895.1    
Less: valuation allowances     (73.2 )    (69.9 )  

     
  

    
  

Total accounts receivable – net     858.0      825.2    
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The aging of trade receivables at the reporting date on a recency of payment basis was:  
   

Valuation allowances:  
   

Bad debt expense is net of recoveries of $11.8 million, $17.1 million and $16.7 million in fiscal 2010, fiscal 2009 and fiscal 2008, respectively.  

11. Inventories  
   

Signet held $134.6 million of consignment inventory at January 30, 2010 (January 31, 2009: $202.1 million) which is not recorded on the 
balance sheet. The principal terms of the consignment agreements, which can generally be terminated by either side, are such that Signet can 
return any or all of the inventory to the relevant suppliers without financial or commercial penalties and the supplier can vary the inventory 
prices.  

Inventory provisions  
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     January 30, 2010     January 31, 2009   

     Gross    

Valuation 
 

allowance     Gross    

Valuation 
 

allowance   
     $million    $million     $million    $million   

Not past due     729.6    (21.7 )    693.1    (20.8 )  
Past due 0 – 90 days     154.7    (4.8 )    157.7    (4.9 )  
More than 90 days     46.9    (46.7 )    44.3    (44.2 )  

          
  

         
  

   931.2    (73.2 )    895.1    (69.9 )  
          

  
         

  

     

Balance at  
beginning of 

 
period    

Bad  
debt  

expense    Utilized     

Balance at 
 

end of  
period 

     $million    $million    $million     $million 
Fiscal 2008     52.2    93.6    (83.6 )    62.2 
Fiscal 2009     62.2    124.7    (117.0 )    69.9 
Fiscal 2010     69.9    144.0    (140.7 )    73.2 

  
(1) Including the impact of foreign exchange translation between opening and closing balance sheet dates. 

     

January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Raw materials     9.5    25.5 
Finished goods     1,163.6    1,338.9 

          

Total inventory     1,173.1    1,364.4 
          

     

Balance at  
beginning of 

 
period    

Charged 
 

to profit    Utilized     

Balance at 
 

end of  
period 

     $million    $million    $million     $million 
Fiscal 2008     14.7    39.6    (36.8 )    17.5 
Fiscal 2009     17.5    35.8    (40.7 )    12.6 
Fiscal 2010     12.6    47.3    (27.4 )    32.5 

  
(1) Including the impact of foreign exchange translation between opening and closing balance sheet dates. 

(1) 

(1) 
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12. Goodwill and other intangible assets, net  
   

Computer software is stated at cost less accumulated amortization. Amortization charges are recorded in selling, general and administrative 
expenses in the income statement. The weighted average amortization period for additions in the period is five years.  

The reporting units for the purpose of goodwill impairment testing are the US and UK operating segments. At January 31, 2009 Signet 
performed an impairment test of goodwill and determined that it was fully impaired. This resulted in the recognition in fiscal 2009 of a loss on 
impairment of goodwill of $516.9 million. The process which led to the decision that goodwill was fully impaired was as follows:  

During the fourth quarter of fiscal 2009, Signet experienced a significant decline in its operating performance reflecting the weakness in the 
macroeconomic environment. Management performed the first step of the impairment assessment for each of the reporting units by comparing 
the fair value of the two reporting units with their carrying amounts, including goodwill. It was determined there was a potential impairment of 
goodwill in both reporting units.  

In order to measure the amount of goodwill impairment, management performed the second step of the assessment in which the implied fair 
value of the goodwill of the two reporting units was compared to the book value of that goodwill. The fair value of each of the reporting units 
was measured considering the present value of future discounted cash flows that each reporting unit was expected to generate in the future. The 
significant  
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   Computer 
 

software   

  Purchased goodwill   

     US    UK     
Total  

goodwill   
     $million     $million    $million     $million   
Cost:            

At February 2, 2008     33.2      674.1    238.2      912.3    
Additions     9.8      —      —        —      
Transfers     (1.0 )    —      —        —      
Translation differences     (3.1 )    —      (62.9 )    (62.9 )  

     
  

         
  

    
  

At January 31, 2009     38.9      674.1    175.3      849.4    
Additions     7.8      —      —        —      
Disposals     (0.1 )    —      —        —      
Translation differences     0.9      —      18.1      18.1    

     
  

         
  

    
  

At January 30, 2010     47.5      674.1    193.4      867.5    
     

  
         

  
    

  

Amortization:            

At February 2, 2008     11.2      266.1    90.2      356.3    
Charged in period     6.4      —      —        —      
Impairment charge     —        408.0    108.9      516.9    
Transfers     (1.0 )    —      —        —      
Translation differences     (1.6 )    —      (23.8 )    (23.8 )  

     
  

         
  

    
  

At January 31, 2009     15.0      674.1    175.3      849.4    
Charged in period     7.9      —      —        —      
Disposals     (0.1 )    —      —        —      
Translation differences     0.5      —      18.1      18.1    

     
  

         
  

    
  

At January 30, 2010     23.3      674.1    193.4      867.5    
     

  
         

  
    

  

Net book value:            
     

  
         

  
    

  

At January 30, 2010     24.2      —      —        —      
     

  
         

  
    

  

At January 31, 2009     23.9      —      —        —      
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estimates used in this calculation included: the weighted average costs of capital of the US and UK reporting units; long-term growth rates; 
expected changes to selling prices, direct costs and profitability of the businesses; and working capital requirements. These projections were 
based on detailed budgets that are prepared on an annual basis and took into account the weakening of operating results. Management used 
discount rates that reflect assessments of the time value of money and the risks specific to Signet. To validate the reasonableness of the reporting 
unit fair values that had been calculated, the aggregate fair values were rationalized to the enterprise market capitalization of Signet at that time. 
In addition to traditional control premiums the key factor contributing to the difference between the combined fair value of the reporting units 
and the total market capitalization was the Company share price, which was adversely impacted by general stock market conditions and the 
significantly depressed economic outlook.  

Based on the analysis completed, it was established that the carrying amount of each reporting unit’s goodwill exceeded the implied fair value of 
that unit’s goodwill. This resulted in a full impairment of the carrying value of goodwill and the recognition in fiscal 2009 of a loss on 
impairment of goodwill of $516.9 million.  

Management estimates that the annual amortization charge in respect of computer software held at January 30, 2010 for each of the next five 
fiscal years will be as follows:  
   

Estimated amortization expense can be affected by various factors including future acquisitions and disposals.  

13. Property, plant and equipment, net  
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     $million 

Fiscal 2011     7.7 
Fiscal 2012     6.3 
Fiscal 2013     5.2 
Fiscal 2014     3.7 
Fiscal 2015     1.3 

     Land and buildings     

Plant,  
machinery  

and vehicles   

  Shopfronts, 

 
fixtures  

and fittings   

  

Total        Freehold     
Long  

leasehold     
Short  

leasehold         
     $million     $million     $million     $million     $million     $million   
Cost:               

At February 2, 2008     16.9      1.6      34.3      129.0      950.2      1,132.0    
Additions     —        —        5.0      8.8      91.3      105.1    
Disposals     (0.8 )    —        (0.6 )    (54.0 )    (78.5 )    (133.9 )  
Transfers     —        —        2.1      —        (2.1 )    —      
Translation differences     (3.0 )    (0.4 )    (3.4 )    (9.4 )    (62.3 )    (78.5 )  

     
  

    
  

    
  

    
  

    
  

    
  

At January 31, 2009     13.1      1.2      37.4      74.4      898.6      1,024.7    
Additions     —        —        1.6      3.9      30.3      35.8    
Disposals     —        —        (0.4 )    (1.0 )    (119.6 )    (121.0 )  
Translation differences     0.9      0.1      1.0      2.8      18.6      23.4    

     
  

    
  

    
  

    
  

    
  

    
  

At January 30, 2010     14.0      1.3      39.6      80.1      827.9      962.9    
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Property, plant and equipment are stated at cost. Freehold properties on the consolidated balance sheet include $6.5 million of depreciable assets 
(January 31, 2009: $6.1 million). The charge for the period includes $2.9 million (fiscal 2009: $7.6 million, fiscal 2008: $10.5 million) for 
impairment of assets.  

14. Accrued expenses and other current liabilities  
   

Sales returns reserve included in accrued expenses:  
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     Land and buildings     

Plant,  
machinery  

and vehicles   

  Shopfronts, 

 
fixtures  

and fittings   

  

Total        Freehold     
Long  

leasehold     
Short  

leasehold         
     $million     $million     $million     $million     $million     $million   
Depreciation:               

At February 2, 2008     6.2      0.8      16.8      101.5      517.5      642.8    
Charged in period     0.3      0.1      3.1      12.6      92.0      108.1    
Disposals     (0.1 )    —        (0.4 )    (54.0 )    (78.5 )    (133.0 )  
Transfers     —        —        0.4      —        (0.4 )    —      
Translation differences     (1.8 )    (0.4 )    (2.6 )    (6.0 )    (34.5 )    (45.3 )  

     
  

    
  

    
  

    
  

    
  

    
  

At January 31, 2009     4.6      0.5      17.3      54.1      496.1      572.6    
Charged in period     0.3      0.6      3.1      9.5      87.5      101.0    
Disposals     —        —        (0.4 )    (0.9 )    (119.6 )    (120.9 )  
Translation differences     0.4      0.1      0.9      1.9      10.0      13.3    

     
  

    
  

    
  

    
  

    
  

    
  

At January 30, 2010     5.3      1.2      20.9      64.6      474.0      566.0    
     

  
    

  
    

  
    

  
    

  
    

  

Net book value:               
     

  
    

  
    

  
    

  
    

  
    

  

At January 30, 2010     8.7      0.1      18.7      15.5      353.9      396.9    
     

  
    

  
    

  
    

  
    

  
    

  

At January 31, 2009     8.5      0.7      20.1      20.3      402.5      452.1    
     

  
    

  
    

  
    

  
    

  
    

  

     

January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Social security and payroll taxes     5.6    10.9 
Other taxes     24.7    24.7 
Other liabilities     45.3    53.4 
Accrued compensation     67.9    54.0 
Accrued expenses     128.6    131.8 

          

Total accrued expenses and other current liabilities     272.1    274.8 
          

     

Balance at  
beginning of 

 
period    Adjustment     

Balance at 
 

end of  
period 

     $million    $million     $million 
Fiscal 2008     9.6    (1.2 )    8.4 
Fiscal 2009     8.4    (0.6 )    7.8 
Fiscal 2010     7.8    0.3      8.1 

  
(1) Adjustment relates to sales returns previously provided for and changes in estimate and the impact of foreign exchange translation between 

opening and closing balance sheet dates. 

(1) 
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15. Deferred revenue  

Deferred revenue represents income under extended service warranty agreements and voucher promotions.  
   

Warranty reserve  
   

16. Other liabilities—non-current  
   

A lease loss reserve is recorded for the net present value of the difference between the contractual rent obligations and the rate at which income 
is received or expected to be received from subleasing the properties.  
   

The cash expenditures on the remaining lease loss reserve are expected to be paid over the various remaining lease terms through 2017.  
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January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Warranty deferred revenue     243.6    243.1 
Other     17.4    19.5 

          

Total deferred revenue     261.0    262.6 
          

Current liabilities     120.1    120.1 
Non-current liabilities     140.9    142.5 

          

Total deferred revenue     261.0    262.6 
          

     

Balance at  
beginning of 

 
period    

Warranties 
 

sold    
Revenue  

recognized     

Balance at 
 

end of  
period 

     $million    $million    $million     $million 
Fiscal 2008     232.7    166.5    (152.6 )    246.6 
Fiscal 2009     246.6    149.6    (153.1 )    243.1 
Fiscal 2010     243.1    159.2    (158.7 )    243.6 

     

January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Accrued expenses     60.2    54.7 
Lease loss reserve     12.0    10.1 
Other liabilities     7.4    6.7 

          

Total other liabilities     79.6    71.5 
          

     

January 30, 
 

2010    

January 31, 
 

2009   
     $million    $million   

At beginning of period     10.1    9.6    
Adjustments, net     1.8    4.6    
Utilization     0.1    (4.1 )  

          
  

At end of period     12.0    10.1    
          

  

  
(1) Including the impact of foreign exchange translation between opening and closing balance sheet dates. 

(1) 
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17. Loans, overdrafts and long-term debt  
   

Loans and overdrafts  

Revolving Credit Facility  

On June 26, 2008, Signet entered into an unsecured $520 million multi-currency Revolving Credit Facility with a syndicate of banks for a period 
of five years at a variable interest rate and at a maximum margin of 1.75% above LIBOR. On March 13, 2009 Signet amended this agreement 
(“Facility Agreement”), under which the revolving credit agreement was reduced in size to $370 million, the maximum margin was increased to 
2.75% above LIBOR and the covenants were amended. In the period from March 2009, the applicable margin has been both 2.25% and 1.75% 
above LIBOR. Commitment fees are paid on the undrawn portion of this credit facility at a rate of 40.0% of the applicable margin.  

At January 30, 2010 the amount outstanding under this facility was $nil (January 31, 2009: $135.0 million).  

The principal financial covenants on this facility are as follows:  
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January 30, 
 

2010    

January 31, 
 

2009 
     $million    $million 
Current liabilities—loans and overdrafts        

Revolving credit facility     —      135.0 
Bank overdraft     44.1    52.5 

          

   44.1    187.5 
          

Non-current liabilities—Long-term debt        

US private placement     280.0    380.0 
          

Total loans, overdrafts and long-term debt     324.1    567.5 
          

  
•   the ratio of Consolidated Net Debt (cash and cash equivalents less borrowings falling due within one year and borrowings falling due 

in more than one year) to Consolidated EBITDA (Earnings Before Interest, Tax, Depreciation & Amortization) shall not exceed 2:1 
for each quarter, except in the third quarter when it shall not exceed 2.5:1;  

  •   Consolidated Tangible Net Worth (total tangible net assets) must not fall below $800 million;  

  

•   the ratio of Consolidated EBITDAR (Earnings Before Interest, Tax, Depreciation, Amortization, Rents and Operating Lease 
Expenditure) to Fixed Charges (Consolidated Net Interest Expenditure plus Rents and Operating Lease Expenditure excluding 
Service Charges and Rates) shall be equal to or greater than 1.4:1 for the trailing 12 months at each quarter end to January 2012, 
increasing to 1.55:1 until January 2013 and then to 1.85:1 for subsequent periods;  

  
•   beginning with fiscal 2011, the facility will be reduced, on a pro rata basis with the Notes outstanding, by 60% of any reduction in 

net debt from the prior year end;  

  

•   no “Shareholder Returns” (defined as including dividends, share buybacks or other similar payments) shall be made during fiscal 
2010 or fiscal 2011, and thereafter such returns may only be made if the amended fixed charge cover is above 1.7:1, there are no 
subsisting defaults and the directors confirm that they expect Signet to continue to comply with the covenant in the following 12 
months; and  

  
•   capital expenditure shall not exceed $71 million in fiscal 2010, $93 million in fiscal 2011, $115 million in fiscal 2012 and $205 

million in fiscal 2013.  
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Conduit securitization facility (“Conduit”)  

On October 24, 2008 Signet entered into a 364 day $100 million Conduit. Under this securitization, interests in the US private label credit card 
receivables portfolio held by a trust would be sold to Bryant Park, a Conduit administered by HSBC Securities (USA) Inc., in the form of a 
secured revolving variable rate certificate. The Conduit bore interest at a margin of 0.85% above the cost of funds paid by Bryant Park and 
commitment fees were paid on the undrawn portion at a rate of 0.30%. At January 31, 2009 no receivable interests had been placed in trust for 
sale. Accordingly, the amount outstanding under the Conduit was $nil. On April 9, 2009 the $100 million Conduit was terminated by Signet.  

Long-term debt  

US Private Placement  

On March 30, 2006 Signet entered into a US Private Placement Note Term Series Purchase Agreement, (“US Private Placement”) which was 
funded largely from US insurance institutional investors in the form of fixed rate investor certificate notes (“Notes”). These Notes represented 7, 
10 or 12 year maturities. Interest on the Notes is payable semi-annually with the face value payable at time of maturity. The Series A Notes were 
$100.0 million at face value, bore interest at 5.95% and are due in May 2013; Series B Notes were $150.0 million at face value, bore interest at 
6.11% and are due in May 2016 and Series C Notes were $130.0 million at face value, bore interest at 6.26% and are due in May 2018. The 
aggregate issuance was at face value for $380.0 million and the funding date was May 23, 2006. The proceeds from this debt issuance were used 
to refinance the receivable securitization program that was due to mature in November 2006, and for general corporate purposes. The notes rank 
pari passu with Signet’s other senior unsecured debt. On March 13, 2009 Signet entered into an amendment agreement. Under this agreement 
$100 million of the notes was prepaid at par plus accrued interest to and including March 18, 2009 and the covenants were amended. The 
principal financial covenants under the amended agreement are in line with the Facility Agreement as described above.  

Signet has the right to prepay the remaining outstanding notes at any time, with such prepayment being made at a premium to par as determined 
by the provisions of the ‘Make Whole’ calculation contained within the Amended Note Purchase Agreement. Variations in the ‘Make Whole’ 
premium amount are largely determined by movements in 3, 6 and 8 year US Treasury yields.  

Additional amendments to the terms of the Note Purchase agreement are:  
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•   A 2.0% increase in the coupon (subject to a further 1.0% increase until fiscal 2013 if the amended fixed charge coverage ratio is less 

than 1.6:1, and an additional 1.0% increase if Note Holders are subject to increased capital charges as a result of a requirement to 
post additional reserves under applicable insurance regulations, as determined by the insurance regulator);  

  

•   Subsequent prepayment offers, at par, are to be made in February or March of each of the following years—2010, 2011, 2012 and 
2013—the minimum amount of each such offer being principally the Note Holders’ pro rata share of 60% of any reduction in net 
debt that occurred over the preceding fiscal year. Any proportion of the 2011, 2012 or 2013 offers rejected by Note Holders may be 
applied to Shareholder Returns, as defined in the Amended Facility Agreement;  

  
•   Subsequent to January 2013, Shareholder Returns may be no greater than the amount of an additional prepayment offer rejected by 

the Note Holders and may only be made if:  

  
–   previous offers have been made to prepay an aggregate of $190 million of the Notes, inclusive of the $100 million March 18, 

2009 prepayment,  
  –   an additional prepayment offer at a 2% premium to par has been made, the size of which is at Signet’s discretion, and  
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Amendment fees and other related costs for the Revolving Credit Facility and the US Private Placement of $5.9 million were capitalized, with a 
further $3.4 million charged to the income statement in fiscal 2010. $0.9 million of the capitalized balance was amortized in fiscal 2010.  

No other interest bearing material loans or overdrafts were entered into during the year. The weighted average interest rate on other loans and 
overdrafts was 3.1% in fiscal 2009 and 5.3% in fiscal 2008.  

18. Financial instruments and fair value  

Signet’s principal financial instruments are comprised of cash, cash deposits/investments and overdrafts, accounts receivable and payable, 
derivatives, a revolving credit facility and fixed rate notes. Signet does not enter into derivative transactions for trading purposes. Derivative 
transactions are used by Signet for risk management purposes to address risks inherent in Signet’s business operations and sources of finance. 
The main risks arising from Signet’s operations are interest rate risk, liquidity risk, and market risk including foreign currency risk and 
commodity risk. Signet uses derivative financial instruments to manage and mitigate these risks under policies reviewed and approved by the 
Board.  

Interest rate risk  

Signet’s operations are financed principally by $280 million fixed rate notes under the US Private Placement. Signet may enter into various 
interest rate protection agreements in order to limit the impact of movements in interest rates on its borrowings. There were no interest rate 
protection agreements outstanding at January 30, 2010 (January 31, 2009: $nil).  

Liquidity risk  

Signet’s objective is to ensure that it has access to, or the ability to generate sufficient cash from either internal or external sources in a timely 
and cost-effective manner to meet its commitments as they become due and payable. Signet manages liquidity risks as part of the overall risk 
management policy. Management produces forecasting and budgeting information that is reviewed and monitored by the Board. Retained funds 
and external financing are the main source of funding supplementing Signet’s resources in meeting liquidity requirements. The main external 
sources of funding include the Amended US Private Placement, consisting of Series A Notes of $73.7 million, Series B Notes of $110.5 million, 
and Series C Notes of $95.8 million, which fall due in 2013, 2016 and 2018 respectively, and an unsecured revolving credit facility of $370 
million, against which $nil was drawn as of January 30, 2010 (January 31, 2009: $135.0 million).  

Market risk  

Signet generates revenues and expenses in pounds sterling and US dollars. As a portion of Signet’s UK division purchases are denominated in 
US dollars, Signet enters into foreign currency forward exchange contracts, foreign currency option contracts and foreign currency swaps to 
manage this exposure to the US dollar. The fair value of these contracts is recorded in other assets and other liabilities.  

For currency and commodity contracts that are qualifying cash flow hedges, changes in fair value are recorded as a component of accumulated 
other comprehensive income/(loss). Amounts are reclassified from other  
   

117  

  
•   Restrictions on capital expenditure similar to the Amended Facility Agreement for fiscal 2010, fiscal 2011, fiscal 2012 and fiscal 

2013, provided that in fiscal 2012 and 2013 the Required Offers have been made, otherwise the restrictions on capital expenditure in 
fiscal 2012 will be $85 million and in fiscal 2013 will be $100 million.  
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comprehensive income/(loss) into earnings when the hedged exposure affects earnings. For contracts that do not meet the strict hedge accounting 
requirements, changes in fair value are recorded in other operating expenses.  

Signet holds a fluctuating amount of pounds sterling cash reflecting the cash generative characteristics of the UK division. Signet’s objective is 
to minimize net foreign exchange exposure to the income statement on sterling denominated items through managing this level of cash, sterling 
denominated intercompany balances and US dollar to sterling swaps. In order to manage the foreign exchange exposure and minimize the level 
of pounds sterling cash held by the company, the sterling denominated subsidiaries pay dividends regularly to their immediate holding 
companies.  

Credit risk and concentrations of credit risk  

Credit risk represents the loss that would be recognized at the reporting date if counterparties failed to perform as contracted. Signet does not 
anticipate non-performance by counterparties of its financial instruments. Signet does not require collateral or other security to support financial 
instruments with credit risk; however it is Signet’s policy to only hold cash and cash equivalent investments and to transact financial instruments 
with financial institutions with a certain minimum credit rating. Management does not believe Signet is exposed to any significant concentrations 
of credit risk that arise from derivatives or accounts receivable.  

Derivatives  

Signet is exposed to foreign currency exchange risk arising from various currency exposures. Signet enters into forward foreign currency 
exchange contracts and foreign currency option contracts, principally in US dollars, in order to limit the impact of movements in foreign 
exchange rates on its forecast foreign currency purchases. The total notional amount of these foreign currency contracts outstanding as at 
January 30, 2010 was $37.2 million. These contracts have been designated as cash flow hedges and will be settled over the next 17 months.  

Signet enters into forward purchase contracts and option purchase contracts for commodities in order to reduce its exposure to significant 
movements in the price of the underlying precious metal raw material. The total notional amount of commodity contracts outstanding as at 
January 30, 2010 was $100 million. These contracts have been designated as cash flow hedges and will be settled over the next 12 months.  

For derivatives that are designated and qualify as a cash flow hedge, the effective portion of the gain or loss on the derivative is reported as a 
component of other comprehensive income (“OCI”) and reclassified into earnings in the same period in which the hedged item affects net 
income or loss. Gains and losses on derivatives that do not qualify for hedge accounting, together with any hedge ineffectiveness, are recognized 
immediately in other operating income, net. Signet does not hold derivative contracts for trading purposes.  

Foreign currency contracts not designated as cash flow hedges are used to hedge currency flows through Signet’s bank accounts to ensure that 
Signet is not exposed to foreign currency exchange risk in its cash and borrowings.  
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The following table summarizes the fair value and presentation of derivative instruments in the consolidated balance sheets:  
   

   

The following tables summarize the effect of derivative instruments on the consolidated income statements:  
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     Derivative assets  
     January 30, 2010     January 31, 2009  

     
Balance sheet  

location     Fair value    
Balance sheet  

location     Fair value 
          $million         $million 
Derivatives designated as hedging instruments:              

Foreign currency contracts     Other current assets    0.6    Other current assets    12.0 
Commodity contracts     Other current assets    2.4    Other current assets    12.0 

                

      3.0       24.0 
                

Derivatives not designated as hedging instruments:              

Foreign currency contracts     Other current assets    —      Other current assets    0.1 
                

      —         0.1 
                

Total derivative assets        3.0       24.1 
                

     Derivative liabilities 
     January 30, 2010     January 31, 2009 

     
Balance sheet  

location    Fair value     
Balance sheet  

location    Fair value 
          $million          $million 
Derivatives designated as hedging instruments:             

Foreign currency contracts     Other current liabilities    (0.4 )    Other current liabilities    —   
Commodity contracts     Other current liabilities    (1.6 )    Other current liabilities    —   

        
  

       

      (2.0 )       —   
        

  
       

Derivatives not designated as hedging instruments:             

Foreign currency contracts     Other current liabilities    —        Other current liabilities    —   
        

  
       

      —           —   
        

  
       

Total derivative liabilities        (2.0 )       —   
        

  
       

  

   

Amount of gain/(loss)  
recognized in OCI on  

derivatives  
(Effective portion)    

Location of  
gain/(loss)  

reclassified from 
accumulated OCI 

 
into income  
(Effective  
portion) 

   

Amount of gain/(loss)  
reclassified from accumulated  

OCI into income  
(Effective portion)   

   
Fiscal  
2010     

Fiscal  
2009       

Fiscal  
2010    

Fiscal  
2009   

     $million     $million         $million    $million   

Derivatives in cash flow hedging relationships:                

Foreign currency contracts     (3.0 )    16.5    Cost of sales    7.8    (1.2 )  
Commodity contracts     7.3      2.8    Cost of sales    5.1    14.6    

     
  

                 
  

Total     4.3      19.3       12.9    13.4    
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Fair value  

The estimated fair value of Signet’s financial instruments held or issued to finance Signet’s operations is summarized below. Certain estimates 
and judgments were required to develop the fair value amounts. The fair value amounts shown below are not necessarily indicative of the 
amounts that Signet would realize upon disposition nor do they indicate Signet’s intent or ability to dispose of the financial instrument. Assets 
and liabilities that are carried at fair value are required to be classified and disclosed in one of the following three categories:  

Level 1—quoted market prices in active markets for identical assets and liabilities  

Level 2—observable market based inputs or unobservable inputs that are corroborated by market data  

Level 3—unobservable inputs that are not corroborated by market data  

Signet determines fair value based upon quoted prices when available or through the use of alternative approaches, such as discounting the 
expected cash flows using market interest rates commensurate with the credit quality and duration of the investment. The methods Signet uses to 
determine fair value on an instrument-specific basis are detailed below.  
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Location of gain/(loss)  

recognized in income on  
derivatives  

(Ineffective portion) 

   

Amount of gain/
(loss) recognized in  

income on derivatives  
(Ineffective portion)   

      
Fiscal  
2010    

Fiscal  
2009   

          $million    $million   
Derivatives in cash flow hedging relationships:           

Foreign currency contracts     Other operating income, net    —      2.0    
Commodity contracts     Other operating income, net    —      (0.5 )  

             
  

Total        —      1.5    
             

  

  

   Location of gain/(loss)  
recognized in income on  

derivatives 

   
Amount of gain/(loss) recognized  

in income on derivatives   

      
Fiscal  
2010     

Fiscal  
2009   

          $million     $million   

Derivatives not designated as hedging instruments:          

Foreign currency contracts     Other operating income, net    (0.7 )    (49.6 )  
        

  
    

  

Total        (0.7 )    (49.6 )  
        

  
    

  

     January 30, 2010     January 31, 2009   

     

Carrying 
 

amount     

Significant other 
 

observable  
inputs  

(Level 2)     

Carrying 

 
amount     

Significant other 
 

observable  
inputs  

(Level 2)   
     $million     $million   

Assets:           

Forward foreign currency contracts and swaps     0.6      0.6      12.1      12.1    
Forward commodity contracts     2.4      2.4      12.0      12.0    

Liabilities:           

Borrowings     (324.1 )    (371.3 )    (567.5 )    (480.5 )  
Forward foreign currency contracts and swaps     (0.4 )    (0.4 )    —        —      
Forward commodity contracts     (1.6 )    (1.6 )    —        —      
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The fair value of derivative financial instruments has been determined based on market value equivalents at the balance sheet date, taking into 
account the current interest rate environment, current foreign currency forward rates or current commodity forward rates. These are held as 
assets and liabilities within other receivables and other payables, and all contracts have a maturity of less than eighteen months. The fair value of 
Signet’s Private Placement Note debt is determined by discounting to present value the known future coupon and final Note redemption amounts 
at market yields as of the balance sheet date. The carrying amounts of cash and cash equivalents, accounts receivable, other receivables, accounts 
payable and accrued liabilities approximate fair value because of the short term maturity of these amounts.  

19. Pension schemes  

The Group Scheme, which ceased to admit new employees from April 2004, is a funded scheme with assets, held in a separate trustee 
administered fund which is independently managed. January 30, 2010 and January 31, 2009 measurement dates were used in determining the 
Group Scheme’s benefit obligation and fair value of plan assets. Contributions to the Group Scheme were assessed as at April 5, 2009.  

The following schedules provide information concerning the Group Scheme as of and for the fiscal years ended January 30, 2010 and 
January 31, 2009:  
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Fiscal  
2010     

Fiscal  
2009   

     $million     $million   
Change in Group Scheme assets:       

Fair value at beginning of year     139.5      248.1    
Actual return on Group Scheme assets     28.7      (48.1 )  
Employer contributions     12.8      6.0    
Members’  contributions     0.6      0.8    
Benefits paid     (9.4 )    (10.6 )  
Foreign currency changes     14.8      (56.7 )  

     
  

    
  

Fair value of Group Scheme assets at end of year     187.0      139.5    
     

  
    

  

     
Fiscal  
2010     

Fiscal  
2009   

     $million     $million   
Change in benefit obligation:       

Benefit obligation at beginning of year     152.4      253.7    
Service cost     4.3      6.1    
Past service cost     —        (28.8 )  
Interest cost     10.7      13.0    
Members’  contributions     0.6      0.8    
Actuarial loss/(gain)     17.2      (21.9 )  
Benefits paid     (9.4 )    (10.6 )  
Foreign currency changes     16.0      (59.9 )  

     
  

    
  

Benefit obligation at end of year     191.8      152.4    
     

  
    

  

Funded status at end of year: Group Scheme assets less benefit obligation     (4.8 )    (12.9 )  
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Amounts recognized in accumulated other comprehensive income/(loss) consists of:  
   

The estimated actuarial loss and prior service credit for the Group Scheme that will be amortized from accumulated other comprehensive 
income/(loss) into net periodic benefit cost over the next fiscal year are $4.9 million and $(1.0) million, respectively.  

The accumulated benefit obligation for the Group Scheme was $183.4 million and $144.8 million at January 30, 2010 and January 31, 2009, 
respectively.  

The projected benefit obligation and fair value of plan assets for the Group Scheme at January 30, 2010 were $191.8 million and $187.0 million, 
respectively. At January 31, 2009 the projected benefit obligation and fair value of plan assets for the Group Scheme were $152.4 million and 
$139.5 million, respectively.  

The components of net periodic pension cost and other amounts recognized in other comprehensive income/(loss) for the Group Scheme are as 
follows:  
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Fiscal  
2010     

Fiscal  
2009   

     $million     $million   
Amounts recognized in the balance sheet consist of:       

Non current liabilities     (4.8 )    (12.9 )  
     

  
    

  

Net liability recognized     (4.8 )    (12.9 )  
     

  
    

  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Net actuarial loss     (61.2 )    (64.8 )    (36.0 )  
Net prior service credit     15.0      15.7      (5.7 )  

     
Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Components of net periodic benefit cost:         

Service cost     4.3      6.1      8.0    
Interest cost     10.7      13.0      13.4    
Expected return on Group Scheme assets     (11.2 )    (15.8 )    (19.1 )  
Amortization of unrecognized prior service (credit)/cost     (1.0 )    1.1      1.2    
Amortization of unrecognized actuarial loss     4.7      1.8      0.9    

     
  

    
  

    
  

Net periodic benefit cost     7.5      6.2      4.4    
Other changes in scheme assets and benefit obligations recognized in other comprehensive (income)/loss     (4.0 )    10.3      12.3    

     
  

    
  

    
  

Total recognized in net periodic benefit cost and other comprehensive loss/(income)     3.5      16.5      16.7    
     

  
    

  
    

  

     

January 30, 
 

2010     

January 31, 
 

2009   

Assumptions used to determine benefit obligations (at the end of the year):       

Discount rate     5.60 %    6.60 %  
Salary increases     5.00 %    5.00 %  
Assumptions used to determine net periodic pension costs (at the start of the year):       

Discount rate     6.60 %    5.90 %  
Expected return on Group Scheme assets     7.25 %    7.20 %  
Salary increases     5.00 %    5.00 %  
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The discount rate is based upon published rates for high-quality fixed-income investments that produce expected cash flows that approximate the 
timing and amount of expected future benefit payments.  

The expected return on the Group Scheme assets assumption is based upon the historical return and future expected returns for each asset class, 
as well as the target asset allocation of the portfolio of Group Scheme assets.  

Signet’s overall investment strategy is guided by an objective of achieving a return on the investments, which is consistent with the long-term 
return assumptions to ensure the Group Scheme obligations are met. The long term target allocation for the Group Scheme’s assets is equities 
68%, bonds 27% and property 5%. The investment policy is to carry a balance of funds to achieve these aims. These funds carry investments in 
UK and overseas equities, UK corporate bonds, UK Gilts and property. The Group Scheme invests in UK commercial property through a Pooled 
Pensions Property Fund, giving exposure to a diversified portfolio of assets.  

The fair value of the assets in the Group Scheme at January 30, 2010 are required to be classified and disclosed in one of the following three 
categories:  

Level 1—quoted market prices in active markets for identical assets and liabilities  

Level 2—observable market based inputs or unobservable inputs that are corroborated by market data  

Level 3—unobservable inputs that are not corroborated by market data  

The value and classification of these assets was as follows:  
   

The Group Scheme does not hold any investment in Signet shares or in property occupied by or other assets used by Signet.  

Signet expects to contribute a minimum of $15.2 million to the Group Scheme in fiscal 2011. The expected increase in contributions, in 
accordance with a deficit recovery plan, arises as a result of the increased funding deficit indicated by the results of the actuarial valuation as at 
April 5, 2009.  

The following benefit payments, which reflect expected future service, as appropriate, are estimated to be paid by the Group Scheme:  
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Fair value measurements at  

January 30, 2010 

     Total    

Quoted prices in  
active markets for 

 
identical assets  

(Level 1)    

Significant  
Unobservable 

 
inputs  

(Level 3) 
     $million    $million    $million 
Asset category:           

Diversified equity securities     118.9    118.9    —   
Bonds     57.2    57.2    —   
Property     9.1    —      9.1 
Cash     1.8    1.8    —   

               

Total     187.0    177.9    9.1 
               

     $million 

Fiscal 2011     10.0 
Fiscal 2012     10.1 
Fiscal 2013     10.2 
Fiscal 2014     10.2 
Fiscal 2015     10.3 
Fiscal 2016 to fiscal 2020     52.9 
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In June 2004, Signet introduced a defined contribution plan which replaced the Group Scheme for new UK employees. The contributions to this 
scheme in the period were $0.3 million (fiscal 2009: $0.3 million; fiscal 2008: $0.2 million).  

In the US, Signet sponsors a defined contribution 401(k) retirement savings plan for all eligible employees who meet minimum age and service 
requirements. The assets of this plan are held in a separate trust and Signet matches 25% of up to 6% of employee elective salary deferrals. Since 
December 2008, Signet’s matching element has been suspended. Signet’s contributions to this plan in fiscal 2010 were $0.1 million (fiscal 2009: 
$6.6 million; fiscal 2008: $4.8 million). The US division has also established two unfunded, non-qualified deferred compensation plans, one of 
which permits certain management and highly compensated employees or directors to elect annually to defer all or a portion of their 
remuneration and earn interest on the deferred amounts (“DCP”) and the other of which is frozen as to new participants and new deferrals. Until 
December 2008, the DCP also provided for a matching contribution based on each participant’s annual remuneration deferral. The plan permits 
such contributions on a discretionary basis. In connection with these plans, Signet has invested in trust-owned life insurance policies. The cost 
recognized in connection with the DCP in fiscal 2010 were $0.5 million (fiscal 2009: $1.5 million; fiscal 2008: $1.7 million). During the year, a 
distribution of $38.1 million was made to certain management employees from the plans.  

20. Common shares, deferred shares, treasury shares and reserves  

Common Shares  

On February 5, 2007, the Company redenominated its Common Shares from pounds sterling into US dollars. This was accomplished by a 
cancellation of the outstanding pound sterling shares and issuance of an equal amount of US dollar denominated shares. The par value of each 
US dollar Common Share was 0.9 cents and each shareholder received one dollar Common Share in exchange for one pound sterling Common 
Share. The US dollar Common Shares have the same rights and restrictions as the previous pound sterling Common Shares.  

On September 11, 2008, as part of the Scheme of Arrangement, the Company’s shares were consolidated via a 1-for-20 share consolidation. The 
par value of each new Common Share is 18 cents. The consideration received in respect of Common Shares issued during the year in respect of 
share options was $1.0 million (fiscal 2009: $0.1 million; fiscal 2008: $6.0 million). The Company did not purchase any treasury shares in fiscal 
2010 (fiscal 2009: nil).  

Deferred shares  

To satisfy UK listing requirements, £50,000 of share capital was held by the Group Company Secretary of the Predecessor Company and 
denominated in pounds sterling until September 11, 2008. Since that date, Signet has not had any deferred shares.  

Treasury shares  

Treasury shares represent the cost of shares in the Company purchased in the market and held by the Employee Stock Ownership Trust 
(“ESOT”) to satisfy options under Signet’s share option schemes. In fiscal 2010 the trustee transferred 52,425 shares to the holders of executive 
share and LTIP options granted to UK employees. In aggregate the subscription monies amounted to $1.0 million. The trustee held 29,526 shares 
at January 30, 2010, 29,526 shares at March 31, 2010 and 81,951 shares at January 31, 2009.  

In fiscal 2010 the trustee of the ESOT subscribed in cash for a total of 1,978 shares in order to provide shares to satisfy the exercise of executive 
share options granted to US employees. In aggregate the subscription monies amounted to $0.03 million at option exercise prices between 
$17.42 and $21.56. The subscription prices were the NYSE market prices on the last business days before the dates on which the respective 
terms of issue were fixed, and varied between $21.98 and $27.81 per share.  
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On various dates during fiscal 2010 a total of 265 shares were subscribed for in cash by holders of options. In aggregate the option proceeds 
amounted to $0.01 million at option exercise prices between $13.13 and $32.66 per share. The option proceeds were the market prices at the 
various times at which the options were granted. The NYSE market prices on the dates of issue varied between $26.10 and $27.12 per share. 
Details of options in respect of shares are shown in Note 22.  

Other reserves  

Other reserves consist of special reserves and a capital redemption reserve established in accordance with the Laws of England and Wales.  

The Predecessor Company established a special reserve prior to 1997 in connection with reductions in additional paid-in capital which can only 
be used to write off existing goodwill resulting from acquisitions and otherwise only for purposes permitted for share premium accounts under 
the laws of England and Wales.  

The capital redemption reserve has arisen on the cancellation of previously issued Common Shares and represents the nominal value of those 
shares cancelled.  

Retained earnings  

Following a capital reduction in 1997, the Predecessor Company was permitted to make distributions including dividends, share buy-backs and 
other transactions classed as distributions, only out of income earned after August 2, 1997. Restrictions on distributions out of income earned 
prior to August 2, 1997 were lifted following a ruling by the High Court of Justice in England and Wales in fiscal 2009. None of the income 
subject to these restrictions was earned by, or paid up by way of dividend to, the Company or to the Predecessor Company, prior to the lifting of 
these restrictions in fiscal 2009.  

21. Commitments and contingencies  

Operating leases  

Signet occupies certain properties and holds plant, machinery and vehicles under operating leases; it does not have any capital leases.  

Rental expense for operating leases are as follows:  
   

The future minimum operating lease payments for operating leases having initial or non-cancelable terms in excess of one year as follows:  
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Fiscal  
2010     

Fiscal  
2009     

Fiscal  
2008   

     $million     $million     $million   
Minimum rentals     312.8      314.7      316.0    
Contingent rent     5.6      5.3      10.1    
Sublease income     (5.3 )    (6.3 )    (7.0 )  

     
  

    
  

    
  

Total     313.1      313.7      319.1    
     

  
    

  
    

  

     $million 

Fiscal 2011     287.4 
Fiscal 2012     266.9 
Fiscal 2013     246.4 
Fiscal 2014     226.6 
Fiscal 2015     203.7 
Thereafter     1,081.0 

     

Total     2,312.0 
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Signet has entered into certain sale and leaseback transactions of freehold and long leasehold properties. Under these transactions it continues to 
occupy the space in the normal course of business. Gains on the transactions are recognized as a reduction of rent expense over the life of the 
operating lease.  

Contingent property liabilities  

Approximately 124 UK property leases had been assigned by Signet up to January 30, 2010 (and remained unexpired and occupied by assignees 
at that date) and approximately 27 additional properties were sub-let at that date. Should the assignees or sub-tenants fail to fulfill any 
obligations in respect of those leases or any other leases which have at any other time been assigned or sub-let, Signet or one of its UK 
subsidiaries may be liable for those defaults. The number of such claims arising to date has been small, and the liability, which is charged to the 
income statement as it arises, has not been material.  

Capital commitments  

At January 30, 2010 Signet has committed to spend $4.6 million (January 31, 2009: $8.8 million) in respect of capital commitments. These 
commitments relate to the expansion and renovation of stores.  

Legal proceedings  

In March 2008, private plaintiffs filed a class action lawsuit for an unspecified amount against Sterling Jewelers Inc. (“Sterling”), a subsidiary of 
Signet, in the U.S. District Court for the Southern District of New York federal court alleging that US store-level employment practices are 
discriminatory as to compensation and promotional activities. On September 23, 2008, the US Equal Employment opportunities Commission 
(“EEOC”) filed a lawsuit against Sterling in the U.S. District Court for the Western District of New York. The EEOC’s lawsuit alleges that 
Sterling engaged in a pattern or practice of gender discrimination with respect to pay and promotions of female retail store employees from 
January 1, 2003 to the present. The EEOC asserts claims for unspecified monetary relief and non-monetary relief against the Company on behalf 
of a class of female employees subjected to these alleged practices. Sterling denies the allegations from both parties and intends to defend them 
vigorously.  

In the ordinary course of business, the company may be subject, from time to time, to various proceedings, lawsuits, disputes or claims.  

22. Share-based compensation  

Signet operates several share based compensation plans which can be categorized as “Saving Share Plans”, “Executive Plans”, “Long Term 
Incentive Plans” and “Omnibus Plans”.  

Saving Share Plans  

Three all-employee share option schemes comprising a savings related share option scheme for UK employees (the “Sharesave Scheme”), a 
share savings plan intended to qualify under US Section 423 of the US Internal Revenue Code (the “Employee Share Savings Plan”) and a 
savings related share option scheme for Republic of Ireland employees (the “Irish Sharesave Scheme”) are together referred to as “Saving Share 
Plans”. The Sharesave Scheme and Irish Sharesave Scheme allow eligible employees to purchase Common Shares at a discount of 
approximately 20% below the average middle market price of the shares on the London Stock Exchange on either the three dealing days prior to 
the date that employees are invited to participate or the middle market price on the date of grant, whichever is the higher value. The Employee 
Share Savings Plan allows employees to purchase Common Shares at a discount of approximately 15% to the closing price on the date of grant. 
Options granted under the Sharesave Scheme and the Irish Sharesave Scheme vest after 36 months and are generally only exercisable between 
36 and 42 months from commencement of the related savings contract. Options granted under the Employee Share Savings Plan vest after 24 
months and are generally only exercisable between 24 and 27 months of the grant date. The Saving Share Plans are compensatory and 
compensation  
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expense is recognized over the requisite service period. In any 10 year period not more than 10% of the issued Common Shares of the Company 
from time to time may, in aggregate, be issued or be issuable pursuant to options granted under the Saving Share Plans or any other employees’ 
share plans adopted by Signet.  

Executive Plans  

Signet operates three 2003 executive share schemes (the “2003 Plans”), together referred to as the “Executive Plans”. Option awards under the 
Executive Plans are generally granted with an exercise price equal to the market price of the Company’s shares at the date of grant. Options 
under the Executive Plans are subject to certain internal performance criteria and cannot be exercised unless Signet achieves an annual rate of 
compound growth in earnings per share, calculated under IFRS, above the respective US and UK retail price indices. The performance criteria is 
measured over a three year period from the start of the fiscal year in which the award is granted. If the performance criteria is not achieved at the 
end of the three years from date of grant, the performance criteria extend annually and are retested at the end of the fourth and fifth year before 
expiring. Commencing January 29, 2006, awards granted under the 2003 Plans are no longer eligible for retesting if performance is not achieved 
by the end of the third year. The remaining schemes that included retest provisions were tested for the final time at January 30, 2010 and no 
awards vested. Grants awarded under the 2003 Plans from fiscal 2008 onwards, other than for executive directors, are no longer subject to the 
performance criteria. Signet’s Executive Plans, which are shareholder approved, permit the grant of share options to employees for up to 10% of 
the issued Common Shares over any 10 year period, including any other employees share plans adopted by Signet or a maximum of 5% over 10 
years including discretionary option plans. A maximum of 8,568,841 shares may be issued pursuant to options granted to US participants in the 
Executive Plans.  

Long Term Incentive Plans  

The Long Term Incentive Plan 2000 was replaced by the Long Term Incentive Plan 2005. LTIPs are subject to certain internal performance 
criteria and cannot be exercised unless there is achievement of an annual rate of compound growth in income before tax above the respective US 
and UK retail price indices at constant exchange rates of Signet for Signet executives, or, growth in divisional operating income for divisional 
executives, and, of ROCE of Signet or related division as appropriate. To the extent that the performance criteria are satisfied, the participant 
will receive a combination of share options and cash in equal value. Compensation expense is recognized over the three-year performance period 
for all schemes and options granted have 10-year contractual terms. The Company’s LTIPs, which are shareholder approved, permit the grant of 
share options to employees for up to 10% of the Company’s issued Common Shares over any 10 year period of time, including any other 
employees share plans adopted by Signet or a maximum of 5% over 10 years including discretionary option plans.  

Omnibus Plans  

In fiscal 2010 Signet adopted the Omnibus Incentive Plan (the “Omnibus Plan”). Awards that may be granted under the Omnibus Plan include 
restricted stock units, stock options and stock appreciation rights. The 2009 Awards granted under the Omnibus Plan have two elements, time-
based restricted stock and performance-based restricted stock units. The stock and stock units are granted with a $nil exercise price. The time-
based restricted stock is subject to continued employment, has the same voting rights and dividend rights as Common Shares (which are payable 
once the shares have vested) and is measured over a three year vesting period. Performance-based restricted stock units vest based upon the 
achievement of cumulative actual earnings before interest and taxes (“EBIT”) as a percentage of targeted EBIT for the performance period. 
Performance is measured over a three year vesting period from the start of the fiscal year in which the award is granted. The Omnibus Plan 
permits the grant of awards to employees for up to 7,000,000 Common Shares.  

Signet recognized a total share-based compensation expense of $5.6 million in fiscal 2010 (fiscal 2009: $0.7 million expense; fiscal 2008: $3.4 
million credit). The related tax credit on the share-based compensation expense was $1.6 million; $0.1 million charge; and $1.5 million credit, 
respectively. The total remaining  
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unrecognized compensation cost related to non-vested share options under all plans amounted to $10.4 million, $3.1 million and $5.0 million 
relating to fiscal 2010, fiscal 2009 and fiscal 2008 respectively, which will be amortized over the weighted average periods of 1.8 years, 1.9 
years and 2.0 years, respectively.  

The Company either issues new shares or utilizes treasury shares to satisfy share option exercises under its plans. The Company does not expect 
to repurchase any shares during fiscal 2011 to satisfy share option exercises. Cash received from the exercise of share options granted under 
Signet’s plans during fiscal 2010, fiscal 2009 and fiscal 2008 was $1.0 million, $0.1 million and $6.0 million respectively.  

Share scheme status  
   

The weighted average share price at the date of exercise for share options exercised during fiscal 2010 was $25.57 (fiscal 2009: $25.33; fiscal 
2008 (recalculated for 1-for-20 consolidation): $23.80).  

The following tables summarize the information about share awards outstanding and exercisable at January 30, 2010, and the inputs used in a 
binomial model for Saving Share Plans and Executive Plans, and in a Black-Scholes model for LTIP plans, for the calculation of the fair value of 
options granted in the fiscal 2010, fiscal 2009 and fiscal 2008:  
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    Saving Share Plans   Omnibus Plans   Executive Plans   LTIPs 

    
No. of  
shares     WAEP   

No. of  
shares   WAEP   

No. of  
shares     WAEP   

No. of  
shares     WAEP 

    millions     dollars   millions   dollars   millions     dollars   millions     dollars 
Outstanding at January 31, 2009    0.5      20.27   —     —     3.1      35.11   0.3      —   
Movements in period                  

Granted    0.1      21.95   0.6   —     —        —     —        —   
Exercised    —        —     —     —     (0.1 )    17.83   —        —   
Lapsed    (0.1 )    26.55   —     —     (0.5 )    37.96   (0.1 )    —   

    
  

                
  

        
  

    

Outstanding at January 30, 2010    0.5      18.61   0.6   —     2.5      34.88   0.2      —   
    

  
                

  
        

  
    

Exercisable at January 31, 2009    0.1      29.58   —     —     1.0      33.26   —        —   
Exercisable at January 30, 2010    —        —     —     —     0.9      34.46   —        —   

    
  

                
  

        
  

    

  
(1) Weighted Average Exercise Price 

    Saving Share Plans   Omnibus Plans   Executive Plans   LTIPs 

    Shares   
WACL 

  
WAEP 

  Shares   
WACL 

  
WAEP 

  Shares   
WACL 

  
WAEP 

  Shares   
WACL 

  
WAEP 

    millions   years   dollars   millions   years   dollars   millions   years   dollars   millions   years   dollars 
Outstanding    0.5   1.2   18.61   0.6   2.1   —     2.5   5.9   34.88   0.2   7.8   —   
Exercisable    —     —     —     —     —     —     0.9   3.4   34.46   —     —     —   

     Saving Share Plans     

Omnibus 
 

Plans     Executive Plans     LTIPs   
     2010     2009     2008     2010     2009     2008     2009     2008   

Share price     $ 26.17      $ 12.36      $ 37.44      $ 19.55      $ 23.21      $ 48.71      $ 23.26      $ 48.71    
Exercise price     $ 21.95      $ 13.41      $ 31.72        nil      $ 24.24      $ 49.81        nil        nil    
Risk free interest 

rate     $ 1.77 %      2.67 %      4.49 %      n/a        2.49 %      4.56 %      2.31 %      4.61 %  
Expected life of 

options       2.6 years        2.7 years        2.8 years        n/a        4.3 years        4.3 years        3.5 years        3.5 years    
Expected volatility      47 %      36 %      26 %      n/a        30 %      28 %      30 %      28 %  
Dividend yield       1.9 %      0.9 %      3.3 %      0.2 %      4.2 %      2.9 %      4.2 %      2.9 %  
Fair value     $ 7.36      $ 1.87      $ 9.18      $ 19.43      $ 4.01      $ 10.77      $ 20.11      $ 44.06    
  
(1) Weighted Average Exercise Price 
(2) Weighted Average Remaining Contractual Life 
(3) Weighted average 

(1) (1) (1) (1) 

(2) (1) (2) (1) (2) (1) (2) (1) 

(3) 

(3) 

(3) 
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The expected volatility is determined by calculating the historical volatility of Signet’s share price over the previous five years. The expected life 
used in the model is based on the historical exercise behavior of the main categories of option recipients.  

The total intrinsic value of awards outstanding and exercisable as of January 30, 2010 was $30.0 million and $0.6 million, respectively, and the 
aggregate intrinsic value for share options exercised during fiscal 2010, fiscal 2009 and fiscal 2008 was $0.4 million, $0.1 million and $6.6 
million respectively.  

23. Related party transactions  

There are no related party transactions which require disclosure in this Annual Report on Form 10-K.  

24. Subsequent events  

In accordance with its borrowing agreements, Signet made a prepayment to its Note Holders on March 9, 2010 of $50.9 million. Following this 
repayment there were $229.1 million of Notes outstanding. A change was agreed with Signet’s Revolving Credit Facility banking group that the 
facility would be reduced to $300 million from $370 million on March 19, 2010.  
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QUARTERLY FINANCIAL INFORMATION — UNAUDITED  

The sum of the quarterly EPS amounts may not equal the full year amount as the computations of the weighted average shares outstanding for 
each quarter and the full year are calculated independently.  
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Fiscal 2010  

Quarters ended 

     
May 2,  
2009    

August 1, 
 

2009    

October 31, 
 

2009     

January 30, 
 

2010 
     $million    $million    $million     $million 
Sales     762.6    710.8    613.7      1,203.6 
Gross margin     255.5    221.5    165.8      434.1 
Net income/(loss)     26.3    27.6    (7.0 )    117.2 

               
  

    

Earnings/(loss) per share—basic ($)     0.31    0.32    (0.08 )    1.37 
Earnings/(loss) per share—diluted ($)     0.31    0.32    (0.08 )    1.36 

               
  

    

     
Fiscal 2009  

Quarters ended   

     
May 3,  
2008    

August 2, 
 

2008    

November 1, 
 

2008     

January 31, 
 

2009   
     $million    $million    $million     $million   

Sales     822.5    768.9    629.3      1,123.6    
Gross margin     277.7    249.1    174.8      378.5    
Net income/(loss)     25.7    19.7    (15.1 )    (424.0 )  

               
  

    
  

Earnings/(loss) per share—basic ($)     0.30    0.23    (0.18 )    (4.97 )  
Earnings/(loss) per share—diluted ($)     0.30    0.23    (0.18 )    (4.97 )  
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None.  

   

The directors review the effectiveness of Signet’s system of internal controls in the following areas:  
   

   

   

   

Signet’s disclosure controls and procedures are designed to help ensure that processes and procedures for information management are in place 
at all levels of the business. The disclosure controls and procedures aim to provide reasonable assurance that any information disclosed by Signet 
in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified 
in the SEC’s rules and forms. The procedures are also designed to ensure that information is accumulated and communicated to management, 
including the Chief Executive and Group Finance Director, as appropriate to allow timely decisions to be made regarding required disclosure. 
Signet’s Disclosure Control Committee, which has a written Charter, consists of the Group Finance Director, the Group Company Secretary, the 
Investor Relations Director and the Group Financial Controller, who consult with Signet’s external advisers and auditor, as necessary. These 
procedures are designed to enable Signet to make timely, appropriate and accurate public disclosures. The activities and findings of the 
Disclosure Control Committee are reported to the Audit Committee.  

Based on their evaluation of Signet’s disclosure controls and procedures, as of January 30, 2010 and in accordance with the requirements of 
Section 302 of the Sarbanes-Oxley Act of 2002, the Chief Executive and Group Finance Director have concluded that the disclosure controls and 
procedures are effective and provide reasonable assurance that information regarding Signet is recorded, processed, summarized and reported 
and that the information is accumulated and communicated to management to allow timely decisions regarding required disclosure.  

Management’s annual report on internal control over financial reporting  

Signet’s Board is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rule 13a-15(f) 
under the Exchange Act).  

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective 
can provide only reasonable assurance with respect to financial statement preparation and presentation.  

Management conducted an evaluation of internal control over financial reporting based on the framework in Internal Control—Integrated 
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on this evaluation, management 
determined that Signet’s internal control over financial reporting was effective as of January 30, 2010. KPMG Audit Plc, which has audited the 
consolidated financial statements of Signet for fiscal 2010, has also audited the effectiveness of internal control over financial reporting. An 
unqualified opinion has been issued thereon, the details of which are included within this Annual Report on Form 10-K.  
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL 
DISCLOSURE 

ITEM 9A. CONTROLS AND PROCEDURES 

  •   Financial;  
  •   Operational;  
  •   Compliance; and  
  •   Risk management.  
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Directors’ responsibility statement  

The directors confirm that, to the best of their knowledge and belief:  
   

   

   

   

   

   

On behalf of the board  
   

March 25, 2010  

Changes in Internal Control over Financial Reporting  

There were no changes in internal control over financial reporting during the quarter ended January 30, 2010 that have materially affected, or are 
reasonably likely to materially affect, internal control over financial reporting.  

   

None  
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•   The financial statements, prepared in accordance with US GAAP, give a true and fair view of the assets, liabilities, financial position 

and profit for the Company and the undertakings included in the consolidation taken as a whole; and  

  

•   Pursuant to the Disclosure and Transparency Rules made under Chapter 4 of the UK Financial Services and Markets Act 2000, the 
following sections of the Company’s Annual Report on Form 10-K contain a fair review of the development and performance of the 
business and the position of the Company, and the undertakings included in the consolidation taken as a whole, together with a 
description of the principal risks and uncertainties that they face:  

  1. Item 1 “Business”  on pages 3 – 30 

  2. Item 1A “Risk factors”  on pages 31 – 38 

  3. Item 7 “Management’s discussion and analysis of financial condition and results of operations”  on pages 55 – 87 

  4. Item 7A “Quantitative and qualitative disclosures about market risk”  on pages 87 – 89 

Terry Burman   Walker Boyd  
Chief Executive   Group Finance Director  

ITEM 9B. OTHER INFORMATION 
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PART III  
   

Information concerning directors, executive officers and corporate governance may be found under the captions “Re-Election of Current 
Directors,” “Nominees for Directors,” “Board of Directors and Corporate Governance,” “Board Committees,” “Executive Officers of the 
Company” and “Corporate Governance Guidelines” in our definitive proxy statement for our 2010 Annual General Meeting of Shareholders (the 
“2010 Proxy Statement”), which will be filed with the SEC within 120 days after the close of our fiscal year. Such information is incorporated 
herein by reference. The information in the 2010 Proxy Statement set forth under the caption “Section 16(a) Beneficial Ownership Reporting 
Compliance” is incorporated herein by reference.  

   

Information concerning executive compensation may be found under the captions “Compensation Discussion and Analysis,” “Report of the 
Compensation Committee,” “Executive Compensation” and “Director Compensation (Non-Executive),” in the 2010 Proxy Statement. Such 
information is incorporated herein by reference.  

   

The information in the 2010 Proxy Statement set forth under the captions “Shareholders Who Beneficially Own At Least Five Percent of the 
Common Shares” and “Ownership by Directors, Director Nominees and Executive Officers” is incorporated herein by reference.  

   

The information in the 2010 Proxy Statement set forth under the captions “Board of Directors and Corporate Governance,” “Board Committees” 
and “Transactions with Related Persons” is incorporated herein by reference.  

   

The information in the 2010 Proxy Statement set forth under the caption “Appointment of Independent Registered Public Accounting Firm” is 
incorporated herein by reference.  
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ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

     PAGE 

(1) The following consolidated financial statements are included in Item 8:     

Consolidated Income Statement for the fiscal years ended January 30, 2010, January 31, 2009 and February 2, 2008     91 
Consolidated Balance Sheets as of January 30, 2010 and January 31, 2009     92 
Consolidated Statements of Cash Flows for the fiscal years ended January 30, 2010, January 31, 2009 and February 2, 2008     93 
Consolidated Statements of Shareholders’ Equity for the fiscal years ended January 30, 2010, January 31, 2009 and February 2, 

2008     94 
Consolidated Statements of Accumulated Other Comprehensive Income for the fiscal years ended January 30, 2010, January 31, 

2009 and February 2, 2008     95 
Notes to the Financial Statements     96 

(2) The following exhibits are filed as part of this Annual Report on Form 10-K or are incorporated herein by reference. Where an 
exhibit is incorporated by reference, the number in parenthesis indicates the document to which cross-reference is made. See the 
end of this exhibit index for a listing of cross-referenced documents.     

Number    Description of Exhibits  
  3.1 

   

Memorandum of Association of Signet Limited and Certificate of Incorporation on Change of Name to Signet Jewelers Limited 
(incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on Form 8-A, filed September 11, 2008 
(“Form 8-A” )). 

  3.2    Bye-laws of Signet Jewelers Limited (incorporated by reference to Exhibit 3.2 to Form 8-A). 

  4.1    Form of common share certificate of Signet Jewelers Limited (incorporated by reference to Exhibit 4.1 to Form 8-A). 

10.1 
   

Note Purchase Agreement, dated as of March 30, 2006 among Signet Group plc and the several purchasers who are party thereto 
(incorporated by reference to Exhibit 4.12 to the Company’s Annual Report on Form 20-F, filed May 4, 2006 (“2006 20-F” )). 

10.2* 
   

First Supplemental Agreement amending the Note Purchase Agreement, dated as of May 16, 2008 among Signet Group plc and 
the several purchasers who are party thereto. 

10.3 

   

Second Supplemental Agreement amending the Note Purchase Agreement, dated as of March 13, 2009 among Signet Group plc 
and the several purchasers who are party thereto (incorporated by reference to Exhibit 4.15 to the Company’s Annual Report on 
Form 20-F, filed April 1, 2009 (“2009 20-F”)). 

10.4*    Depositary Agreement, dated as of September 3, 2008 between Signet Jewelers Limited and Capita IRG Trustees Limited. 

10.5 

   

Amended and Restated Multicurrency Revolving Facilities Agreement, dated as of March 6, 2009 among Signet Jewelers 
Limited, Signet Group plc, the borrowers, guarantors, lenders and arrangers named therein and HSBC Bank plc as agent of the 
lenders (incorporated by reference to Exhibit 4.16 to 2009 20-F). 

10.6 † 
   

Amended and Restated Employment Agreement, dated November 12, 2008 between Sterling Jewelers Inc. and Terry Burman 
(incorporated by reference to the Company’s Report of Foreign Issuer on Form 6-K, filed November 13, 2008). 
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Number   Description of Exhibits  
10.7 † 

  

Executive Service Agreement, dated as of June 14, 1995 between the Company and Walker Boyd, as amended May 15, 2000 
(incorporated by reference to Exhibit 4.8 to the Company’s Annual Report on Form 20-F, filed May 11, 2001 (File No. 033-
22663)). 

10.8 † 
  

Addendum to Employment Agreement, dated November 10, 2008 between Signet Group plc and Walker Boyd (incorporated by 
reference to Exhibit 4.2 to 2009 20-F). 

10.9* †   Contract on early retirement for Walker Boyd, dated September 2, 2009 between Signet Jewelers Limited and Walker Boyd. 

10.10 † 
  

Amended and Restated Employment Agreement, dated as of August 6, 2004 between Sterling Jewelers Inc. and Mark Light 
(incorporated herein by reference to Exhibit 4.14 to 2006 20-F). 

10.11 † 
  

Amendment No. 1 to Amended and Restated Employment Agreement, dated as of January 12, 2006 between Sterling Jewelers 
Inc. and Mark Light (incorporated by reference to Exhibit 4.15 to 2006 20-F). 

10.12† 
  

Employment Agreement, dated March 1, 2003 between Signet Trading Limited and Robert Anderson (incorporated by reference 
to Exhibit 4.13 to the Company’s Annual Report on Form 20-F, filed May 3, 2005). 

10.13*† 
  

Amendment No. 3 to Amended and Restated Employment Agreement, dated December 3, 2007 between Sterling Jewelers Inc. 
and William Montalto. 

10.14*† 
  

Amendment No. 2 to Amended and Restated Employment Agreement dated September 1, 2007 between Sterling Jewelers Inc. 
and William Montalto. 

10.15*† 
  

Amendment No. 1 to Amended and Restated Employment Agreement dated September 1, 2006 between Sterling Jewelers Inc. 
and William Montalto. 

10.16*†   Amended and Restated Employment Agreement dated August 9, 2004 between Sterling Jewelers Inc. and William Montalto 

10.17 † 
  

Signet Jewelers Limited Rules of the Sharesave Scheme (incorporated by reference to Exhibit 99.3 to the Company’s 
Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.18 † 
  

Signet Jewelers Limited Rules of the Irish Sharesave Scheme (incorporated by reference to Exhibit 99.4 to the Company’s 
Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.19 † 
  

Signet Jewelers Limited US Stock Option Plan 2008 (incorporated by reference to Exhibit 99.5 to the Company’s Registration 
Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.20 † 
  

Signet Jewelers Limited International Share Option Plan 2008 (incorporated by reference to Exhibit 99.6 to the Company’s 
Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.21 † 
  

Signet Jewelers Limited UK Approved Share Option Plan 2008 (incorporated by reference to Exhibit 99.7 to the Company’s 
Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.22 †   Rules of the Signet Group 2005 Long-Term Incentive Plan (incorporated by reference to Exhibit 4.16 to 2006 20-F). 

10.23 † 
  

Rules of the Signet Group plc Sharesave Scheme (incorporated by reference to Exhibit 99.8 to the Company’s Registration 
Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 
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Number   Description of Exhibits  
10.24 † 

  

Rules of the Signet Group plc Sharesave Scheme (The Republic of Ireland) (incorporated by reference to Exhibit 99.9 to the 
Company’s Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.25 † 
  

Signet Group plc International Share Option Plan 2003 (incorporated by reference to Exhibit 99.10 to the Company’s 
Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.26 † 
  

Signet Group plc UK Inland Revenue Approved Share Option Plan 2003 (incorporated by reference to Exhibit 99.10 to the 
Company’s Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-153435)). 

10.27 † 
  

Signet Group plc Employee Stock Savings Plan (incorporated by reference to Exhibit 99.1 to the Company’s Post-Effective 
Amendment No. 1 to Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-9634)). 

10.28 † 
  

Signet Group plc US Share Option Plan 2003 (incorporated by reference to Exhibit 99.2 to the Company’s Post-Effective 
Amendment No. 1 to Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-134192)). 

10.29 † 
  

Signet Group plc 2000 Long-Term Incentive Plan (incorporated by reference to Exhibit 99.1 to the Company’s Post-Effective 
Amendment No. 1 to Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-12304)). 

10.30 † 
  

Signet Group plc 1993 Executive Share Option Scheme (incorporated by reference to Exhibit 99.1 to the Company’s Post-
Effective Amendment No. 1 to Registration Statement on Form S-8, filed September 11, 2008 (File No. 333-8964)). 

10.31 *†   Form of Letter of Appointment of Independent Directors. 

10.32 *†   Form of Deed of Indemnity for Directors. 

21.1*   Subsidiaries of Signet Jewelers Limited. 

23.1*   Consent of independent registered public accounting firm. 

31.1*   Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.2*   Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1* 
  

Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted by Section 906 of the Sarbanes-
Oxley Act of 2002. 

32.2* 
  

Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted by Section 906 of the Sarbanes-
Oxley Act of 2002. 

  
* Filed herewith 
† Management contract or compensatory plan or arrangement 
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SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities indicated, on the date set forth below.  
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    Signet Jewelers Limited 

Date:   March 30, 2010    By:   /s/ Walker Boyd    

    Name:   Walker Boyd   

    Title:   Group Finance Director   

Date        Signature    Title 

March 30, 2010 
   
By: 

  
/s/ Terry Burman  

Terry Burman     
Chief Executive (Principal Executive Officer and Director) 

March 30, 2010 
   
By: 

  
/s/ Walker Boyd  

Walker Boyd     
Group Finance Director (Principal Financial Officer and Director) 

March 30, 2010 
   
By: 

  
/s/ Sir Malcolm Williamson  

Sir Malcolm Williamson     
Chairman of the Board  

March 30, 2010 
   
By: 

  
/s/ Robert Blanchard  

Robert Blanchard     
Director 

March 30, 2010 
   
By: 

  
/s/ Dale W. Hilpert  

Dale W. Hilpert     
Director 

March 30, 2010 
   
By: 

  
/s/ Marianne Miller Parrs  

Marianne Miller Parrs     
Director 

March 30, 2010 
   
By: 

  
/s/ Thomas G. Plaskett  

Thomas G. Plaskett     
Director 

March 30, 2010 
   
By: 

  
/s/ Russell Walls  

Russell Walls     
Director 
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SIGNET GROUP plc  

5.95% Senior Notes, Series A, due 2013  
6.11% Senior Notes, Series B, due 2016  
6.26% Senior Notes, Series C, due 2018  

FIRST SUPPLEMENTAL AGREEMENT  

Dated as of May 16, 2008  

amending the  

NOTE PURCHASE AGREEMENT  

Dated as of March 30, 2006  
   
   



SIGNET GROUP plc  
15 Golden Square  
London W1F 9JG  

FIRST SUPPLEMENTAL AGREEMENT  

As of May 16, 2008  
   

   

Ladies and Gentlemen:  

SIGNET GROUP plc, a public limited company incorporated under the laws of England and Wales (Registered No. 00477692) (the 
“Company”) agrees with you as follows:  

SECTION 1. Original Note Agreement and the Notes; Background: Proposed Amendments. Pursuant to the Note Purchase Agreement 
dated as of March 30, 2006 (the “Original Note Agreement”) entered into by the Company with the institutional investors named in Schedule A 
thereto, the Company issued and sold $380,000,000 aggregate principal amount of senior notes in three series, of which $100,000,000 aggregate 
principal amount were its 5.95% Senior Notes, Series A, due 2013 (the “Series A Notes”), $150,000,000 aggregate principal amount were its 
6.11% Senior Notes, Series B, due 2016 (the “Series B Notes”), and $130,000,000 aggregate principal amount were its 6.26% Senior Notes, 
Series C, due 2018 (the “Series C Notes” and, together with the Series A Notes and the Series B Notes, the “Notes”), all of which Notes remain 
outstanding on the date hereof. Unless the context otherwise requires, capitalized terms used herein without definition have the respective 
meanings ascribed thereto in the Original Note Agreement.  

On January 10, 2008, the Company announced that the proportion of its voting securities held by United States residents had grown from 
approximately 38% in October 2007 to just below 50% in December 2007 and that if the percentage were to continue to rise over 50% the 
Company would fail to qualify as a “foreign issuer” and become a United States “domestic issuer” under the rules of the Securities and 
Exchange Commission. For this and other reasons more fully described in its letter to holders of the Notes, dated March 18, 2007, attached 
hereto as Exhibit A (the “Signet Letter”), the Company may become subject to the reporting, accounting and other requirements imposed on 
domestic issuers by the Securities Act, the Securities Exchange Act of 1934, as amended, and the New York Stock Exchange in  

  

Re: 

   

5.95% Senior Notes, Series A, due 2013 
6.11% Senior Notes, Series B, due 2016 
6.26% Senior Notes, Series C, due 2018    

TO 

   

THE SEVERAL NOTEHOLDERS  
WHOSE NAMES APPEAR IN THE ACCEPTANCE  
FORM AT THE END HEREOF  



applicable to the Company or any Subsidiary or (c) violate any provision of any statute or other rule or regulation of any Governmental 
Authority applicable to the Company or any Subsidiary.  

Section 2.3. Governmental Authorizations, etc. No consent, approval or authorization of, or registration, filing or declaration with, any 
Governmental Authority is required for the validity of the execution, delivery or performance by the Company of this Supplemental Agreement. 
It is not necessary to ensure the legality, validity, enforceability or admissibility into evidence in England of this Supplemental Agreement or the 
Amended Note Agreement that either thereof or any other document be filed, recorded or enrolled with any Governmental Authority, or that any 
such agreement or document be stamped with any stamp, registration or similar transaction tax.  

Section 2.4. No Default, etc. No Event of Default or Default has occurred and is continuing, and neither the Company nor any of the 
Company’s Subsidiaries is in default (whether or not waived) in the performance or observance of any of the terms, covenants or conditions 
contained in any instrument evidencing any Financial Indebtedness and there is no pending request by the Company (except pursuant to this 
Supplemental Agreement) or any of its Subsidiaries for any amendment or waiver in respect of any contemplated or possible default with respect 
to such Financial Indebtedness and no event has occurred and is continuing which, with notice or lapse of time or both, would become such a 
default.  

Section 2.5. No Undisclosed Fees. The Company has not, directly or indirectly, paid or caused to be paid any consideration (as 
supplemental or additional interest, a fee or otherwise) to any holder of Notes or any holder (in its capacity as holder) of other Financial 
Indebtedness in order to induce such holder to enter into this Supplemental Agreement or take any other action in connection with the 
transactions contemplated hereby, nor has the Company agreed to make any such payment, except as contemplated by Section 5.4 of this 
Supplemental Agreement.  

Section 2.6. Disclosure. Neither the financial statements and other certificates previously provided to the holders of the Notes pursuant to 
the provisions of the Original Note Agreement nor the statements made in this Supplemental Agreement nor any other written statements 
furnished by or on behalf of the Company to the holders of the Notes in connection with the transactions contemplated hereby and negotiation of 
this Supplemental Agreement, taken as a whole, contained at the date provided or, as applicable, at the date such information is or was dated to 
apply, any untrue statement of a material fact or omitted a material fact necessary to make the statements contained therein and herein not 
misleading. There is no fact relating to any event or circumstance that has occurred or arisen since January 29, 2008 that has had or, so far as the 
Company can now reasonably foresee, could reasonably be expected to have, a Material Adverse Effect.  

SECTION 3. Representation of the Noteholder. You represent to the Company that you are the beneficial owner of Notes of the series and 
in the aggregate unpaid principal amount or amounts set forth opposite your name in the acceptance form of this Supplemental Agreement.  
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SECTION 4. Amendments of Original Note Agreement. As of the Effective Date, hereafter defined,  

(a) Section 7.1(c)(ii) of the Original Note Agreement is hereby amended by inserting the text that appears below as bolded and underlined 
and deleting the text that appears below as struck through:  

“( ii) each regular or periodic report, each registration statement that shall have become effective (without exhibits except as expressly 
requested by such holder), and each final prospectus and all amendments thereto filed by any Newco, the Company or any Subsidiary with 
the Securities and Exchange Commission or any similar Governmental Authority or securities exchange and of all press releases and other 
statements made available generally by any Newco, the Company or any Subsidiary to the public concerning developments that are 
Material;”  

(b) Section 8.4 of the Original Note Agreement is hereby amended by inserting the text that appears below as bolded and underlined and 
deleting the text that appears below as struck through:  

“8.4. Prepayment in Connection with a Change of Control.  

(a) Promptly upon becoming aware that a Change of Control has occurred, the Company shall give written notice of such fact to all 
holders of the Notes. Promptly upon becoming aware that a Change of Control Prepayment Event has occurred, and in any event not later 
than 21 days after the occurrence of such Change of Control Prepayment Event, the Company shall give written notice (the “ Change of 
Control Event Notice ”) of such fact to all holders of the Notes. The Change of Control Event Notice shall (i) describe the facts and 
circumstances of such Change of Control in reasonable detail, (ii) refer to this Section 8.4 and the rights of the holders hereunder and state 
that a Change of Control Prepayment Event has occurred, (iii) contain an offer to prepay all Notes at the price specified below on the date 
therein specified (the “ Change of Control Prepayment Date ”), which shall be a Business Day following the Response Date referred to 
below and in any event not more than 45 days after the date of such Change of Control Event Notice. Each holder of a Note will notify the 
Company of such holder’s acceptance or rejection of such offer by giving written notice of such acceptance or rejection to the Company on 
or before the date for such notice specified in such Change of Control Event Notice (the “ Response Date ”), which specified date shall be 
not less than 30 days after the date of such Change of Control Event Notice. The Company shall prepay on the Change of Control 
Prepayment Date all of the Notes held by the holders as to which such offer has been so accepted (it being understood that the failure of 
any holder to accept such offer on or before the Response Date shall be deemed to constitute rejection by such holder), at the principal 
amount of each such Note together with interest accrued thereon to the Change of Control Prepayment Date, without any  

   
4  



premium. If any holder shall reject (or be deemed to have rejected) such offer with respect to any Note held by such holder on or before the 
Response Date, such holder shall be deemed to have waived its rights under this Section 8.4 to require prepayment of such Note for which 
such offer was rejected (or deemed rejected) in respect of such Change of Control Prepayment Event but not in respect of any subsequent 
Change of Control Prepayment Event.  

For purposes of this Section 8.4, any holder of more than one Note may act separately with respect to each Note so held (with the 
effect that a holder of more than one Note may accept such offer with respect to one or more Notes so held and reject such offer with 
respect to one or more other Notes so held).  

As used herein a “ Change of Control ” shall be deemed to occur, except as otherwise provided in Section 8.4(b) , if at any time 
following the Closing any Person, or group of Persons acting in concert, acquires (i) the power (whether by way of ownership of shares, 
proxy, contract, agency or otherwise) to (x) cast, or control the casting of, more than one-half of the maximum number of votes that might 
be cast at a general meeting of the Company, or (y) appoint or remove all, or the majority, of the directors or other equivalent officers of 
the Company, or (z) give directions with respect to the operating and financial policies of the Company which the directors or other 
equivalent officers of the Company are obliged to comply with or (ii) more than one-half of the issued share capital of the Company 
(excluding any part of that issued share capital that carries no right to participate in a distribution of either profits or capital or whose right 
to so participate is to participate only up to a specified amount); and for such purpose, two or more Persons shall be deemed to be “ acting 
in concert ” if, pursuant to an agreement or understanding (whether formal or informal) between them, they actively cooperate, in the 
acquisition by any one or more of them, either directly or indirectly, of shares in the Company, or in the doing, or in the procuring of the 
doing, of any act that results in an increase in the proportion of such shares held by any one or more of them. A “ Change of Control 
Prepayment Event ” shall be deemed to occur if (i) on the date on which a Change of Control occurs there are Rated Securities below 
Investment Grade or the Company itself has a current rating by an internationally recognized credit rating agency that is below Investment 
Grade or (ii) within 90 days after the date on which such Change of Control occurs, a Rating Downgrade occurs as a result of such Change 
of Control or (iii) if at such time of such Change of Control there are no Rated Securities and the Company itself has no such rating, the 
Company fails within 90 days after the date on which such Change of Control occurs to obtain (whether by failing to seek a rating or 
otherwise) from an internationally recognized credit rating agency a rating of at least Investment Grade for either the Company or the 
Notes or any other unsecured and unsubordinated Financial Indebtedness of the Company having an initial maturity of five years or more 
or (iv) from and after the consummation of the Transaction or the Approved Alternative Transaction, the Company ceases to be, 
directly or indirectly, a Wholly-Owned Subsidiary of Parent  

   
5  



Newco . “ Rated Securitie s” means securities evidencing unsecured and unsubordinated Financial Indebtedness of the Company having 
an initial maturity of five years or more that are rated by any internationally recognized credit rating agency; a “Rating Downgrade” 
means a downgrade in the rating of the Company itself or any Rated Securities, as the case may be, by the applicable rating agency as a 
result of which either such rating falls below Investment Grade; and “ Investment Grade ” means (i) if such rating agency is Standard & 
Poor’s Ratings Group, a rating of at least “BBB-”, (ii) if such rating agency is Moody’s Investors Service Inc., a rating of at least “Baa3” 
and (iii) the equivalent of the ratings described in (i) and (ii) above for any other internationally recognized rating agency.  

(b) Notwithstanding anything to the contrary set forth herein, no Change of Control shall be deemed to occur for the 
purposes of Section 8.4(a) upon the consummation of (i) the Transaction or (ii) any other transaction (“Approved Alternative 
Transaction”) where one or more Newcos directly or indirectly gain control of the Company in connection with, or as a result of, a 
scheme of arrangement of, or other transaction involving, the Company where as a consequence of such scheme of arrangement or 
transaction the existing shareholders of the Company immediately prior to such scheme of arrangement or other transaction being 
effected become the sole shareholders in (or sole holders of the ownership interests in) a Newco which becomes the Parent Newco 
and, as a consequence of such scheme of arrangement or other transaction, directly or indirectly contr ols the Company, provided 
that, in the case of clause (ii) only, the Majority Holders shall have approved such scheme of arrangement or other transaction 
(such approval not to be unreasonably withheld or delayed) prior to its consummation.  

As used herein “Transaction” means the implementation by the Company of a scheme of arrangement under the Companies 
Acts 1985 and 2006 or any other transaction (including a takeover offer by a Newco under the Companies Acts 1985 and 2006, the 
City Code on Takeovers and Mergers and other applicable laws and regulations) pursuant to which (i) the shareholders of the 
Company agree to the cancellation and/or, as the case may be, sale or transfer of their shareholdings in the Company in exchange 
for shares in a Newco, and (ii) such Newco, in turn, as the Parent Newco subscribes for new shares in the Company and/or 
acquires the existing shares in the Company from the Company’s then current shareholders, provided that more than one Newco 
may be interposed between the Company and its then current shareholders under the foregoing scheme of arrangement or other 
transaction described in this paragraph and provided further that the net effect of these steps shall be that the Company becomes a 
Wholly-Owned Subsidiary of one or more Newcos but is indirectly owned by the same shareholders as those who owned it directly 
prior to the transaction.”  
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With effect from the date on which the Transaction or any Approved Alternative Transaction is consummated, the provisions 
of Section 8.4(a) shall be construed so as to apply to the Parent Newco.”  

(c) Section 9 of the Original Note Agreement is hereby amended by adding a Section 9.10 thereto reading in its entirety as follows:  

“9.10. Additional Newco Requirements.  

If the Transaction or any Approved Alternative Transaction shall be consummated at any time:  

(a) promptly and in any event within 10 Business Days after the date of consummation of the Transaction or the Approved 
Alternative Transaction, as the case may be, the Company shall give written notice thereof to each holder of a Note, accompanied by a 
copy of the Scheme Circular or other disclosure document delivered to the Company’s shareholders describing the Transaction or such 
Approved Alternative Transaction;  

(b) promptly and in any event within 20 Business Days after the date of consummation of the Transaction or the Approved 
Alternative Transaction, as the case maybe, each Newco (the “ Newco Guarantors ”) shall execute and deliver a guarantee substantially in 
the form of Exhibit 9.10(a) (individually a “ Newco Guarantee ” and collectively the “ Newco Guarantees ”) and, in the case of the 
Parent Newco, an accession (the “ Accession Agreement ”) to this Agreement substantially in the form of Exhibit 9.10(b). Concurrently 
therewith, the Company will furnish each holder of the Notes (i) a counterpart of each such executed Newco Guarantee and Accession 
Agreement, (ii) the documents described in Exhibit 9.10(c) and (iii) an opinion or opinions of counsel reasonably satisfactory to the 
Majority Holders (which opinion or opinions shall be reasonably satisfactory to the Majority Holders and may be subject to customary 
exceptions, qualifications and limitations under the circumstances none of which may relate to the absence of shareholder approval, to any 
statutory borrowing limit binding on such Newco being exceeded or to any limitation on the enforceability of the Newco Guarantee of the 
Parent Newco), as to the due authorization, execution and delivery and enforceability of such Newco Guarantee and Accession Agreement 
and the other applicable matters relating to Subsidiary Guarantors and Subsidiary Guarantees covered by opinions delivered pursuant to 
Section 4.4; it being acknowledged and agreed that opinions substantially in the respective forms of Exhibits 9.10(d) and (e) are 
satisfactory; and  
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(c) the following amendments to this Agreement shall automatically (without any further action on the part of the Company or any 
holder of a Note) take effect from and after the consummation of the Transaction or any Approved Alternative Transaction:  

(i) except as otherwise provided in this Section 9.10, each:  

(A) right, entitlement, permission, cure period, or any other period of time in which to perform any act and  

(B) each obligation or duty of or restriction,  

as the case may be, of, on or applied to the Company contained in Sections 7, 9, and 10 of this Agreement shall also be 
available to or apply to (as the case may be) the Parent Newco and/or its Subsidiaries, it being acknowledged and agreed 
that from and after the consummation of the Transaction or any Approved Alternative Transaction, the Parent Newco 
and its Subsidiaries shall have the same rights, entitlements, permissions, cure periods, or any other periods of time in 
which to perform any act, as well as the same obligations and duties and be subject to the same restrictions under said 
Sections of this Agreement as the Company and its Subsidiaries had been prior to the Transaction or any Approved 
Alternative Transaction;  

(ii) for the purposes of this Agreement:  

(A) each Newco Guarantor that is a Subsidiary of the Parent Newco shall be entitled to do or be restricted from 
doing all such things as a Subsidiary Guarantor is entitled to do or is restricted from doing in accordance with the terms 
of this Agreement and  

(B) each Subsidiary of the Parent Newco shall be entitled to do or be restricted from doing all such things as a 
Subsidiary of the Company is entitled to do or is restricted from doing in accordance with the terms of this Agreement,  

including, without limitation, entering into such agreements and incurring such Financial Indebtedness and other 
liabilities and disposing of such assets and creating such Liens as and to the extent the Company, such Subsidiary 
Guarantor or any other Subsidiary member of the Group (as applicable) is so permitted to do and, for these purposes, a 
Subsidiary of the Parent Newco shall be deemed to be a member of the Group, and a Newco Guarantor that is a 
Subsidiary of the Parent Newco (and any other Person which guarantees the obligations of the Company under this 
Agreement) shall be deemed to be a Subsidiary Guarantor. The rights and obligations of the parties under this 
Agreement shall be construed so as to give full effect to this provision;  
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(iii) Section 9.5 of this Agreement shall be amended by inserting the text that appears below as bolded and underlined and 
deleting the text that appears below as struck through:  

“Subject to Section 10.5, the Parent Newco will at all times preserve and keep in full force and effect its corporate 
existence and the corporate existence of the Company . Subject to Sections 10.4 and 10.5, the Parent Newco will at all 
times preserve and keep in full force and effect the corporate existence of each of its other Subsidiaries (unless merged into 
the Company, the Parent Newco or another Wholly-Owned Subsidiary) and all rights and franchises of the Parent Newco 
and its Subsidiaries unless, in the good faith judgment of the Parent Newco , the termination of or failure to preserve and 
keep in full force and effect such corporate existence, right or franchise could not, individually or in the aggregate, have a 
Material Adverse Effect.”  

(iv) The first paragraph of Section 9.6(d) of this Agreement shall be amended by inserting the text that appears below as bolded 
and underlined and deleting the text that appears below as struck through:  

“(d) Without limiting the requirements of Section 9.6(a) or the right of the Parent Newco and the Company to cause 
any of their respective Subsidiaries to become Additional Subsidiary Guarantors at any time at their election , the 
Parent Newco and the Company will ensure that the Parent Newco , the Company and all Subsidiary Guarantors at all times 
to account for (i) at least 75% of Consolidated Total Assets as of the last day of the then most recently ended half-year 
accounting period and (ii) at least 75% of Consolidated Earnings Before Interest and Tax and consolidated turnover for the 
period of two half-year accounting periods then most recently ended, in each case as adjusted as below provided. If the 
Parent Newco , the Company and all such Subsidiary Guarantors at any time account for less than the foregoing required 
percentage of Consolidated Total Assets, Consolidated Earnings Before Interest and Tax or consolidated turnover, then 
within 30 days of becoming aware of this fact the Parent Newco and the Company shall cause one or more Subsidiaries of 
the Parent Newco to become Additional Subsidiary Guarantors as aforesaid so that after giving effect thereto the Company 
will be in compliance with the requirements of the first sentence of this paragraph (d). For purposes of this paragraph (d):”  

(v) Section 9.6 of this Agreement shall be amended by inserting the text that appears below as bolded and underlined as 
paragraph (e) thereto:  

“(e) Without limiting the requirements of Section 9.6(a), the Parent Newco and the Company have the right to cause any 
of their  
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respective Subsidiaries to become Additional Subsidiary Guarantors at any time at their election, and in compliance with the 
requirements of this Section 9.6.”  

(vi) Section 9.8 of this Agreement shall be amended by inserting the text that appears below as bolded and underlined:  

“The Company and the Parent Newco will ensure that the payment obligations of the Company under this Agreement 
and the Notes, the payment obligations of each Newco under its Newco Guarantee and the payment obligations of each 
Subsidiary Guarantor under its Subsidiary Guarantee, will at all times rank at least pari passu with all other present and future 
unsecured and unsubordinated Financial Indebtedness of the Company, such Newco and such Subsidiary, respectively, except 
for obligations mandatorily preferred by law applying to companies generally.”  

(vii) Section 9.9 of this Agreement shall apply with equal force and effect to the Parent Newco, as well as the Company, and 
for the purposes of said Section 9.9 a Financial Covenant shall be deemed to be more restrictive upon the Parent Newco, the 
Company, their respective Subsidiaries or the Group, as the case may be, and incorporated by reference in this Agreement in 
accordance with the provisions of said Section 9.9 if the frequency with which the applicable numerical measure of such Person’s 
financial condition or results of operations is calculated is more than every six months;  

(viii) Section 10.5 of this Agreement shall apply with equal force and effect to the Parent Newco, as well as the Company, and 
the covenants and conditions so assumed by the successor formed by such consolidation or the survivor of such merger or the Person 
that acquires by conveyance, transfer or lease all or substantially all of the assets of the Parent Newco as an entirety, as the case may 
be, shall be those set forth in the Newco Guarantee of the Parent Newco and the covenants of the Parent Newco under this 
Agreement;  

(ix) with respect to Sections 11(f), (g), (h), (i), (k) and (1) of this Agreement, each reference to the “Company” shall also be 
deemed to include each Newco; with respect to Section 11(c) of this Agreement, each reference to the “Company” shall also be 
deemed to include the Parent Newco; with respect to Sections 11(d) and (e) of this Agreement, each reference to the “Company” 
shall also be deemed to include the Parent Newco in respect of this Agreement and, in the case of clause (e), the Accession 
Agreement; and with respect to Sections 11(d), (e) and (j) of this Agreement, each reference to “Subsidiary Guarantee” or 
“Subsidiary Guarantor” shall also be deemed to include each Newco Guarantee and each Newco, respectively;  
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(x) in Sections 17, 18, 20 and 21 of this Agreement:  

(A) each reference to the “Company” shall be deemed to include the Parent Newco and in Section 17 the Parent Newco 
in respect of its Newco Guarantee and this Agreement; and  

(B) each reference to the “Company’s Subsidiaries” or the “Company’s Affiliates” shall be deemed a reference to the 
Parent Newco’s Subsidiaries and Affiliates, respectively, as the context requires;  

(xi) the following definitions set forth in Schedule B to this Agreement shall be amended so that each reference to the 
“Company” shall be deemed to be to the Parent Newco and each reference to the “Company and/or its Subsidiaries” shall be deemed 
to be to the Parent Newco and/or its Subsidiaries, respectively, as the context requires:  

Affiliate  

ERISA Affiliate  

Governmental Authority  

Material Subsidiary  

Non-US. Plan  

Plan  

(xii) Schedule B to this Agreement shall be amended by modifying the following definitions by inserting the text that appears 
below as bolded and underlined and deleting the text that appears below, as struck through:  

“ “ Bank Credit Facility ” means (a) the Existing Bank Credit Facility and (b) any other working capital credit, loan or 
borrowing facility (including any renewal, extension, replacement or refinancing of a then existing working capital facility) 
entered into on or after the date of the Closing by any member of the Group in a principal amount equal to or greater than 
$75,000,000 (or the equivalent in the relevant currency of payment, determined as of the date of the financial closing of such 
working capital facility based on the exchange rate of such other currency for sterling).  

“ Consolidated Tangible Net Worth ” means, at any time, the aggregate of the amounts paid up or credited as paid up 
on the issued share capital of the Parent Newco (other than any Redeemable Shares) and the aggregate amount of the 
reserves of the Group, including but not limited to:  

(a) any amount credited to the share premium account;  
   

11  



(b) any capital redemption reserve fund; and  

(c) any balance standing to the credit of the consolidated profit and loss account of the Group,  

but deducting:  

(i) any debit balance on the consolidated profit and loss account of the Group;  

(ii) (to the extent included) any amount shown in respect of goodwill (including goodwill arising only on 
consolidation) or other intangible assets of the Group and interests of non Group members in Group subsidiaries;  

(iii) (to the extent included) any amount set aside for taxation, deferred taxation or bad debts; and  

(iv) (to the extent included) any amounts arising from an upward revaluation of assets made at any time after 
January 31, 2004,  

and so that no amount shall be included or excluded more than once.  

“ Financial Covenant ” means, in respect of a Bank Credit Facility as in effect from time to time, any financial 
covenant that relates specifically to one or more numerical measures of the financial condition or results of operations of the 
Parent Newco, the Company, their respective Subsidiaries or the Group (however expressed and whether stated as a ratio, a 
fixed threshold, an event of default or otherwise).  

“ Group ” means at any time the Parent Newco , the Company and its their respective Subsidiaries at such time; and a 
“ member of the Group ” means the Parent Newco , the Company or any such Subsidiary that at such time is included in 
the Group.  

“ Majority Holders ” means, at any time, the holders of at least a majority in principal amount of the Notes at the time 
outstanding (exclusive of Notes then owned by the Parent Newco, the Company or any of their respective Affiliates).  

“ Material Adverse Effect ” means a material adverse effect on (a) the business, operations, affairs, property or 
condition (financial or other) of the Group taken as a whole, or (b) the ability of the Company to perform its obligations under 
this Agreement and the Notes, the Parent Newco to perform its obligations under this Agreement or  
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its Newco Guarantee or the other Newcos and the Subsidiary Guarantors, taken as a whole, to perform their respective 
payment obligations under the Newco Guarantees and the Subsidiary Guarantees, respectively , or (c) the validity or 
enforceability of this Agreement, the Notes, any Newco Guarantee or any Subsidiary Guarantee.  

“ Officer’s Certificate ” means a certificate of a Senior Financial Officer or of any other officer of the Parent Newco 
or the Company, as the case may be , whose responsibilities extend to the subject matter of such certificate.  

“ Redeemable Shares ” means any issued shares in the capital of the Parent Newco or the Company, as the case may 
be (other than any deferred shares which are redeemable by the Company for an amount not exceeding £1,000 (or its 
equivalent in the currency of payment) for the entire class of deferred shares) which are redeemable (other than solely at the 
option of the Parent Newco or the Company, as the case may be , or for the purposes of conversion pursuant to which the 
entire amount payable to the shareholder is provided out of the proceeds of a fresh issue of shares for that purpose) on or 
before May 23, 2019.  

“ Relevant Period ” means each period of twelve months ending on the last day of the Parent Newco’s financial year 
and each period of twelve months ending on the last day of the first half of the Parent Newco’s financial year.  

“ Responsible Officer ” means any Senior Financial Officer and any other officer of the Parent Newco or the 
Company, as the case may be , with responsibility for the administration of the subject matter of the relevant portion of this 
Agreement.  

“ Senior Financial Officer ” means the executive chairman, chief executive officer , managing director, finance 
director or chief accounting officer, or their equivalents , of the Parent Newco or the Company, as the case may be .  

“ Subsidiary ” means, as to any Person, any corporation or other business entity at least a majority of the combined 
voting power of all Voting Shares of which is owned, directly or indirectly, by such Person. Unless the context otherwise 
clearly requires, any reference to a “Subsidiary” is a reference to a Subsidiary of the Parent Newco .  

“ Wholly-Owned Subsidiary ” means, at any time, any Subsidiary all of the combined voting power of all Voting 
Shares of which is owned by the Parent Newco or by one or more Wholly-Owned Subsidiaries of the Parent Newco .” ”  
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(d) Schedule B to the Original Note Agreement is hereby amended by inserting in alphabetical order the following definitions, in each case 
to read as follows:  

“ Approved Alternative Transaction ” is defined in Section 8.4(b).  

“ Newco ” means a corporation, limited liability company or other entity incorporated, organized or domiciled in a Permitted 
Jurisdiction as a part of, and for the purpose of implementing, either the Transaction or an Approved Alternative Transaction.  

“ Newco Accession Agreement ” is defined in Section 9.10.  

“ Newco Guarantee ” is defined in Section 9.10.  

“ Parent Newco ” means the Newco that from and after and as a consequence of the consummation of the Transaction or the 
Approved Alternative Transaction, as the case may be, shall (a) be owned by the same shareholders as those who owned the Company 
directly prior to the Transaction or the Approved Alternative Transaction, as the case may be, and (b) own either directly or indirectly all of 
the combined voting power of the Voting Shares of the Company.  

“ Transaction ” is defined in Section 8.4(b).”  

(e) the definition of “GAAP” set forth in Schedule B to the Original Note Agreement is hereby amended by inserting the text that appears 
below as bolded and underlined:  

“ GAAP ” means generally accepted accounting principles (including International Financial Reporting Standards, if applicable) in 
effect from time to time in the applicable jurisdiction. Unless the context otherwise requires, all references to “GAAP” shall be deemed to 
mean GAAP in the United Kingdom prior to the date the Company or the Parent Newco is required or elects to file its U.S. GAAP 
accounts with the Securities and Exchange Commission, and GAAP in the United States on and after such date .”  

(f) the definition of “Permitted Jurisdiction” set forth in Schedule B to the Original Note Agreement is hereby amended by inserting the 
text that appears below as bolded and underlined and deleting the text that appears below as struck through:  

“ “ Permitted Jurisdiction ” means (a) the United States of America or any State thereof, (b) Canada or any Province thereof, 
(c) Australia or any State thereof, (d) Switzerland, (e) any country that on April 30, 2004 was a member of the European Union (other than 
Greece, Italy, Portugal or Spain) and (f) Bermuda . ”  
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(g) the Original Note Agreement is hereby amended by attaching thereto, as Exhibits 9.10(a), (b), (c), (d) and (e), the Form of Newco 
Guarantee, the Form of Newco Accession Agreement, the Documents to be Delivered by each Newco and the respective forms of opinions of 
counsel to the Newcos attached hereto as Exhibits B, C, D, E and F, respectively.  

SECTION 5. Effectiveness of this Supplemental Agreement. This Supplemental Agreement will become effective on the date (the 
“Effective Date”) on which all of the following conditions precedent shall have been satisfied and the parties hereto are so advised in writing by 
your special counsel:  

Section 5.1. Proceedings. All proceedings taken by the Company in connection with this Supplemental Agreement and all documents and 
papers incident thereto shall be satisfactory to you and your special counsel (acting reasonably), and you and your special counsel shall have 
received all such counterpart originals or certified or other copies of such documents and papers, all in form and substance satisfactory to you 
and your special counsel (acting reasonably), as you or they may reasonably request in connection therewith.  

Section 5.2. Execution of this Supplemental Agreement. Counterparts of this Supplemental Agreement shall have been executed and 
delivered to each other by the Company and all holders of the Notes.  

Section 5.3. Representations and Warranties. The representations and warranties of the Company contained in Section 2 of this 
Supplemental Agreement shall be true and correct on and as of the Effective Date; provided, however, that the Effective Date shall be deemed to 
have occurred notwithstanding any such representation or warranty proving to have been false or incorrect in any material respect on such date if 
in the case of any such representation or warranty that is capable of being cured, the same shall be cured diligently and in good faith and in any 
event within 30 days after the Company shall become aware of the falseness or incorrectness thereof.  

Section 5.4. Payment of Fees. The Company shall have paid (a) to you and each other holder of a Note, by wire transfer as provided in 
Schedule A to the Original Note Agreement (or to you in such other manner or to such other address as you shall have specified in writing to the 
Company at least one Business Day before the Effective Date) an amendment fee equal to 0.10% of the aggregate unpaid principal amount of the 
Notes respectively held by you and such other holder as set forth opposite your and their names in the acceptance form of this Supplemental 
Agreement, and (b) the fees and disbursements of your special counsel as contemplated by Section 6 of this Supplemental Agreement.  

SECTION 6. Expenses. Without limiting the generality of Section 16.1 of the Amended Note Agreement, the Company agrees, whether or 
not the transactions contemplated hereby are consummated, to pay the reasonable fees and disbursements of Willkie Farr & Gallagher LLP, your 
special counsel, for their services rendered in connection with such transactions and with respect to this Supplemental Agreement and any other 
document delivered pursuant to this Supplemental Agreement.  
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In furtherance of the foregoing, on the Effective Date the Company will pay or cause to be paid the reasonable fees and disbursements of 
Willkie Farr & Gallagher LLP which are reflected in the statement of such firm delivered to the Company prior to the Effective Date. The 
Company will also pay promptly upon receipt of supplemental statements therefor, reasonable additional fees, if any, and disbursements of such 
firm in connection with the transactions contemplated hereby (including disbursements unposted as of the Effective Date).  

SECTION 7. Ratification. Except as amended hereby, the Original Note Agreement is in all respects ratified and confirmed and the 
provisions thereof shall remain in full force and effect including, without limitation, the rights of the Company thereunder.  

SECTION 8. Counterparts. This Supplemental Agreement may be executed in two or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same instrument.  

SECTION 9. Governing Law. This Supplemental Agreement shall be governed by and construed in accordance with the laws of the State 
of New York, excluding choice-of-law principles of the law of such State that would permit the application of the laws of a jurisdiction other 
than such State.  

SECTION 10. Subsidiary Guarantors. By signing a counterpart of this Supplemental Agreement in the space below provided, each 
Subsidiary Guarantor acknowledges the foregoing amendments and confirms its Subsidiary Guarantee in respect of the Amended Note 
Agreement.  

If you are in agreement with the foregoing, please sign the form of acceptance in the space below provided, whereupon this Supplemental 
Agreement shall become a binding agreement among you, the Company and the Subsidiary Guarantors, subject to becoming effective as 
hereinabove provided.  
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SIGNET GROUP PLC 

By:   /s/ Malcolm Williamson  
  Name: Sir Malcolm Williamson 
  Title: Chairman 

By:   /s/ Walker Boyd  
  Name: Walker Boyd 
  Title: Group Finance Director 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

The Variable Annuity Life Insurance Company  

   

$ 
 
   

27,000,000 
(Series C)  

American General Life Insurance Company  

   

$ 
 
   

15,000,000 
(Series C)  

AIG Life Insurance Company  

   

$ 
 
   

10,000,000 
(Series C)  

American International Life Assurance Company of New York  

   

$ 
 
   

5,000,000 
(Series C)  

The United States Life Insurance Company in the City of New York  

   

$ 
 
   

5,000,000 
(Series C)  

By: 
  

AIG Global Investment Corp.,  
investment advisor  

  By:   /s/ Lorri J. White  
    Name: Lorri J. White 
    Title: Managing Director 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

One Madison Investments (CAYCO) Limited  

   

$ 
 
   

14,000,000 
(Series B)  

   

$ 
 
   

26,000,000 
(Series C)  

By: 
  

Metropolitan Life Insurance Company,  
as investment manager  

  By:   /s/ Judith A. Gulotta  
    Name:   Judith A. Gulotta  
    Title:   Managing Director  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Principal Life Insurance Company 

   

$ 
 
   

14,000,000 
(Series B)  

By: 

  

Principal Global Investors, LLC,  
a Delaware limited liability company,  
its authorized signatory  

By:   /s/ Debra Svoboda EPP  
  Name:   DEBRA SVOBODA EPP  
  Title:   COUNSEL  

By:   /s/ James C. Fifield  
  Name:   JAMES C. FIFIELD,  
  Title:   Assistant General Counsel  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Symetra Life Insurance Company,  
a Washington corporation  

   

$ 
 
   

14,000,000 
(Series B)  

By: 

  

Principal Global Investors, LLC,  
a Delaware limited liability company,  
its authorized signatory  

  By:   /s/ Debra Svoboda EPP  
    Name:   DEBRA SVOBODA EPP  
    Title:   COUNSEL  

  By:   /s/ James C. Fifield  
    Name:   JAMES C. FIFIELD,  
    Title:   Assistant General Counsel  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

The Bank of New York,  
as trustee for the Scottish Re (U.S.), Inc. and Security Life of Denver Insurance Company Security Trust by 
Agreement dated December 31, 2004     

$  
   

1,400,000 
(Series B)  

By: 

  

Principal Global Investors, LLC,  
a Delaware limited liability company,  
its authorized signatory  

  By:   /s/ Debra Svoboda EPP  
    Name:   DEBRA SVOBODA EPP  
    Title:   COUNSEL  

  By:   /s/ James C. Fifield  
    Name:   JAMES C. FIFIELD,  
    Title:   Assistant General Counsel  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

By: Guggenheim Partners Advisory Company, its agent  
   

     

Principal Amount and 
 

Series of Notes 

Midland National Life Insurance Company     $ 25,000,000 
     (Series A) 

By:   /s/ Michael Damaso  
  Name:   Michael Damaso  
  Title:   Senior Managing Director  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

ING USA Annuity and Life Insurance Company 

   

$ 
 
   

4,000,000 
(Series A)  

   

$ 
 
   

5,000,000 
Series (C)  

ReliaStar Life Insurance Company 

   

$ 
 
   

11,000,000 
(Series A)  

Security Life of Denver Insurance Company 

   

$ 
 
   

7,000,000 
(Series C)  

ING Life Insurance and Annuity Company 

   

$ 
 
   

3,000,000 
(Series C)  

By: 
  

ING Investment Management LLC,  
as Agent  

  By:   /s/ James V. Wittich  
    Name:   James V. Wittich 
    Title:   Senior Vice President 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Transamerica Occidental Life Insurance Company 

   

$ 
 
   

10,000,000 
(Series B)  

   

$ 
 
   

20,000,000 
(Series C)  

By:   /s/ Debra R. Thompson  
  Name:   Debra R. Thompson  
  Title:   Vice - President  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

AXA Equitable Life Insurance Company 

   

$ 
 
   

17,000,000 
(Series B)  

By:   /s/ Amy Judd  
  Name:   Amy Judd 
  Title:   Investment Officer 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 

 
Series of Notes 

MONY Life Insurance Company  
   

$  
   

8,000,000 
(Series B)  

By:   /s/ Amy Judd  
  Name:   Amy Judd 
  Title:   Investment Officer 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 

 
Series of Notes 

Connecticut General Life Insurance Company  

   

$ 
 
   

17,000,000 
(Series A)  

Life Insurance Company of North America  

   

$ 
 
   

3,000,000 
(Series A)  

By: 
  

CIGNA Investments, Inc.  
(authorized agent)  

  By:   /s/ Leonard Mazlish  
    Name:   Leonard Mazlish 
    Title:   Managing Director 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount 

 
Series C Notes 

The Guardian Life Insurance Company of America  

   

$ 
 
   

18,000,000 
(Series B)  

By:   /s/ Ellen I. Whittaker  
  Name:   Ellen I. Whittaker 
  Title:   Senior Director, Private Placements 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 

 
Series of Notes 

CUNA Mutual Life Insurance Company  

   

$ 
 
   

3,150,000 
(Series A)  

   

$ 
 
   

2,700,000 
Series (B)  

   

$ 
 
   

3,150,000 
Series (C)  

CUNA Mutual Insurance Society  

   

$ 
 
   

2,100,000 
(Series A)  

   

$ 
 
   

1,800,000 
(Series B)  

   

$ 
 
   

2,100,000 
(Series C)  

CUMIS Insurance Society  

   

$ 
 
   

1,050,000 
(Series A)  

   

$ 
 
   

900,000 
(Series B)  

   

$ 
 
   

1,050,000 
(Series C)  

Members Life Insurance Company  

   

$ 
 
   

700,000 
(Series A)  

   

$ 
 
   

600,000 
(Series B)  

   

$ 
 
   

700,000 
(Series C))  

By: 
  

Members Capital Advisors, Inc.,  
    acting as Investment Advisor:  

  By:   /s/ James E. McDonald Jr.  
    Name:   James E. McDonald Jr.  
    Title:   Director, Private Placements  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 

 
Series of Notes 

Allied Irish Banks, p.l.c.  

   

$ 
 
   

13,000,000 
(Series A)  

By:   /s/ Paul Whitehead  
  Name:   Paul Whitehead  
  Title:   Senior Relationship Manager  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Genworth Life Insurance Company  
   

$  
   

8,000,000 
(Series A)  

Genworth Life and Annuity Insurance Company  
   

$  
   

4,000,000 
(Series B)  

By:   /s/ Annette M. Teders  
  Name:   Annette M. Teders 
  Title:   Investment Officer 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Teachers Insurance and Annuity Association of America  

   

$ 
 
   

15,000,000 
(Series B)  

By:   /s/ Brian Roelate  
  Name:   Brian Roelate  
  Title:   Director  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Allianz Life Insurance Company of North America  

   

$ 
 
   

12,000,000 
(Series A)  

By: 
  

Allianz of America, Inc.,  
as Authorized Signatory and Investment Manager  

  By:   /s/ Brian Landry  
    Name:   Brian Landry  
    Title:   Vice President  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

American Equity Investment Life Insurance Company  
   

$  
   

9,000,000 
(Series B)  

By:   /s/ Greg Carstensen  
  Name:   Greg Carstensen  
  Title:   VP-Investment  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Aviva Life Insurance Company  
   

$  
   

5,600,000 
(Series B)  

By: 
  

Aviva Capital Management, Inc., its authorized 
attorney-in-fact 

  By:   /s/ Roger D. Fors  
    Name:   Roger D. Fors 
    Title:   VP-Private Placements 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Ohio National Life Assurance Corporation  
   

$  
   

3,000,000 
(Series B)  

The Ohio National Life Insurance Company  
   

$  
   

1,000,000 
(Series B)  

By:   /s/ Jed R. Martin  
  Name:   Jed R. Martin  
  Title:   Vice President Private Placements  



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Travelers Casualty and Surety Company of America  
   

$  
   

4,000,000 
(Series B)  

By:   /s/ Annette M. Masterson  
  Name:   Annette M. Masterson  
  Title:   Vice President  



Signet Group Plc  
6.110% Guaranteed Senior Notes due May 23, 2016  
First Supplemental Agreement dated May 16, 2008  

The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Sun Life and Health Insurance Company (U.S.)  
   

$  
   

4,000,000 
(Series B)  

By:   /s/ Arthur N. Baril  
  Name:   Arthur N. Baril 
  Title:   Senior Director, Private Fixed Income 

By:   /s/ Deborah J. Foss  
  Name:   Deborah J. Foss 

  

Title: 
  

Managing Director, Head of Private Debt, 
Private Fixed Income 



The foregoing is hereby agreed and  
accepted this 16th day of May, 2008  
   

   

     

Principal Amount and 
 

Series of Notes 

Assurity Life Insurance Company (successor in interest to Security Financial Life Insurance Co.)  
   

$  
   

2,000,000 
(Series B)  

By:   /s/ Victor Weber  
  Name:   Victor Weber 
  Title:   Senior Director - Investments 



We acknowledge the foregoing and confirm our  
respective Subsidiary Guarantees.  
   
Checkbury Limited 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 

Ernest Jones Limited 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 

H. Samuel Limited 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 

Signet Holdings Limited 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 



Sterling Inc. 

By:   /s/ Terry Burman  
  Name:   Terry Burman 
  Title:   Group Chief Executive 

Sterling Jewelers Inc. 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 



Sterling Inc. 

By:   /s/ Terry Burman  
  Name:   Terry Burman 
  Title:   Group Chief Executive 

Sterling Jewelers Inc. 

By:   /s/ Walker Boyd  
  Name:   Walker Boyd 
  Title:   Group Finance Director 



Exhibit A  

Signet Letter  



   

18  March, 2008 

Dear Sirs,  

Note Purchase Agreement dated 30 March 2006 made between Signet Group plc (“Signet”) and the purchasers named therein (the 
“NPA”) and the 5.95% Series A Senior Notes due 2013, the 6.11% Senior B Senior Notes due 2016 and the 6.26% Series C Senior Notes 
due 2018 issued pursuant to the NPA (the “Notes”)  

Unless defined in this letter or the context otherwise requires, terms defined in the NPA have the same meaning when used in this letter.  

   
   

   

   

  To: The holders of the Notes described below 

1. BACKGROUND 

1.1 Signet currently has a primary listing on the London Stock Exchange and a secondary listing of American Depositary Shares on the New 
York Stock Exchange (“ NYSE ”). As announced by Signet on 10 January 2008, as a result of recent changes in the beneficial ownership 
of its shares it is possible that over 50% of its shares will, in the future, become beneficially owned by persons who are resident in the 
United States of America. 

1.2 If this occurs Signet will lose “ foreign private issuer”  status in the US, meaning that Signet would then be classed as a US “domestic 
issuer” and would be subject to increased reporting requirements under the rules of the Securities and Exchange Commission (“ SEC ”) 
and relevant US legislation (including the Securities Act of 1933, the Exchange Act of 1934 and the rules of the NYSE). In addition, as a 
domestic issuer, Signet would be required to prepare and file accounts under US GAAP on forms 10-K and 10-Q. Signet would remain a 
UK incorporated company, with a primary London listing, and would therefore be subject to UK companies legislation, regulation by the 
Financial Services Authority, and compliance with the requirements of the Listing, Prospectus, Disclosure and Transparency Rules (“ 
LPDT Rules ” ). Signet is (and would be) required to prepare and file accounts under IFRS in the UK. 

1.3 To reduce the complication and expense of having to comply with these parallel regimes, it is proposed that Signet will consider cancelling 
its listing on the London Stock Exchange and that a Newco (as defined below) obtain a primary listing on the NYSE and potentially seek a 
secondary listing on the London Stock Exchange. As part of that process it is proposed that Signet implement a scheme of arrangement 
under the English Companies Acts 1985 and 2006 or another transaction is effected (including a takeover offer by a Newco (as defined 
below) under the English Companies Acts 1985 and 2006, the City Code on Takeovers and Mergers and other applicable laws and 
regulations) pursuant to which the shareholders of Signet would agree to the cancellation or, as the case may be, sale or transfer of their 
shareholdings in Signet in exchange for the issue of shares in a newly incorporated company (“ Newco ”) whose jurisdiction of 
incorporation is yet to be determined. Newco would, in turn, subscribe for new shares in Signet and/or acquire the existing shares in Signet 
from its then current shareholders. It may be necessary to interpose more than one Newco or other special purpose vehicle between Signet 
and its then current shareholders under the scheme of arrangement or other transactions described  

th 



   

   

   

   

   

   

  
above. The net effect of these steps would be that Signet becomes a wholly owned subsidiary of a Newco but is indirectly owned by the 
same shareholders as those who owned it directly prior to the transaction.  

1.4 In view of the increase in the proportion of US beneficial ownership Signet also considers that over the longer term it would be more 
appropriate for its shareholders that its primary listing is ultimately maintained on the NYSE on the basis that investors will develop a 
better understanding of Signet’s business, be closer to the economic environment and not have the foreign exchange risk which UK 
investors have. A change in listing would therefore potentially encourage shareholder value. It would also potentially facilitate Signet’s 
access to US Capital Markets in the future, should the need arise. 

1.5 Execution of this strategy by way of a scheme of arrangement requires a minimum of 75% shareholder approval by value and a majority by 
number which may or may not be forthcoming. Alternative methods of executing this strategy may also require shareholder approval. In 
order to proceed with a recommendation to the Board on this issue the Company seeks to ensure that the execution of the scheme of 
arrangement or other transaction described above does not present any issues for its lender group (specifically lending banks and holders of 
the Notes). Upon review of the documentation it is believed that the scheme of arrangement would technically constitute a Change of 
Control as defined in both the NPA and Existing Bank Credit Facility as a Newco will become the 100% shareholder of Signet. 

1.6 On 25 February 2008 Signet obtained the necessary consents under the Existing Bank Credit Facility to implement the transactions 
described in paragraphs 1.3 and 1.4 above without triggering the change of control and other applicable provisions in that agreement. 
Whilst not required under the terms of the Existing Bank Credit Facility, unanimous lender approval was obtained. 

1.7 Signet is now seeking the approval of the holders of the Notes and to implement the transactions described in paragraphs 1.3 and 1.4 above 
and invites you to participate in a conference call to be hosted by Walker Boyd, Group Finance Director as shown below. The purpose of 
the call will be to provide additional information on the approval request, with an opportunity for Q&A. 

Date:    Thursday March 20 , 2008 

Time:    3.30pm UK /11.30am EST / 10.30am CST 

Dial in numbers:    

   Domestic toll free:    888-603-6971 

   International:    +1-210-234-0022 

   Passcode:    Signet 

   Replay number:    +1 402-220-9757 

   Available until:    Friday April 4 , 2008 

Yours sincerely, 

/s/ Liam O’Sullivan  
Liam O’Sullivan 
Group Treasurer 

th 

th 



Exhibit B  

Exhibit 9.10(a) 

[Form of Newco Guarantee]  

GUARANTEE AGREEMENT (this “ Guarantee ”) dated as of                     , 20    , by the undersigned guarantors (each a “ 
Guarantor ” and collectively the “ Guarantors ”), in favor of the Purchasers referred to below and the holders from time to time (each a “ 
Holder ” and collectively the “ Holders ”) of the 5.95% Senior Notes, Series A, due 2013 (the “ Series A Notes ”), 6.11% Senior Notes, Series 
B, due 2016 (the “ Series B Notes ”) and 6.26% Senior Notes, Series C, due 2018 (the “ Series C Notes ” and, together with the Series A Notes 
and the Series B Notes, the “ Notes ”) of Signet Group plc, a public limited company incorporated under the laws of England and Wales 
(Registered No. 00477692) (the “ Company ”), issued pursuant to the Note Purchase Agreement dated as of March 30, 2006 entered into by the 
Company with the institutional investors named in Schedule A thereto (the “ Purchasers ” and, together with the Holders, sometimes 
individually an “ Obligee ” and collectively the “ Obligees ”) (as amended by the First Supplemental Agreement dated as of May 16, 2008 
entered into by the Company and the Holders and as the same may be supplemented or amended from time to time, the “ Agreement ”; terms 
defined therein and not otherwise defined herein are used herein as so defined).  

WHEREAS, a Transaction or an Approved Alternative Transaction has been consummated involving one or more Newcos; and  

WHEREAS, it is a requirement of Section 9.10(b) of the Agreement that each such Newco execute and deliver this Guarantee or a 
separate Guarantee substantially in the form of this Guarantee; and  

WHEREAS, the Company is also obligated under Section 9.6 of the Agreement to cause certain Subsidiaries of the Parent Newco to 
execute and deliver a separate guarantee substantially in the form of this Guarantee (as to any Guarantor party to this Guarantee, the other 
Guarantors party to this Guarantee and any of such other guarantees are sometimes collectively the “ Other Guarantors ” and such other 
guarantees are sometimes collectively the “ Other Guarantees ”).  

NOW, THEREFORE, in consideration of the foregoing, the Guarantors hereby jointly and severally agree as follows:  

   
   

The Guarantors jointly and severally hereby absolutely, unconditionally and irrevocably guarantee, as primary obligors and not 
merely as sureties,  

1. GUARANTEE. 

1.1 Obligations Guaranteed 



(a) the punctual payment when due, whether at stated maturity, by prepayment, by acceleration or otherwise, of all obligations of the 
Company arising under the Agreement and the Notes, whether for principal, interest (including without limitation, to the extent permitted 
by law, interest on any overdue principal, Make-Whole Amount, Modified Make-Whole Amount and interest at the rates specified in the 
Notes and interest accruing or becoming owing both prior to and subsequent to the commencement of any bankruptcy, insolvency, 
examinership, reorganization, moratorium or similar proceeding involving the Company), Make-Whole Amount, Modified Make-Whole 
Amount, fees, expenses, indemnification or otherwise, and  

(b) the due and punctual performance and observance by the Company of all covenants, agreements and conditions on its part to be 
performed and observed under the Agreement and the Notes  

(all such obligations are called the “ Guaranteed Obligations ”). [The aggregate liability of the Guarantors hereunder in respect of the 
Guaranteed Obligations shall not exceed at any time the lesser of (1) the amount of the Guaranteed Obligations and (2) the maximum amount for 
which the Guarantor is liable under this Guarantee Agreement without causing such liability to be deemed a fraudulent transfer under applicable 
Debtor Relief Laws (as hereinafter defined), as determined by a court of competent jurisdiction. As used herein, the term “ Debtor Relief Laws 
” means any applicable liquidation, conservatorship, bankruptcy, moratorium, rearrangement, insolvency, reorganization or similar debtor relief 
laws affecting the rights of creditors generally from time to time in effect.] *  

Without limiting the generality of the foregoing, this Guarantee guarantees, to the extent provided herein, the payment of all amounts 
which constitute part of the Guaranteed Obligations and would be owed by any other Person to any Obligee but for the fact that they are 
unenforceable or not allowable due to the existence of a bankruptcy, insolvency, reorganization, moratorium or similar proceeding involving 
such Person.  

   

This Guarantee constitutes a present and continuing guarantee of payment and not of collection and each Guarantor guarantees that 
the Guaranteed Obligations will be paid and performed strictly in accordance with the terms of the Agreement and the Notes, regardless of any 
law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Company with respect 
thereto. The obligations of each Guarantor under this Guarantee are independent of the Guaranteed Obligations, and a separate action or actions 
may be brought and prosecuted against each Guarantor to enforce this Guarantee, irrespective of whether any action is brought against the 
Company, any Other Guarantor or any other Person liable for the Guaranteed Obligations or whether the Company, any Other Guarantor or any 
other such Person is joined in any such action or actions. To the extent permitted by law, the liability of each Guarantor under this Guarantee 
shall be primary, absolute, irrevocable, and unconditional irrespective of:  

(a) any lack of validity or enforceability of any Guaranteed Obligation, the Agreement, the Notes, any Other Guarantee or any 
agreement or instrument relating thereto;  
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1.2 Character of Guarantee 

  
* Here insert limiting language, if any, required under local law in order for this Guarantee to be enforceable to the maximum extent legally 

possible; provided, however, the guarantee obligations of the Parent Newco may not be subject to any such limitations. 



(b) any change in the time, manner or place of payment of, or in any other term of, all or any of the Guaranteed Obligations, or any 
other amendment or waiver of or any consent to departure from the Agreement, the Notes or any Other Guarantee;  

(c) any taking, exchange, release or non-perfection of any collateral, or any taking, release or amendment or waiver of or consent to 
departure by any other Person liable, or any other guarantee, for all or any of the Guaranteed Obligations;  

(d) any manner of application of collateral, or proceeds thereof, to all or any of the Guaranteed Obligations, or any manner of sale or 
other disposition of any collateral or any other assets of the Company or any Other Guarantor;  

(e) any change, restructuring or termination of the corporate structure or existence of the Company or any Other Guarantor; or  

(f) any other circumstance (including without limitation any statute of limitations) that might otherwise constitute a defense, offset or 
counterclaim available to, or a discharge of, the Company or any Other Guarantor.  

If any event permitting the acceleration of the maturity of the principal amount of the Notes shall at any time have occurred and be 
continuing and such acceleration (and the effect thereof on the Guaranteed Obligations) shall at such time be prevented by reason of the 
pendency against the Company or any other Person of a case or proceeding under a bankruptcy or insolvency law, each Guarantor agrees that, 
for purposes of this Guarantee and such Guarantor’s obligations under this Guarantee, the maturity of the principal amount of the Notes shall be 
deemed to have been accelerated (with a corresponding effect on the Guaranteed Obligations) with the same effect as if the Holders had 
accelerated the Notes in accordance with the terms of the Agreement, and such Guarantor shall forthwith pay such principal amount, any interest 
thereon, any Make-Whole Amounts or Modified Make-Whole Amounts and any other amounts guaranteed hereunder without further notice or 
demand.  

   

Each Guarantor hereby irrevocably waives, to the extent permitted by applicable law:  

(a) promptness, diligence, presentment, notice of acceptance and any other notice with respect to any of the Guaranteed Obligations 
and this Guarantee;  

   
3  

1.3 Waivers 



(b) any requirement that any Obligee or any other Person protect, secure, perfect or insure any Lien or any property subject thereto or 
exhaust any right or take any action against the Company or any other Person or any collateral;  

(c) any defense, offset or counterclaim arising by reason of any claim or defense based upon any action by any Obligee;  

(d) any duty on the part of any Obligee to disclose to such Guarantor any matter, fact or thing relating to the business, operation or 
condition of any Person and its assets now known or hereafter known by such Obligee; and  

(e) any rights by which it might be entitled to require suit on an accrued right of action in respect of any of the Guaranteed 
Obligations or require suit against the Company or such Guarantor or any other Person.  

   
   

No Guarantor shall assert, enforce, or otherwise exercise (a) any right of subrogation to any of the rights, remedies, powers, 
privileges or Liens of any Obligee or any other beneficiary against the Company or any other Guarantor on the Guaranteed Obligations or any 
collateral or other security, or (b) any right of recourse, reimbursement, contribution, indemnification, or similar right against the Company or 
any other Guarantor in respect of the Guaranteed Obligations, and each Guarantor hereby waives any and all of the foregoing rights, remedies, 
powers, privileges and the benefit of, and any right to participate in, any collateral or other security given to any Obligee or any other beneficiary 
to secure payment of the Guaranteed Obligations, in each case, until such time as the Guaranteed Obligations have been indefeasibly paid in full. 

   

Each Guarantor agrees that its obligations under this Guarantee shall be automatically reinstated if and to the extent that for any 
reason any payment by or on behalf of the Company or one or more Other Guarantors is rescinded or must be otherwise restored by any Obligee, 
whether as a result of any proceedings in bankruptcy or reorganization or otherwise, all as though such amount had not been paid.  

   

Each default in the payment or performance of any of the Guaranteed Obligations shall give rise to a separate claim and cause of 
action hereunder, and separate claims or suits may be made and brought, as the case may be, hereunder as each such default occurs. Each 
Guarantor will from time to time deliver, upon the reasonable request of any Obligee, a satisfactory acknowledgment of such Guarantor's 
continuing liability hereunder to the extent provided herein.  
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2. SUBROGATION, ETC. 

2.1 Subrogation and Contribution 

2.2 Reinstatement 

2.3 Separate Claims, etc. 



Each Guarantor represents and warrants as to itself as follows:  

(a) such Guarantor is a company or other legal entity duly incorporated and validly existing under the laws of the jurisdiction in 
which it is organized and is duly qualified as a foreign corporation and, where legally applicable, is in good standing and authorized to do 
business in each jurisdiction in which such qualification is required by law, other than those jurisdictions as to which the failure to be so 
qualified or in good standing could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Such 
Guarantor has the corporate power and authority to own or hold under lease the properties it purports to own or hold under lease, to 
transact the business it transacts and proposes to transact, to execute and deliver this Guarantee and to perform the provisions hereof and 
thereof. For purposes of this Section a corporation is a “foreign corporation” in any jurisdiction in which it transacts business other than its 
jurisdiction of incorporation;  

(b) the Guarantee has been duly authorized by all necessary corporate action on the part of such Guarantor and constitutes, subject to 
any general principles of law referred to in any legal opinions delivered to the Holders, a legal, valid and binding obligation of such 
Guarantor, enforceable against such Guarantor in accordance with its terms, except as such enforceability may be limited by (a) applicable 
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights generally, 
(b) general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law) and (c) the 
time-barring of claims;  

(c) the Scheme Circular and the other documents, certificates or other writings, if any, delivered to each Holder by or on behalf of the 
Company in connection with the Transaction and identified in Schedule 3(c) (collectively, the “ Disclosure Documents ”), taken as a 
whole, do not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein not 
misleading in light of the circumstances under which they were made. There is no fact known to such Guarantor that could reasonably be 
expected to have a Material Adverse Effect that has not been set forth herein or in the Disclosure Documents;  

(d) (i) Schedule 3(d) is (except as noted therein) a complete and correct list of (x) the Parent Newco’s Subsidiaries, showing, as to 
each such Subsidiary, the correct name thereof, the jurisdiction of its organization, whether it is a Material Subsidiary and the percentage 
of shares of each class of its share capital or similar equity interests outstanding owned by the Parent Newco and each other Subsidiary, 
(y) the Parent Newco’s Affiliates, other than Subsidiaries, and (z) the Parent Newco’s directors and senior officers;  

(ii) all of the outstanding share capital or similar equity interests of each Subsidiary shown in Schedule 3(d) as being owned by 
the Parent Newco and its Subsidiaries have been validly issued, are fully paid and nonassessable and are owned by the Parent Newco 
or another Subsidiary free and clear of any Lien (except as otherwise disclosed in Schedule 3(d)); and  
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3. REPRESENTATIONS AND WARRANTIES. 



(iii) each Subsidiary identified in Schedule 3(d) is a corporation or other legal entity duly organized, validly existing and, where 
legally applicable, in good standing under the laws of its jurisdiction of organization, and is duly qualified as a foreign corporation or 
other legal entity and, where legally applicable, in good standing in each jurisdiction in which such qualification is required by law, 
other than those jurisdictions as to which the failure to be so qualified or in good standing could not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect. Each such Subsidiary so identified as a Subsidiary Guarantor or Newco 
Guarantor has the corporate or other power and authority to own or hold under lease the properties it purports to own or hold under 
lease and to transact the business it transacts and proposes to transact and to execute, deliver and perform its obligations under its 
Subsidiary Guarantee or Newco Guarantee, as applicable. No Subsidiary is a guarantor under the Existing Bank Credit Facility other 
than Subsidiaries identified as Subsidiary Guarantors or Newco Guarantors in Schedule 3(d);  

(e) the execution, delivery and performance by such Guarantor of this Guarantee do not and will not (i) contravene, result in any 
breach of, or constitute a default under, or result in the creation of any Lien in respect of any property of the Parent Newco or any 
Subsidiary under, any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, corporate charter, memorandum and 
articles of association, regulations or by-laws, or any other agreement or instrument to which the Parent Newco or any Subsidiary is bound 
or by which the Parent Newco or any Subsidiary or any of their respective properties may be bound or affected, (ii) conflict with or result 
in a breach of any of the terms, conditions or provisions of any order, judgment, decree or ruling of any court, arbitrator or Governmental 
Authority applicable to the Parent Newco or any Subsidiary or (iii) violate any provision of any statute or other rule or regulation of any 
Governmental Authority applicable to the Parent Newco or any Subsidiary;  

(f) no consent, approval or authorization of, or registration, filing or declaration with, any Governmental Authority is required in 
connection with the execution, delivery or performance by such Guarantor of this Guarantee (including without limitation any thereof 
required in connection with the obtaining of Dollars to make payments under this Guarantee and the payment of such Dollars to Persons 
resident in the United States of America);  

(g) (i) there are no actions, suits, investigations or proceedings pending or, to the knowledge of such Guarantor, threatened against or 
affecting such Guarantor or any property of such Guarantor in any court or before any arbitrator of any kind or before or by any 
Governmental Authority that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect; and  

(ii) such Guarantor is not in default under any term of any agreement or instrument to which it is a party or by which it is 
bound, or any order,  
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judgment, decree or ruling of any court, arbitrator or Governmental Authority or is in violation of any applicable law, ordinance, rule 
or regulation (including without limitation Environmental Laws or the USA Patriot Act) of any Governmental Authority, which 
default or violation, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect;  

(h) no deduction or withholding in respect of Taxes imposed by or for the account of the Taxing Jurisdiction of such Guarantor as of 
the date of this Guarantee is required to be made from any payment by such Guarantor under this Guarantee except for any such liability, 
withholding or deduction imposed, assessed, levied or collected by or for the account of any such Governmental Authority arising out of 
circumstances described in clause (a), (b) or (c) of Section 4;  

(i) (i) Schedule 3(i) sets forth a complete and correct list of each item of its Financial Indebtedness as of the date of consummation of 
the Transaction or the Approved Alternative Transaction, as the case may be (including a description of the obligors and obligees, principal 
amount outstanding and collateral therefor, if any, and any Guaranty thereof), or providing for lending commitments in a principal amount 
in excess of $5,000,000 (or its equivalent in the relevant currency of payment) as of such date. Since that date, there has been no material 
change in monetary terms of any such item of Financial Indebtedness. Such Guarantor is not in default, and no waiver of a continuing 
default is currently being sought or in effect, in the payment of any principal or interest on any of its Financial Indebtedness and no event 
or condition exists with respect to any such Financial Indebtedness that would permit (or that with the giving of notice or the lapse of time, 
or both, would permit) one or more Persons to cause such Financial Indebtedness to become due and payable before its stated maturity or 
before its regularly scheduled dates of payment;  

(ii) except as disclosed in Schedule 3(i), such Guarantor has not agreed or consented to cause or permit in the future (upon the 
happening of a contingency or otherwise) any of its property, whether now owned or hereafter acquired, to be subject to a Lien not 
permitted by Section 10.3 of the Agreement; and  

(iii) such Guarantor is not a party to, or otherwise subject to any provision contained in, any instrument evidencing any of its 
Financial Indebtedness, any agreement relating thereto or any other agreement (including, but not limited to, its charter or other 
organizational document) which limits the amount of, or otherwise imposes restrictions on the incurring of, Financial Indebtedness, 
except as specifically indicated in Schedule 3(i);  

(j) such Guarantor (i) is not a Person described or designated in the Specially Designated Nationals and Blocked Persons List of the 
Office of Foreign Assets Control or in Section 1 of the Anti-Terrorism Order and (ii) does not knowingly engage in any dealings or 
transactions with any such Person. Such Guarantor is in compliance, in all material respects, with the USA Patriot Act;  
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(k) such Guarantor Is not subject to regulation under the Investment Company Act of 1940, as amended, the ICC Termination Act of 
1995, as amended, or the Federal Power Act, as amended;  

(1) such Guarantor is executing and delivering this Guarantee and incurring its obligations hereunder for its own benefit and for the 
purpose of its business and such Guarantor is able to pay its debts and will not become unable to pay its debts as a consequence of 
incurring such obligations;  

(m) the payment obligations of such Guarantor under this Guarantee will rank pari passu in right of payment with all other unsecured 
and unsubordinated Financial Indebtedness of such Guarantor, except for obligations mandatorily preferred by law applying to companies 
generally;  

(n) under the law of such Guarantor’s jurisdiction of incorporation it is not necessary that this Guarantee be filed, recorded or 
enrolled with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to this 
Guarantee or the transactions contemplated by this Guarantee; and  

(o) such Guarantor has received evidence of the acceptance by CT Corporation System of the appointment and designation provided 
for by such Guarantor in Section 5.5(e) of this Guarantee for the period from the date hereof to May 23, 2019 and the payment in full of all 
fees in respect thereof.  

   

All payments whatsoever under this Guarantee will be made by each Guarantor in lawful currency of the United States of America 
free and clear of, and without liability for withholding or deduction for or on account of, any present or future Taxes of whatever nature imposed 
or levied by or on behalf of any jurisdiction other than the United States (or any political subdivision or taxing authority of or in such 
jurisdiction) (hereinafter a “ Taxing Jurisdiction ”), unless the withholding or deduction of such Tax is compelled by law.  

If any deduction or withholding for any Tax of a Taxing Jurisdiction shall at any time be required in respect of any amounts to be 
paid by any Guarantor under this Guarantee, such Guarantor will pay to the relevant Taxing Jurisdiction the full amount required to be withheld, 
deducted or otherwise paid before penalties attach thereto or interest accrues thereon and pay to each Obligee such additional amounts as may be 
necessary in order that the net amounts paid to such Obligee pursuant to the terms of this Guarantee after such deduction, withholding or 
payment (including without limitation any required deduction or withholding of Tax on or with respect to such additional amount), shall be not 
less than the amounts then due and payable to such Obligee under the terms of this Guarantee before the assessment of such Tax, provided that 
no payment of any additional amounts shall be required to be made for or on account of:  

(a) any Tax that would not have been imposed but for the existence of any present or former connection between such Obligee (or a 
fiduciary, settlor, beneficiary, member of, shareholder of, or possessor of a power over, such Obligee, if such Obligee is  
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4. TAX INDEMNIFICATION. 



an estate, trust, partnership or corporation or any Person other than the Obligee to whom the Guaranteed Obligations or any amount 
payable thereon is attributable for the purposes of such Tax) and the Taxing Jurisdiction, other than the mere holding of the relevant 
Guaranteed Obligations or the receipt of payments in respect thereof, including without limitation such Obligee (or such other Person 
described in the above parenthetical) being or having been a citizen or resident thereof, or being or having been present or engaged in a 
trade or business therein or having or having had an establishment, office, fixed base or branch therein, provided that this exclusion shall 
not apply with respect to a Tax that would not have been imposed but for such Guarantor, after the date of this Guarantee, opening an 
office in, or moving an office to, reincorporating in, or changing the Taxing Jurisdiction from or through which payments on account of 
this Guarantee or the Notes are made to, the Taxing Jurisdiction imposing the relevant Tax; or  

(b) any Tax that would not have been imposed but for the delay or failure by such Obligee (following a written request by the 
Company or any Guarantor) in the filing with the relevant Taxing Jurisdiction of Forms (as defined below) that are required to be filed by 
such holder to avoid or reduce such Taxes, provided that the filing of such Forms would not (in such Obligee’s reasonable judgment) result 
in any confidential or proprietary income tax return information being revealed, either directly or indirectly, to any Person and such delay 
or failure could have been lawfully avoided by such Obligee, and provided further that such Obligee shall be deemed to have satisfied the 
requirements of this clause (b) upon the good faith completion and submission of such Forms as may be specified in a written request of 
the Company or any Guarantor no later than 60 days after receipt by such Obligee of such written request (accompanied by copies of such 
Forms and related instructions, if any, all in the English language or with an English translation thereof); or  

(c) any combination of clauses (a) and (b) above;  

and provided further that in no event shall any Guarantor be obligated to pay such additional amounts to any Obligee (i) not resident in the 
United States of America [or any other jurisdiction in which an original Purchaser is resident for tax purposes on the date of the Closing] in 
excess of the amounts that such Guarantor would be obligated to pay if such Obligee had been a resident of the United States of America or such 
other jurisdiction, as applicable, for purposes of, and eligible for the benefits of, any double taxation treaty from time to time in effect between 
the United States of America or such other jurisdiction and the relevant Taxing Jurisdiction, (ii) registered in the name of a nominee if under the 
law of the relevant Taxing Jurisdiction (or the current regulatory interpretation of such law) securities held in the name of a nominee do not 
qualify for an exemption from the relevant Tax and the Company or such Guarantor shall have given timely notice of such law or interpretation 
to such Obligee, (iii) resident in the United States of America or such other jurisdiction in which such original Purchaser is resident for tax 
purposes on the date of the Closing but not eligible for the benefits of such applicable double taxation treaty on such date or (iv) which is a Non-
Exempt UK Lender.  

By acceptance of any Note, an Obligee agrees, subject to the limitations of clause (b) above, that it will from time to time with 
reasonable promptness (x) duly complete and  
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deliver to or as reasonably directed by the Company or any Guarantor all such forms, certificates, documents and returns provided to such 
Obligee by the Company or such Guarantor (collectively, together with instructions for completing the same, “Forms”) required to be filed by or 
on behalf of such Obligee in order to avoid or reduce any such Tax pursuant to the provisions of an applicable statute, regulation or 
administrative practice of the relevant Taxing Jurisdiction or of a tax treaty between the United States and such Taxing Jurisdiction and 
(y) provide any Guarantor with such information with respect to such Obligee as the Company or such Guarantor may reasonably request in 
order to complete any such Forms or in the case of an Obligee which is resident in the United Kingdom or established or constituted under the 
laws of the United Kingdom, provide the Guarantor with such information as it may reasonably request in order to be able to pay interest to such 
a holder without any deduction or account of any Taxes, provided that nothing in this Section 4 shall require any Obligee to provide information 
with respect to any such Form or otherwise if in the good faith opinion of such Obligee such Form or disclosure of information would involve 
the disclosure of tax return or other information that is confidential or proprietary to Such Obligee, and provided further that each such Obligee 
shall be deemed to have complied with its obligation under this paragraph with respect to any Form if such Form shall have been duly completed 
and delivered by such Obligee to the Company or such Guarantor or mailed to the appropriate taxing authority (which in the case of a United 
Kingdom Inland Revenue Form FD13 or any similar Form shall be deemed to occur when such Form is submitted to the United States Internal 
Revenue Service in accordance with instructions contained in such Form), Whichever is applicable, within 60 days following a written request of 
the Company or such Guarantor (which request shall be accompanied by copies of such Form and English translations of any such Form not in 
the English language) and, in the case of a transfer of any Note, at least 90 days prior to the relevant interest payment date.  

Concurrently with the delivery of this Guarantee each Guarantor will furnish each Obligee with copies of the appropriate Form 
currently required to be filed in the relevant Taxing Jurisdiction of such Guarantor as of the date of this Agreement pursuant to clause (b) of the 
first paragraph of this Section 4, if any, and in connection with the transfer of any Note the Company or such Guarantor will furnish the 
transferee of such Note with copies of any Form and English translation then required.  

If any payment is made by a Guarantor to or for the account of any Obligee after deduction for or on account of any Tax, and 
increased payments are made by such Guarantor pursuant to this Section 4, then, if such Obligee in its sole discretion determines that it has 
received or been granted a refund of such Taxes, such Obligee shall, to the extent that it can do so without prejudice to the retention of the 
amount of such refund, reimburse to such Guarantor such amount as such Obligee shall, in its sole discretion, determine to be attributable to the 
relevant Tax or deduction or withholding. Nothing herein contained shall interfere with the right of any Obligee to arrange its tax affairs in 
whatever manner it thinks fit and, in particular, no Obligee shall be under any obligation to claim relief from its corporate profits or similar tax 
liability in respect of such Tax in priority to any other claims, reliefs, credits or deductions available to it or (other than as set forth in clause 
(b) above) oblige any Obligee to disclose any information relating to its tax affairs or any computations in respect thereof.  

Each Guarantor will furnish the Obligees, promptly and in any event within 60 days after the date of any payment by such Guarantor 
of any Tax in respect of any amounts paid  
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under this Guarantee, the original tax receipt issued by the relevant taxation or other authorities involved for all amounts paid as aforesaid (or if 
such original tax receipt is not available or must legally be kept in the possession of such Guarantor, a duly certified copy of the original tax 
receipt or any other reasonably satisfactory evidence of payment), together with such other documentary evidence with respect to such payments 
as may be reasonably requested from time to time by any Obligee.  

If any Guarantor is required by any applicable law, as modified by the practice of the taxation or other authority of any relevant 
Taxing Jurisdiction, to make any deduction or withholding of any Tax in respect of which such Guarantor would be required to pay any 
additional amount under this Section 4, but for any reason does not make such deduction or withholding with the result that a liability in respect 
of such Tax is assessed directly against an Obligee, and such Obligee pays such liability, then the Guarantors jointly and severally agree to 
promptly reimburse such Obligee for such payment (including any related interest or penalties to the extent such interest or penalties arise by 
virtue of a default or delay by any Guarantor) upon demand by such Obligee accompanied by an official receipt (or a duly certified copy thereof) 
issued by the taxation or other authority of the relevant Taxing Jurisdiction.  

If any Guarantor makes payment to or for the account of any Obligee and such Obligee is entitled to a refund of the Tax to which 
such payment is attributable upon the making of a filing (other than a Form described above), then such Obligee shall, as soon as practicable 
after receiving written request from the Company or such Guarantor (which shall specify in reasonable detail and supply the refund forms to be 
filed) use reasonable efforts to complete and deliver such refund forms to or as directed by the Company or such Guarantor, subject, however, to 
the same limitations with respect to Forms as are set forth above.  

The obligations of the Guarantors under this Section 4 shall survive the payment or transfer of any Note and the provisions of this 
Section 4 shall also apply to successive transferees of the Notes.  

   
   

No amendment or waiver of any provision of this Guarantee and no consent to any departure by the Guarantors therefrom shall in 
any event be effective unless the same shall be in writing and signed by the Majority Holders, and then such waiver or consent shall be effective 
only in the specific instance and for the specific purpose for which given; provided that no amendment, waiver or consent shall, unless in writing 
and signed by all Obligees, or as contemplated by Section 9.6 of the Agreement with respect to Subsidiary Guarantors (which term for the 
avoidance of doubt shall include all Newcos other than the Parent Newco), (a) limit the liability of or release any Guarantor hereunder, 
(b) postpone any date fixed for, or change the amount of, any payment hereunder or (c) change the percentage of the unpaid principal amount of 
the Notes the holders of which are required to take any action hereunder.  
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5. MISCELLANEOUS. 

5.1 Amendments 



All notices and other communications provided for hereunder shall be in writing, shall be hand delivered, sent by confirmed 
facsimile transmission (hard copy to be provided by overnight courier on the date of such transmission) or sent by an overnight courier of 
international standing and shall be addressed:  

(a) if to a Guarantor, at the address set forth for such Guarantor in Annex 1 hereto, or at such other address as such Guarantor 
may hereafter designate by notice to each Obligee, or  

(b) if to a Purchaser, at such Purchaser’s address as set forth in Schedule A to the Agreement or at such other address as such 
Purchaser may hereafter designate by notice to the Guarantors, or  

(c) if to any other Holder, at the address of such Holder as it appears on the register maintained by the Company pursuant to the 
Agreement.  

Any notice or other communication herein provided to be given to all Holders shall be deemed to have been duly given if sent as 
aforesaid to each of the registered holders of the Notes at the time outstanding at the address for such purpose of such registered holder as it 
appears on such register.  

   

This Guarantee shall be governed by, and construed and enforced in accordance with, the law of the State of New York, United 
States of America, excluding choice-of-law principles of the laws of such State that would require the application of the laws of a jurisdiction 
other than such State.  

   

No failure on the part of any Obligee to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; 
nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other right. The 
remedies herein provided are cumulative and not exclusive of any remedies provided by law.  

   

(a) Each Guarantor irrevocably submits to the non-exclusive jurisdiction of any New York State or federal court sitting in the 
Borough of Manhattan, The City of New York, over any suit, action or proceeding arising out of or relating to this Guarantee and, in the case of 
the Parent Newco, the Agreement. To the fullest extent it may effectively do so under applicable law, each Guarantor irrevocably waives and 
agrees not to assert, by way of motion, as a defense or otherwise, any claim that it is not subject to the in personam jurisdiction of any such court, 
any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such court and 
any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.  
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5.2 Notices 

5.3 Governing Law 

5.4 No Waiver 

5.5 Jurisdiction; Service Of Process; Waiver of Jury Trial. 



(b) Each Guarantor agrees, to the fullest extent it may effectively do so under applicable law, that a final judgment in any suit, action 
or proceeding of the nature referred to in paragraph (a) of this Section 5.5 brought in any such court shall be conclusive and binding upon it, 
subject to rights of appeal and may be enforced in the courts of the United States of America or the State of New York (or any other courts to the 
jurisdiction of which it or any of its assets is or may be subject) by a suit upon such judgment.  

(c) Each Guarantor consents to process being served in any suit, action or proceeding of the nature referred to in paragraph (a) of this 
Section 5.5 by mailing a copy thereof by registered or certified or priority mail, postage prepaid, return receipt requested, or delivering a copy 
thereof in the manner for delivery of notices specified in Section 5.2, to CT Corporation System, 111 Eighth Avenue, New York, NY 10011, as 
such Guarantor’s agent for the purpose of accepting service of any process in the United States. Each Guarantor agrees that such service upon 
receipt (i) shall be deemed in every respect effective service of process upon it in any such suit, action or proceeding and (ii) shall, to the full 
extent permitted by law, be taken and held to be valid personal service upon and personal delivery to it. Notices hereunder shall be conclusively 
presumed received as evidenced by a delivery receipt furnished by the United States Postal Service or any overnight courier of international 
standing.  

(d) Nothing in this Section 5.5 shall affect the right of any Obligee to serve process in any manner permitted by law, or limit any 
right that the Obligees may have to bring proceedings against any Guarantor in the courts of any appropriate jurisdiction or to enforce in any 
lawful manner a judgment obtained in one jurisdiction in any other jurisdiction.  

(e) Each Guarantor hereby irrevocably appoints CT Corporation System, 111 Eighth Avenue, New York, NY 10011, to receive for it, 
and on its behalf, service of process in the United States.  

(f) EACH GUARANTOR WAIVES TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS 
GUARANTEE OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH.  

   

Any payment on account of an amount that is payable hereunder by a Guarantor in Dollars which is made to or for the account of any 
Obligee in any other currency, whether as a result of any judgment or order or the enforcement thereof or the realization of any security or the 
liquidation of such Guarantor, shall constitute a discharge of such Guarantor’s obligation under this Guarantee only to the extent of the amount 
of Dollars which such Obligee could purchase in the foreign exchange markets in London, England with the amount of such other currency in 
accordance with normal banking procedures at the rate of exchange prevailing on the London Banking Day following receipt of the payment first 
referred to above. If the amount of Dollars that could be so purchased is less than the amount of Dollars originally due to such Obligee, the 
Guarantors jointly and severally agree, to the full extent permitted by law, to  
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5.6 Judgment Currency 



indemnify and save harmless such Obligee from and against all loss or damage arising out of or as a result of such deficiency. This indemnity 
shall, to the fullest extent permitted by law, constitute an obligation separate and independent from the other obligations contained in this 
Guarantee, shall give rise to a separate and independent cause of action, shall apply irrespective of any indulgence granted by such Obligee from 
time to time and shall continue in full force and effect notwithstanding any judgment or order for a liquidated sum in respect of an amount due 
hereunder or under any judgment or order.  

   

In case any one or more of the provisions contained in this Guarantee, or any application thereof, shall be invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein, and any other application 
thereof, shall not in any way be affected or impaired thereby.  

   

This Guarantee may be executed in any number of counterparts, each of which shall be an original but all of which together shall 
constitute one instrument. Each counterpart may consist of a number of copies hereof, each signed by less than all, but together signed by all, of 
the Guarantors.  
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5.7 Severability 

5.8 Counterparts 



IN WITNESS WHEREOF each Guarantor has [executed this instrument as its deed the date and year/caused this Guarantee to be 
executed on its behalf as of the date]** first above written.  
   
[GUARANTOR]     [GUARANTOR] 
(Registered No.                    )     (Registered No.                    ) 

By:          By:      
  By:            By:      
  Title:            Title:      

By:          By:      
  By:            By:      
  Title:            Title:      

[GUARANTOR]     [GUARANTOR] 
(Registered No.                    )     (Registered No.                    ) 

By:          By:      
  By:            By:      
  Title:            Title:      

By:          By:      
  By:            By:      
  Title:            Title:      

  
** This clause may vary as appropriate to accommodate formalities of execution in any jurisdiction. 



SCHEDULE 3(c) 

DISCLOSURE DOCUMENTS  



SCHEDULE 3(d) 

PARENT NEWCO SUBSIDIARIES, AFFILIATES  
DIRECTORS AND SENIOR OFFICERS  



SCHEDULE 3(i) 

NEWCO GUARANTOR FINANCIAL INDEBTEDNESS  



ANNEX 1  

[NAMES AND ADDRESSES OF NEWCOS]  



Exhibit C  

Exhibit 9.10(b) 

[Form of Newco Accession Agreement]  

ACCESSION AGREEMENT, dated as of             , 20    , made by the company signatory hereto (the “ Parent ”), in favor of the 
holders from time to time (each an “ Obligee ” and collectively the “ Obligees ”) of the 5.95% Senior Notes, Series A, due 2013 (the “ Series A 
Notes ”), 6.11% Senior Notes, Series B, due 2016 (the “ Series B Notes ”) and 6.26% Senior Notes, Series C, due 2018 (the “ Series C Notes ” 
and, together with the Series A Notes and the Series B Notes, the “ Notes ”) of Signet Group plc, a public limited company incorporated under 
the laws of England and Wales (Registered No. 00477692) (the “ Company ”), issued pursuant to the Note Purchase Agreement dated as of 
March 30, 2006 entered into by the Company with the institutional investors named in Schedule A thereto (as amended by the First 
Supplemental Agreement dated as of May 16, 2008 entered into by the Company and the Holders and as the same may be supplemented or 
amended from time to time, the “ Note Purchase Agreement ”; terms defined therein and not otherwise defined herein are used herein as so 
defined).  

WITNESSETH:  

WHEREAS, Section 9.10 of the Note Purchase Agreement requires that upon and within 20 Business Days after the consummation 
of the Transaction or any Approved Alternative Transaction any Newco that is the Parent Newco in the Transaction shall execute and deliver this 
Accession Agreement; and  

WHEREAS, the Parent is the Parent Newco in the Transaction or such Approved Alternative Transaction that was consummated 
on            , 20    .  

ACCORDINGLY, the Parent hereby agrees as follows:  

   
   
1. Accession. 

  

(a) The Parent hereby unconditionally and expressly accedes to the obligations of the Parent Newco set forth in the Note 
Purchase Agreement and agrees to perform and observe each and every one of the covenants, rights, promises and 
agreements, terms, conditions, obligations, duties and liabilities of the Parent Newco under and in respect of the Note 
Purchase Agreement and the Notes, and under any documents, instruments or agreements executed and delivered or 
furnished, or to be executed and delivered or furnished, in connection therewith. 



   
   

   

   

   

No amendment or waiver of any provision of this Accession Agreement shall be effective, unless the same shall be in writing and 
executed by the Majority Holders.  

   

This Accession Agreement shall be binding upon the Parent, and shall inure to the benefit of the Obligees and their respective 
successors and assigns.  

   

This Accession Agreement shall be governed by and construed in accordance with the laws of the State of New York.  
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(b) All references to the Parent Newco or a Guarantor or Guarantors in the Note Purchase Agreement or any document, 

instrument or agreement executed and delivered or furnished, or to be executed and delivered or furnished, in connection 
therewith shall be deemed to include the Parent unless the context otherwise clearly requires. 

2. Representations and Warranties. 

  

(a) The Parent further represents and warrants to the Obligees that each of such representations and warranties contained in 
Sections 5.2, 5.6, the first sentence of 5.7 and Section 5.19 of the Note Purchase Agreement (in each case with respect to the 
Parent and this Accession Agreement rather than any other Person or the Note Purchase Agreement or any other document) is 
true and correct. Each such representation and warranty is incorporated by reference herein. 

  
(b) It is not necessary to ensure the legality, validity, enforceability or admissibility into evidence of this Accession Agreement in 

                 [insert jurisdiction of organization] that it or any other document be filed, recorded or enrolled with any 
Governmental Authority, or that this Accession Agreement be stamped with any stamp, registration or similar transaction tax. 

  
(c) Immediately before and immediately after giving effect to the Transaction or the Approved Alternative Transaction, as the 

case may be, no Default or Event of Default shall have occurred and be continuing. 

3. Amendment, etc. 

4. Binding Effect. 

5. Governing Law. 
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6. Jurisdiction and Process; Waiver of Jury Trial. 

  

(a) The Parent irrevocably submits to the non-exclusive jurisdiction of any New York State or federal court sitting in the Borough 
of Manhattan, The City of New York, over any suit, action or proceeding arising out of or relating to this Accession 
Agreement, the Note Purchase Agreement or the Notes. To the fullest extent permitted by applicable law, the Parent 
irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise, any claim that it is not subject to the 
jurisdiction of any such court, any objection that it may now or hereafter have to the laying of the venue of any such suit, 
action or proceeding brought in any such court and any claim that any such suit, action or proceeding brought in any such 
court has been brought in an inconvenient forum. 

  

(b) The Parent agrees, to the fullest extent permitted by applicable law, that a final judgment in any suit, action or proceeding of 
the nature referred to in Section 6(a) brought in any such court shall be conclusive and binding upon it subject to rights of 
appeal, as the case may be, and may be enforced in the courts of the United States of America or the State of New York (or 
any other courts to the jurisdiction of which it or any of its assets is or may be subject) by a suit upon such judgment. 

  

(c) The Parent consents to process being served by or on behalf of any holder of a Note in any suit, action or proceeding of the 
nature referred to in Section 6(a) by mailing a copy thereof by registered or certified or priority mail, postage prepaid, return 
receipt requested, or delivering a copy thereof in the manner for delivery of notices specified in Section 5.2 of the Guarantee 
Agreement dated as of even date herewith issued in favor of the Obligees, to CT Corporation System, 111 Eighth Avenue, 
New York, NY 10011, as its agent for the purpose of accepting service of any process in the United States. The Parent agrees 
that such service upon receipt (i) shall be deemed in every respect effective service of process upon it in any such suit, action 
or proceeding and (ii) shall, to the fullest extent permitted by applicable law, be taken and held to be valid personal service 
upon and personal delivery to it. Notices hereunder shall be conclusively presumed received as evidenced by a delivery 
receipt furnished by the United States Postal Service or any reputable commercial delivery service. 

  
(d) Nothing in this Section 6 shall affect the right of any holder of a Note to serve process in any manner permitted by law, or 

limit any right that the holders of any of the Notes may have to bring proceedings against the Parent in the courts of any 
appropriate jurisdiction or to enforce in any lawful manner a judgment obtained in one jurisdiction in any other jurisdiction. 



   

   

Acceptance of this Accession Agreement by the Company, any Subsidiary Guarantor or any Obligee from time to time is hereby 
waived.  
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(e) The Parent hereby irrevocably appoints CT Corporation System, 111 Eighth Avenue, New York, NY 10011, to receive for it, 

and on its behalf, service of process in the United States. 

  
(f) THE PARENT HEREBY WAIVES TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS 

ACCESSION AGREEMENT, THE NOTE PURCHASE AGREEMENT, THE NOTES OR ANY OTHER DOCUMENT 
EXECUTED IN CONNECTION HEREWITH OR THEREWITH. 

7. Waiver of Acceptance 



IN WITNESS WHEREOF, the undersigned has caused this Accession Agreement to be duly executed and delivered by its duly 
authorized officer on the date first above written.  
   

[SEAL]  
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By:      
  Name:      
  Title:      



Exhibit D  

Exhibit 9.10(c) 

Documents to Be Delivered by each Newco  

(a) A copy of the memorandum and articles of association and certificate of incorporation of the Newco.  

(b) A copy of a resolution of the board of directors of the Newco:  

(i) approving the terms of, and the transactions contemplated by, the Newco Guarantee and, in the case of the Parent Newco, the 
Accession Agreement and resolving that it execute the Newco Guarantee and, in the case of the Parent Newco, the Accession Agreement;  

(ii) authorizing a specified person or persons to execute and deliver the Newco Guarantee and, in the case of the Parent Newco, the 
Accession Agreement; and  

(iii) authorizing a specified person or persons on its behalf, to sign and/or dispatch all documents to be signed and/or dispatched by it 
under or in connection with this Agreement, the Newco Guarantee and, in the case of the Parent Newco, the Accession Agreement.  

(c) A certificate of a director or officer of the Newco certifying that execution and delivery of the Newco Guarantee would not cause any 
borrowing limit binding on it to be exceeded.  

(d) A specimen of the signature of each person authorized by the resolutions referred to in paragraph (b) above.  

(e) A certificate of an authorized signatory of the Newco certifying that each document specified in this Exhibit is correct, complete and in 
full force and effect.  

(f) Any other document not listed in (a) through (e) above that is required to be delivered pursuant to the Existing Bank Credit Facility or 
any other Bank Credit Facility in respect of the Transaction or the Approved Alternative Transaction and the Newcos.  



Exhibit E  

Exhibit 9.10(d) 

Form of Opinion of Counsel to Parent Newco  



— 2008  

Dear Sirs  

[Name of Bermuda Holdco] (the “Company”)  

We have acted as special legal counsel in Bermuda to the Company in connection with its accession to the note purchase agreement dated as of 
March 30, 2006 between Signet Group plc (“Signet UK”) and the several purchasers named therein of the 5.95% Senior Notes, Series A, due 
2013, the 6.11% Senior Notes, Series B, due 2016 and the 6.26% Senior Notes, Series C, due 2018 (together the “Notes”) of Signet UK.  

For the purposes of giving this opinion, we have examined copies of the following documents:  
   

   

The documents listed in items (i) to (ii) above are herein sometimes collectively referred to as the “Documents” (which term does not include 
any other instrument or agreement whether or not specifically referred to therein or attached as an exhibit or schedule thereto).  

We have also reviewed the memorandum of association and the bye-laws of the Company, each certified by the Secretary of the Company on — 
2008, minutes of a meeting of its directors held on — 2008 (the “Minutes”), and such other documents and made such enquiries as to questions 
of law as we have deemed necessary in order to render the opinion set forth below.  

We have assumed (a) the genuineness and authenticity of all signatures and the conformity to the originals of all copies (whether or not certified) 
examined by us and the authenticity and completeness of the originals from which such copies were taken; (b) the capacity, power and authority 
of each of the parties to the Documents, other than the Company, to enter into and  

To: The Note Holders whose names appear in the schedule to 
this letter  
(together the “Note Holders” and each a “Note Holder”)  

   DIRECT LINE:    +44 20 7374 2444 
   E-MAIL:    Anthony.smith@conyersdillandpearman.com 
   OUR REF:    AHS/892017/246742 
   YOUR REF:    

(i) an accession agreement dated as of — , 2008 and made by the Company in favour of the holders from time to time of Notes; and 

(ii) a guarantee agreement dated as of — , 2008 and made by the Company in favour of the Note Holders and holders of the Notes from time 
to time. 



   
perform its respective obligations under the Documents; (c) the due execution and delivery of the Documents by each of the parties thereto, other 
than the Company, and the physical delivery thereof by the Company with an intention to be bound thereby; (d) the accuracy and completeness 
of all factual representations made in the Documents and other documents reviewed by us; (e) that the resolutions contained in the Minutes were 
passed at one or more duly convened, constituted and quorate meetings or by unanimous written resolutions, remain in full force and effect and 
have not been rescinded or amended; (f) that there is no provision of the law of any jurisdiction, other than Bermuda, which would have any 
implication in relation to the opinions expressed herein; (g) the validity and binding effect under the laws of the State of New York (the “Foreign 
Laws”) of the Documents in accordance with their respective terms; (h) the validity and binding effect under the Foreign Laws of the submission 
by the Company pursuant to the Documents to the non-exclusive jurisdiction of any New York State or federal court sitting in the Borough of 
Manhattan, The City of New York (the “Foreign Courts”): (i) that each of the parties to the Documents (other than the Company) either (I) does 
not carry on investment business (as defined in the Investment Business Act 2003 (the “IBA”)) in or from Bermuda, or (II) is licensed under the 
IBA, or (III) is exempt from being licensed under the IBA; (j) that on the date of entering into the Documents the Company is and after entering 
into the Documents will be able to pay its liabilities as they become due.  

The obligations of the Company under the Documents (a) will be subject to the laws from time to time in effect relating to bankruptcy, 
insolvency, liquidation, possessory liens, rights of set off, reorganisation, amalgamation, moratorium or any other laws or legal procedures, 
whether of a similar nature or otherwise, generally affecting the rights of creditors; (b) will be subject to statutory limitation of the time within 
which proceedings may be brought; (c) will be subject to general principles of equity and, as such, specific performance and injunctive relief, 
being equitable remedies, may not be available; (d) may not be given effect to by a Bermuda court, whether or not it was applying the Foreign 
Laws, if and to the extent they constitute the payment of an amount which is in the nature of a penalty and not in the nature of liquidated 
damages; (e) may not be given effect by a Bermuda court to the extent that they are to be performed in a jurisdiction outside Bermuda and such 
performance would be illegal under the laws of that jurisdiction. Notwithstanding any contractual submission to the jurisdiction of specific 
courts, a Bermuda court has inherent discretion to stay or allow proceedings in the Bermuda courts.  

We express no opinion as to the enforceability of any provision of the Documents which provides for the payment of a specified rate of interest 
on the amount of a judgment after the date of judgment or which purports to fetter the statutory powers of the Company.  

We have made no investigation of and express no opinion in relation to the laws of any jurisdiction other than Bermuda. This opinion is to be 
governed by and construed in accordance with the laws of Bermuda and is limited to and is given on the basis of the current law and practice in 
Bermuda  

This opinion is issued solely for the benefit of the Noteholders and any person who subsequently becomes a holder of Notes and is not to be 
relied upon by any other person nor quoted or referred to in any public document or filed with any governmental agency, without our prior 
written consent.  



   
The Noteholders may disclose this opinion (without reliance): (a) where disclosure is required by law or in respect of legal proceedings in 
connection with this opinion; (b) to their respective agents or advisers, or any of them; (c) to prospective purchasers of Notes and (d) to the 
National Association of Insurance Commissioners.  

On the basis of and subject to the foregoing, we are of the opinion that:  
   

   

   

   

   

While there is no exhaustive definition of a charge under Bermuda law, a charge includes any interest created in property by way of 
security (including any mortgage, assignment, pledge, lien or hypothecation). As the Documents are governed by the Foreign Laws, the 
question of whether they create such an interest in property would be determined under the Foreign Laws.  

1. The Company is duly incorporated and existing under the laws of Bermuda in good standing (meaning solely that it has not failed to make 
any filing with any Bermuda governmental authority, or to pay any Bermuda government fee or tax, which would make it liable to be 
struck off the Register of Companies and thereby cease to exist under the laws of Bermuda). 

2. The Company has the necessary corporate power and authority to enter into and perform its obligations under the Documents. The 
execution and delivery of the Documents by the Company and the performance by the Company of its obligations thereunder will not 
violate the memorandum of association or bye-laws of the Company nor any applicable law, regulation, order or decree in Bermuda. 

3. The Company has taken all corporate action required to authorise its execution, delivery and performance of the Documents. The 
Documents have been duly executed and delivered by or on behalf of the Company, and constitute the valid and binding obligations of the 
Company in accordance with the terms thereof. 

4. No order, consent, approval, licence, authorisation or validation of or exemption by any government or public body or authority of 
Bermuda or any sub-division thereof is required to authorise or is required in connection with the execution, delivery, performance and 
enforcement of the Documents. 

5. It is not necessary or desirable to ensure the enforceability in Bermuda of the Documents that they be registered in any register kept by, or 
filed with, any governmental authority or regulatory body in Bermuda. However, to the extent that any of the Documents creates a charge 
over assets of the Company, it may be desirable to ensure the priority in Bermuda of the charge that it be registered in the Register of 
Charges in accordance with Section 55 of the Companies Act 1981. 



   

   

   

   

   

   

   

6. There is no income or other tax of Bermuda imposed by withholding or otherwise on any payment to be made to or by the Company 
pursuant to the Documents. The Documents will not be subject to ad valorem stamp duty in Bermuda and, other than as stated in paragraph 
5 hereof, no registration, documentary, recording, transfer or other similar tax, fee or charge is payable in Bermuda in connection with the 
execution, delivery, filing, registration or performance of the Documents. 

7. The choice of the Foreign Laws as the governing law of the Documents is a valid choice of law and would be recognised and given effect 
to in any action brought before a court of competent jurisdiction in Bermuda, except for those laws (i) which such court considers to be 
procedural in nature, (ii) which are revenue or penal laws or (iii) the application of which would be inconsistent with public policy, as such 
term is interpreted under the laws of Bermuda. The submission in the Documents to the non-exclusive jurisdiction of the Foreign Courts is 
valid and binding upon the Company. 

8. The courts of Bermuda would recognise as a valid judgment, a final and conclusive judgment in personam obtained in the Foreign Courts 
against the Company based upon the Documents under which a sum of money is payable (other than a sum of money payable in respect of 
multiple damages, taxes or other charges of a like nature or in respect of a fine or other penalty) and would give a judgment based thereon 
without a substantive re-examination of the merits of such judgment provided that (a) such courts had proper jurisdiction over the parties 
subject to such judgment; (b) such courts did not contravene the rules of natural justice of Bermuda; (c) such judgment was not obtained by 
fraud; (d) the enforcement of the judgment would not be contrary to the public policy of Bermuda; (e) no new admissible evidence relevant 
to the action is submitted prior to the rendering of the judgment by the courts of Bermuda; and (f) there is due compliance with the correct 
procedures under the laws of Bermuda. 

9. The appointment by the Company of CT Corporation System as service of process agent in the Documents is valid and binding on the 
Company. 

10. The obligations of the Company under the Documents will rank at least pari passu in priority of payment with all other unsecured 
unsubordinated indebtedness of the Company, other than indebtedness which is preferred by virtue of any provision of the laws of 
Bermuda of general application. 

11. The Note Holders will not be deemed to be resident, domiciled or carrying on business in Bermuda by reason only of the execution, 
performance and/or enforcement of the Documents by the Company. 

12. We are not aware of any decision of the Bermuda court under which a guarantee of the nature contemplated by the Documents entered into 
for bona fide and legitimate commercial purposes by an exempted company incorporated with limited liability has been overturned on 
public policy grounds. 



   

   

Yours faithfully  

Conyers Dill & Pearman  

13. The Noteholders have standing to bring an action or proceedings before the appropriate courts in Bermuda for the enforcement of the 
Documents. It is not necessary or advisable in order for the Noteholders to enforce their rights under the Documents, including the exercise 
of remedies thereunder, that they be licensed, qualified or otherwise entitled to carry on business in Bermuda. 

14. The Company has been designated as non-resident of Bermuda for the purposes of the Exchange Control Act, 1972 and, as such, is free to 
acquire, hold and sell foreign currency and securities without restriction. 



Schedule  

The Note Holders  
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Exhibit 9.10(e) 

Form of Opinion of Special United States Counsel to Newcos  
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Dear Sirs,  

Re: Signet Group Plc—Amendment to $380,000,000 Note Purchase Agreement  

We acted as special United States counsel to Signet Group plc, a company organized under the laws of England and Wales (the “ Company ”) in 
connection with its offering (the “ Offering ”) of $380,000,000 aggregate principal amount of senior notes in three series, of which 
$100,000,000 aggregate principal amount were its 5.95% Senior Notes, Series A, due 2013 (the “ Series A Notes ”), $150,000,000 aggregate 
principal amount were its 6.11% Senior Notes, Series B, due 2016 (the “ Series B Notes ”) and $130,000,000 aggregate principal amount were 
its 6.26% Senior Notes, Series C, due 2018 (the “ Series C Notes ” and, together with the Series A Notes and the Series B Notes, the “ Notes ”) 
pursuant to the Note Purchase Agreement, dated 30 March 2006 (the “ Purchase Agreement ”), between the Company and the several 
Purchasers named in Schedule A of the Purchase Agreement (the “ Purchasers ”). The Company’s obligations under the Notes were guaranteed 
pursuant to the guarantees dated 23 May 2006 (the “ Subsidiary Guarantees ”) made by Sterling Jewelers Inc., Sterling Inc., Checkbury 
Limited, Ernest Jones Limited, H. Samuel Limited, and Signet Holdings Limited (the “ Subsidiary Guarantors ”). Pursuant to Section 18.1 of 
the Purchase Agreement, the Company received the consent of the Purchasers to amend the Purchase Agreement in the First Supplemental 
Agreement dated 16 May 2008 between the Company and the holders of the Notes party thereto (the “ Supplemental Agreement ” and, taken 
together with the Purchase Agreement, the “ Amended Purchase Agreement ”) and an Accession Agreement dated [ — ] 2008 of the 
[PARENT NEWCO] (the “ Accession Agreement ”). Capitalized terms used and not otherwise defined herein shall have the meanings given 
such terms in the Purchase Agreement or, as the context requires, the Amended Purchase Agreement.  

We have examined originals or copies, certified or otherwise identified to our satisfaction, of the Supplemental Agreement, the Accession 
Agreement, the guarantee[s] dated [ — ] 2008 (the “ Newco Guarantee[s] ”) made by (PARENT NEWCO] (the “ Parent ”) and [[OTHER 
NEWCOS] (the “ Other Newcos ” and, together with the Parent,] the “ Newco Guarantor[s] ”) in favor of the Purchasers and have relied as to 
certain factual matters on the representations and warranties in the Supplemental Agreement, certificates of officers and directors of the 
Company and the Newco Guarantor[s] and have examined such certificates and other documents and instruments as we have deemed necessary 
or advisable for the purposes of this opinion. In such examination, we have assumed the genuineness of all signatures, the legal capacity of all 
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted 
to us as certified or photostatic copies and the authenticity of the originals of such latter documents, assumptions that we have not independently 
verified.  
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To the holders of the Notes listed in Schedule A below 

   

Exchange House  
Primrose Street  
London EC2A 2HS  
T +44 (0)20 7374 8000  
F +44 (0)20 7374 0888  
DX 28  
   

   

www.herbertsmith.com  
   

Date  
[ — ] 2008  



Based upon the foregoing, pursuant to Section 9.10(b) of the Amended Purchase Agreement, and subject to the limitations and qualifications 
stated herein, we are of the opinion that:  
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1. The Supplemental Agreement constitutes a legal, valid and binding agreement of the Company, enforceable against the Company in 
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganisation, moratorium or similar laws of general 
applicability relating to or affecting creditors’  rights and to general equity principles. 

2. The Accession Agreement constitutes a legal, valid and binding agreement of the [PARENT NEWCO], enforceable against the [PARENT 
NEWCO] in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganisation, moratorium or similar laws 
of general applicability relating to or affecting creditors’  rights and to general equity principles. 

3. Each Newco Guarantee constitutes a legal, valid and binding agreement of such Guarantor, enforceable against such Guarantor in 
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganisation, moratorium or similar laws of general 
applicability relating to or affecting creditors’  rights and to general equity principles. 

4. The payment obligations of each Newco Guarantor under its respective Newco Guarantee rank pari passu in right of payment with all of 
such Newco Guarantor’s other unsecured and unsubordinated Financial Indebtedness, except for obligations mandatorily preferred by law 
applying to companies generally. 

5. With the exception of the Company’s or the Parent’s periodic reporting requirements under the Securities Exchange Act of 1934, as 
amended, no consent, approval or authorization of, or registration, filing or declaration with, any Governmental Authority within the 
United States is required by the Company or any Newco Guarantor in connection with the execution, delivery or performance by the 
Company of the Supplemental Agreement, by the Parent of the Accession Agreement or by any Newco Guarantor of its respective Newco 
Guarantee. We express no opinion as to any requirements under state securities laws. 

6. The execution, delivery and performance by the Parent of the Accession Agreement or by the Newco Guarantors of their respective Newco 
Guarantees does not and will not (a) contravene, result in any breach of, or constitute a default under, or result in the creation of any Lien 
in respect of any property under any corporate charter, memorandum and articles of association, regulations or by-laws or other 
constitutive document, or any indenture, mortgage, deed of trust, loan, purchase or credit agreement, lease, other agreement or instrument 
known to us, to which the Newco Guarantors or any of the Subsidiary Guarantors are bound or by which the Newco Guarantors or any of 
the Subsidiary Guarantors or any of their respective properties may be bound or affected, (b) conflict with or result in a breach of any of 
the terms, conditions or provisions of any order, judgment, decree or ruling of any court, arbitrator or Governmental Authority within the 
United States applicable to the Newco Guarantors, or (c) violate any applicable law or regulation of any Governmental Authority within 
the United States applicable to the Newco Guarantors. 

7. No actions, suits or proceedings are pending, or to our knowledge threatened, against or affecting the Parent or any Other Newco or any 
property of the Parent or any Other Newco in any court or before any arbitrator of any kind or before or by any Governmental Authority 
within the United States, except actions, suits or proceedings which (a) individually do not in any manner draw into question the validity of 
the Amended Purchase Agreement, the Accession Agreement, or any Newco Guarantee and (b)in the aggregate could not be reasonably 
expected to have a Material Adverse Effect. 

8. The choice of law of the State of New York as the governing law of the Supplemental Agreement, the Accession Agreement, and the 
Newco Guarantee[s] is a valid choice of law. In addition, the submission to the jurisdiction of any court of the State of New York or any 
federal court in the United States of America located in the Borough of Manhattan, The City of New  



We are members of the Bar of the State of New York, and the foregoing opinion is limited to the laws of the State of New York, the General 
Corporation Law of the State of Delaware and the federal laws of the United States of America. We are expressing no opinion as to the effect of 
the laws of any other State of the United States or any other jurisdiction.  

This letter is rendered to you solely for your benefit in connection with the above-referenced matter and may not be relied upon by, or furnished 
to, any other person, or filed with any authority, without our prior written consent in each instance. Notwithstanding the foregoing, this opinion 
may be furnished to but not relied upon by the National Association of Insurance Commissioners and any federal or state regulatory authority 
having jurisdiction over you and as otherwise required by law; provided, further, that this opinion may be furnished to but not relied upon by 
potential transferees who accept that this opinion speaks only as of the date hereof and to its addressees and that we have no responsibility or 
obligation to update or supplement such opinion to reflect any fact or circumstance that may hereafter come to our attention or any change in law 
that may hereafter occur or hereafter become effective.  

This opinion is given by Herbert Smith LLP which assumes liability for and is responsible for it. No individual owes or shall owe any duty of 
care to you, or for or in relation to this letter.  

Yours faithfully,  

Herbert Smith LLP  
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York, by the Parent and the Newco Guarantor[s] in the Accession Agreement and the Newco Guarantee[s] is valid and binding on the 
Parent and the Newco Guarantor[s], respectively. Delivery of a notice of service to the agent for delivery of service of process as set forth 
in the Accession Agreement and the Newco Guarantee[s] will constitute valid personal service on the Parent or a Newco Guarantor, as 
applicable. Notwithstanding this section 8, we express no opinion as to (a) Section 6 of the Accession Agreement and Section 5.5 of the 
Guarantee insofar as they relate to (i) the subject matter jurisdiction of a United States Federal District Court sitting in the Borough of 
Manhattan, The City of New York to adjudicate any controversy relating to the Accession Agreement, the Newco Guarantee or any other 
document related thereto, (ii) the waiver of inconvenient forum with respect to proceedings in any such United States Federal District 
Court or (iii) the waiver of the right to jury trial or (b) Section 5.6 of the Guarantee.  



SCHEDULE A  

[ — ]  
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THIS DEED is made on 3 SEPTEMBER 2008  

BETWEEN:  

SIGNET JEWELERS LIMITED (Registered No. 42069) a company incorporated and registered in Bermuda, whose registered office is at 
Clarendon House, 2 Church Street, Hamilton HM11, Bermuda (the “Company” ); and  

CAPITA IRG TRUSTEES LIMITED (Registered No. 2729260) whose registered office is at The Registry, 34 Beckenham Road, Beckenham, 
Kent, BR3 4TU (the “Depository” ).  

RECITALS  
   

   

   

THE PARTIES AGREE AS FOLLOWS:  
   

   

“Agreement” means this Depository Agreement as amended from time to time;  

“Business Day” means a day (excluding Saturdays) on which banks generally are open in London for the transaction of normal banking 
business;  

“Bye-laws” means the bye-laws of the Company to be adopted on or about the Effective Date, as annexed to this Agreement.  

“ Corporate Action ” has the meaning given to it in the Crest Manual published by Euroclear UK & Ireland Limited;  

“Deed Poll” the trust deed poll (substantially in the form of the draft appended to this Agreement) executed by the Depository on or 
about the date of this Agreement, as amended or supplemented from time to time in accordance with its terms;  

“Effective Date” means the date upon which the Scheme of Arrangement becomes effective in accordance with its terms;  

“Event of Default” means, in relation to any party:-  
   

   

(A) The Company wishes to appoint the Depository to constitute and issue from time to time, upon the terms of the Deed Poll (as defined 
below) executed or to be executed by the Depository on or about the date of this Agreement, series of uncertificated depository interests, 
each such series representing a particular class of securities issued by the Company, with a view to facilitating the indirect holding of, and 
settlement of transactions in, such securities of each class concerned by participants in CREST and the Depository wishes to accept such 
appointment. 

(B) The Deed Poll sets out, among other things, the terms upon which such depository interests will be issued. 

(C) The Depository has agreed, among other things, that it shall comply and shall procure that certain other persons comply, with the terms of 
the Deed Poll and to provide certain other services in connection with such depository interests. 

1. DEFINITIONS AND INTERPRETATION 

1.1 The following words and expressions shall, unless the context otherwise requires, have the following meanings: 

  
(a) that party being unable or admitting its inability to pay its debts as they fall due, suspending making payments on any class of its 

debts or, by reason of actual or anticipated financial difficulties, commencing negotiations with one or more of its creditors with a 
view to rescheduling any of its indebtedness; 
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or any analogous procedure or step is taken in any jurisdiction; or  
   

“ Fees ” means the fees and charges set out in Schedule 1;  

“Group” means, in relation to any party, that party together with all of its holding companies from time to time and all subsidiaries and 
subsidiary undertakings from time to time of that party or any holding company of it from time to time, all of them and each of them as 
the context admits;  

“Index Figure” means the monthly figure given by the Retail Prices Index;  

“Registrar Agreement” means the registrar agreement between Capita Registrars (Jersey) Limited and the Company dated on or about 
the date of this Agreement.  

“Relevant Date” means in the case of the first review referred to in clause 4.4 the date of this Agreement and for each subsequent review 
the date of the most recent previous review;  

“Retail Prices Index” means the General Index of Retail Prices for all items which is published in the United Kingdom in the Monthly 
Digest of Statistics by the Office for National Statistics or any replacement of it;  

“Scheme of Arrangement” means the Scheme of Arrangement proposed to be made under Part 26 of the Companies Act 2006 whereby 
the Company shall acquire the entire issued share capital of Signet Group plc; and  

“Shares” means the common shares in the Company of $0.18 each.  
   

   

   

   

   

  (b) a moratorium being declared in respect of any indebtedness of it; 

  (c) any corporate action or legal proceedings being taken in relation to:- 

  
(i) the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration, bankruptcy or 

reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) by or of that party; 

  (ii) a composition, assignment or arrangement with any class of creditor of that party; 

  
(iii) the appointment of a liquidator, receiver, administrator, administrative receiver, compulsory manager or other similar 

officer in respect of that party or any of its assets, 

  (d) that party ceasing to carry on its business for any reason; 

1.2 In this Agreement unless otherwise specified, reference to: 

  
(a) a “ holding company”  or “ subsidiary”  shall be construed in accordance with sections 736 and 736A of the Companies Act 1985 

and a “subsidiary undertaking” shall be construed in accordance with section 258 of the Companies Act 1985; 

  
(b) a person includes any person, individual, company, firm, corporation, government, state or agency of a state or any undertaking or 

organisation (whether or not having separate legal personality and irrespective of the jurisdiction in or under the law of which it 
was incorporated or exists); 

  (c) a party is to a party to this Agreement and includes its successors in title and permitted assignees; 
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The Company hereby appoints the Depository with effect from the Effective Date to constitute and issue from time to time, upon the 
terms of the Deed Poll, Depository Interests, each such Depository Interest representing a Share in the Company, and to provide certain 
other services in connection with the Depository Interests on the terms of, and subject to the conditions set out in, this Agreement.  

   
   

   

   

   

   

   

  
(d) a “ statute”  or “ statutory instrument”  or any of their provisions is to be construed as a reference to that statute or statutory 

instrument or such provision as the same may have been amended or re-enacted before the date of this Agreement; 

  
(e) recitals, clauses, paragraphs or schedules are to recitals, clauses of and paragraphs of and schedules to this Agreement. The 

schedules form part of the operative provisions of this Agreement and references to this Agreement shall, unless the context 
otherwise requires, include references to the schedules; 

  
(f) “ writing ”  includes any methods or representing words in a legible form (other than writing on an electronic or visual display 

screen) or other writing in non-transitory form; 

  (g) words denoting the singular shall include the plural and vice versa and words denoting any gender shall include all genders; 

  (h) “ pounds”  , “ pounds sterling”  , “ sterling”  and “ £”  are to the lawful currency of the United Kingdom; and 

  (i) “ US dollars”  and “ $”  are to the lawful currency of the United States of America. 

1.3 Unless the context otherwise requires, words and expressions defined in the Deed Poll shall have the same meanings when used herein. 

1.4 The index to and the headings in this Agreement are for information only and are to be ignored for the purposes of construing the same. 

2. APPOINTMENT 

3. GENERAL OBLIGATIONS, ACKNOWLEDGEMENTS AND UNDERTAKI NGS OF THE PARTIES 

3.1 The Depository hereby agrees and undertakes to the Company that, insofar as the following persons are members of the Depository’s 
Group, it shall comply and shall procure that any Depository Interest Registrar, Custodian, Agent or other person appointed pursuant to or 
who otherwise performs any duties, responsibilities or obligations under or in connection with the Deed Poll shall comply with the terms 
of the Deed Poll. The Depository shall, and shall use reasonable endeavours to procure that such persons shall, perform all such duties, 
responsibilities and obligations and shall exercise all rights in good faith and with all reasonable skill, diligence and care. 

3.2 Without prejudice to clause 3.1, the Depository shall and, insofar as the following persons are members of the Depository’s Group, shall 
use reasonable endeavours to procure that any Depository Interest Registrar, Custodian, Agent or other person appointed pursuant to or 
who otherwise performs any duties, responsibilities or obligations under or in connection with the Deed Poll shall:- 

  (a) only issue, transfer and cancel Depository Interests in accordance with the Deed Poll; 

  (b) arrange for all Depository Interests to be admitted to CREST as participating securities; 

  (c) maintain records of all Depository Interests cancelled or surrendered and Deposited Property withdrawn under the Deed Poll; 

© Capita IRG Trustees Ltd 2008. All rights reserved.         5    



   

   

   

   

   

   

   

   

   

   

  
(d) provide such copies of and access to the Depository Interest Register and the records maintained under clause 3.2(c) above in each 

case at such times and in such form (including electronic form) as the Company may require from time to time; 

  
(e) comply with written instructions of the Company not to accept for deposit any Shares identified in such instructions at such times 

and under such circumstances as may be specified in such instructions in order to facilitate the Company’s compliance with or to 
avoid any breach of the securities and other laws in any jurisdiction; 

  
(f) make any request for any information, evidence or declaration as the Company may require the Depository to make under clause 

19.1 of the Deed Poll and shall promptly provide to the Company all information, evidence and declarations it receives as a result 
of making such request; 

  
(g) forward to all relevant Holders all of the Company’s instructions referred to in clause 19.2 of the Deed Poll and, at the Company’s 

cost and request, enforce the provisions of clause 19.2 of the Deed Poll; and 

  
(h) perform all of its duties, obligations and responsibilities under the Deed Poll in accordance with all applicable laws and 

regulations. 

3.3 Notwithstanding clause 15 of the Deed Poll, the Depository shall not amend or supplement the Deed Poll without the prior written 
consent of the Company (which consent shall not be unreasonably withheld or delayed) provided that the Depository shall be entitled to 
amend the Deed Poll without seeking the consent of the Company if that amendment is necessary or reasonably desirable as a result of 
any change in any statute, law, regulation or other rule applicable to the arrangements contemplated by the Deed Poll or this Agreement. 

3.4 The Depository warrants to the Company that it is an authorised person under the Financial Services and Markets Act 2000 ( “ FSMA”  ) 
and is duly authorised to carry out the custodial and other activities required of it by the Deed Poll in accordance with the FSMA and 
undertakes that, if and so long as the Deed Poll remains in force, it shall, at its own burden and expense, maintain that status and 
authorisation or any corresponding status under any legislation or regulatory requirement in England which may from time to time apply 
to the carrying on of such activities in addition to or in substitution for the requirements of the FSMA. The Depository further warrants to 
the Company that it shall and shall procure that every Depository Interest Registrar, Custodian, Agent or other person appointed by the 
Depository pursuant to the Deed Poll who is a member of the Depository’s Group shall at all times and in all respects comply in full with 
and maintain in place all necessary registrations/notifications and procedures to comply with, the Data Protection Act 1998. 

3.5 For the avoidance of doubt and subject to the terms of this Agreement, in acting under the Deed Poll the Depository shall have only those 
duties, obligations and responsibilities expressly undertaken by it in the Deed Poll and, except to the extent expressly provided by the 
Deed Poll, shall not assume any relationship of trust for or with the Holders or any other person. 

3.6 The Depository shall not appoint any successor Depository pursuant to clause 13 of the Deed Poll which has not been approved by the 
Company (such approval not to be unreasonably withheld or delayed) unless such successor Depository is a member of the Depository’s 
Group. No appointment shall become effective unless and until the successor Depository has entered into and become bound by an 
agreement to be executed as a deed with the Company in such form as the Company may reasonably require covenanting with the 
Company, inter alia, to observe, perform and be bound by all of the terms of this Agreement as if it were the Depository named herein. 

3.7 The Company hereby undertakes to the Depository that if the Company, or any of its subsidiaries, makes an application to the FSA to be 
authorised under FSMA then the Company shall notify the Depository of this at the same time as the application is made, or as soon as 
reasonably practicable thereafter. 
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3.8 In the event that the Company, or any of its subsidiaries, becomes authorised by the FSA under FSMA the parties hereby agree to revise 
the Fees and the fees, charges and expenses as set out in the Registrar Agreement and/or this Agreement to reflect any additional services 
which the Depository will need to provide to the Company or any additional notification requirements the Depository will need to 
provide to any regulatory authority. 

3.9 In the event that the Company, or any of its subsidiaries, becomes authorised by the FSA under FSMA and the FSA refuse to approve the 
Depository’s notification to the FSA (under Part XII “Control Over Authorised Persons” - sections 178-191 FSMA) of the Depository 
holding 10% or more of the shares in the Company the Depository is hereby entitled to cancel the Depository Interests in such number 
and manner as is appropriate in the circumstances having first consulted the Company and Euroclear UK & Ireland Limited. 

3.10 The Company warrants to the Depository that as at the date of this Agreement: 

  
3.10.1 the Depository does not require any permission, authorisation or licence from any authority in any country (other than the 

United Kingdom) in which the Company carries on business in order to hold Shares in the Company; 

  
3.10.2 no deductions or withholdings will be due on any payment of income or capital relating to the Shares to any Holder (including 

the Depository and/or any Custodian); and 

  
3.10.3 save as set out in the Bye-laws, there are no special arrangements, exclusions, restrictions, national declarations or similar 

matters which attach to or apply in connection with Shares and which would restrict the transfer of Shares by any Holder 
(including the Depository and/or any Custodian). 

3.11 The Company undertakes to notify the Depository without delay in the event that the conditions set out in clause 3.10 above no longer 
apply. 

3.12 Notwithstanding the Depository’s general willingness to accept transfers of Depository Interests the Depository will not be obliged to do 
so under the Deed Poll or this Agreement if the transfer would place the Depository in breach of any law or regulation. As at the date of 
this Agreement, the Company warrants it is not aware of any such breach. If such circumstances were to occur the Depository hereby 
agrees to discuss this with the Company as soon as is reasonably practicable in order to review how to proceed. 

3.13 The Company agrees that any changes to the provisions dealing with disclosure of interests in shares in the Company in the 
Constitutional Documents of the Company which affect the Depository will contain provisions to the effect that any restrictions shall not 
apply to the Depository. The Company further agrees that no change will be made to the provisions in the Constitutional Documents 
dealing with transfer of shares in the Company without the prior approval of the Depository. 

3.14 The Company undertakes to indemnify the Depository in respect of any losses, damages, claims, costs and expenses or other liabilities 
incurred by the Depository by reason of breach of any warranty or undertaking in clauses 3.7 and 3.10 to 3.13. 

3.15 Notwithstanding anything to the contrary, the Depository shall not be obliged to accept the issue or transfer to it of Shares if such issue or 
transfer would likely result in the Depository having to make a mandatory offer for other Shares. In the event that the Depository is 
required to make a mandatory offer to purchase other Shares under applicable law, the Company shall cooperate with the Depository in 
seeking an exemption or waiver of such requirement and the Company shall bear all reasonable costs of the Depository in connection 
with seeking such exemption or waiver. 

3.16 The Company agrees that it shall not, without the prior written agreement of the Depository, list or make application to list its Shares on 
any stock exchange. The Depository hereby consents to application being made to list and the listing of the Shares on the London Stock 
Exchange and the New York Stock Exchange. 
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3.17 The Depository shall provide the Company with a copy of any notice to be given to the Holders under clauses 13.1, 13.2 and 14.1 of the 
Deed Poll at the same time that such notice is provided to the Holders. 

4. FEES, CHARGES AND EXPENSES 

4.1 In consideration of the performance of its duties, obligations and responsibilities under this Agreement and the Deed Poll, and subject to 
clause 4.4, the Company shall pay to the Depository (or as the Depository shall direct) the Fees, subject to and in accordance with the 
terms of Schedule 1. 

4.2 The Company shall pay to the Depository (or as the Depository shall direct) such fees that may be agreed from time to time in respect of 
any actions that the Company requests the Depository to take and the Depository agrees to take in respect of any Corporate Actions as 
referred to in clause 5.2. 

4.3 The Depository shall be entitled to recover any reasonable out of pocket expenses which it incurs during the proper performance of its 
duties, obligations and responsibilities under the Deed Poll and this Agreement (including, without limitation, CREST message and 
network charges). The Depository shall submit an invoice to the Company on a monthly basis detailing the amounts claimed 
accompanied by reasonable supporting documentation. 

4.4 The Fees will be reviewed on the first anniversary of the date of this Agreement and each subsequent anniversary and if, upon any such 
review, the Index Figure last published before the date of such review shows and increase over the Index Figure last published before the 
Relevant Date the Fees shall be increased in the same proportion. 

4.5 The Company shall pay to the Depository interest of two per cent (2%) above the base interest rate from time to time of Barclays Bank 
PLC on all amounts due and payable under this Agreement and not paid within 45 days of the date of the relevant invoice for such 
amount from the date of the relevant invoice until the date of full payment. 

5. ASSISTANCE BY THE COMPANY 

5.1 The Company shall provide such assistance, information and documentation in English to the Depository as may be reasonably required 
by the Depository for the purposes of the performance of its duties, responsibilities and obligations under the Deed Poll and this 
Agreement. In particular the Company will supply the Depository with enough copies of each document that the Company intends to 
send to its shareholders in advance of sending each document to its shareholders for the Depository to distribute to all Holders. 

5.2 If the Company proposes any Corporate Action the Company agrees to give the Depository as much notice as reasonably practicable, 
subject to considerations of insider dealing, market abuse and any other applicable law or regulation which may restrict the Company 
from giving such notice. All such information shall be deemed Confidential Information (as defined in clause 11.3). The Company further 
agrees that it will provide the Depository with at least 60 days prior written notice of any material change to its jurisdiction, group 
structure or regulatory status if doing so would impose any new legal or regulatory obligations on the Depository or require the 
Depository to perform its obligations or services under the Deed Poll or this Agreement in a different way. 

6. DIVIDENDS AND DISTRIBUTIONS 

6.1 If a dividend or other distribution is to be paid or made by the Company, the Company will notify the Depository of the class or classes of 
shareholders entitled to it, the currency of payment (which shall only be Sterling and US dollars, unless the parties separately agree in 
writing a different currency of payment) and the amount to be paid per share. The Company  
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will notify the Depository of the total amount to be paid in respect of Deposited Company Securities. Unless and to the extent the 
Company makes arrangements for any such dividend or distribution to be paid or made directly to Holders, the Company will transfer 
this total amount into the Depository’s bank account on the Business Day before the dividend or distribution is to be paid or made or at 
such later time as shall nevertheless enable the Depository to make the payment on the due date. The Depository will notify the Company 
not less than two business days in advance of the date the dividend or other distribution is to be paid of the details of its bank account.  

6.2 The Depository will arrange for its bank to make a payment of the dividend or distribution to each Holder entitled to it on the day it is due 
for payment. The Depository may, with the prior written consent of the Company, pay or make the same even if it has not received 
sufficient funds from the Company. In such circumstances, the Company will reimburse the Depository on demand for any bank charges 
and interest it may incur as a result, and will reimburse the Depository in respect of all sums properly paid by it in respect of such 
dividend or distribution. Notwithstanding the foregoing, the Depository reserves the right not to pay or make any dividend or distribution 
unless and until the Company has put it in sufficient funds for such purposes. 

6.3 Subject to clause 6.4, all distributions or other payments to Holders made by the Depository shall be made net of the maximum rate of 
withholding or other taxation applicable to such payments in the relevant jurisdiction(s) and the Holder shall be responsible for 
reclaiming any tax that may be reclaimed from the relevant local taxation authorities. 

6.4 The Depository may, at its sole discretion, waive the provisions of clause 6.3 where the Company has provided it with a local law legal 
opinion addressed to the Depository which satisfies the Depository that such distribution may be made at a reduced rate of tax and that 
local taxation authorities will have no recourse to the Depository in respect of tax due but not paid by any Holder. 

7. INDEMNITY IN RESPECT OF THIRD PARTY CLAIMS 

7.1 The Depository shall indemnify the Company on an after tax basis against each loss, liability, cost and expense reasonably incurred 
(including reasonable legal fees) which the Company suffers or incurs as a result of any claim made against the Company by any Holder, 
or any person having any direct or indirect interest in any Depository Interests held by any Holder or the Deposited Company Securities 
represented thereby, which arises out of any breach of the terms of the Deed Poll or any trust declared or arising thereunder save where 
such loss, liability, cost or expense arises as a result of the fraud, negligence or wilful default of the Company. The aggregate liability of 
the Depository arising out of or in connection with this Agreement (however arising) shall be limited to the lesser of (a) £1,000,000 (one 
million pounds sterling) and (b) an amount equal to ten (10) times the total annual fee payable to the Depository under this Agreement. 

7.2 The Company shall indemnify the Depository on an after tax basis against each loss, liability, cost and expense reasonably incurred 
(including reasonable legal fees) which the Depository suffers or incurs as a result of any claim made against the Depository by any 
Holder, or any person having any direct or indirect interest in any Depository Interests held by any Holder or the Deposited Company 
Securities represented thereby, which arises out of the performance by the Depository of the obligations, duties and responsibilities 
imposed upon the Depository under this Agreement and the Deed Poll save in respect of any loss, liability, cost and expense (including 
legal fees) resulting from the negligence, wilful default or fraud of the Depository. 

7.3 This clause shall survive termination of this Agreement. 
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8. COMMENCEMENT, TERM AND TERMINATION OF APPOINTMENT 

8.1 This Agreement shall come into force on the Effective Date and, subject to the following parts of this clause, shall remain in force if and 
for so long as the Deed Poll shall remain in force. 

8.2 The Company shall be entitled to serve a written notice on the Depository to terminate the Depository’s appointment and this Agreement: 

  
(a) immediately if an Event of Default occurs in relation to the Depository or the Depository commits an irremediable material breach 

of this Agreement or the Deed Poll; or 

  
(b) if the Depository commits a material breach of this Agreement or the Deed Poll and fails to remedy such breach within 30 days of 

being required to do so by written notice given by the Company; or 

  (c) at any time by giving not less than 45 days’  written notice to the Depository. 

8.3 The Depository shall be entitled to serve a written notice to terminate the Depository’s appointment and this Agreement: 

  
(a) immediately if an Event of Default occurs in relation to the Company or if the Company commits an irremediable material breach 

of this Agreement; or 

  
(b) if the Company commits a material breach of this Agreement and fails to remedy such breach within 30 days of being required to 

do so by written notice given by the Depository; or 

  (c) at any time by giving not less than 45 days’  written notice to the Company. 

8.4 Within 14 days of the service of a notice to terminate the appointment of the Depository under clause 8.2 or 8.3 above the Depository 
shall be required to serve notices on the Holders of Depository Interests of its intention to terminate the Deed Poll. On the termination of 
the Deed Poll, the appointment of the Depository and this Agreement shall automatically terminate. 

8.5 On termination of the Deed Poll, the Company shall do or procure the doing of all such acts and things and will execute or procure the 
execution of all such documents as may be required (including on or after the termination of this Agreement) to give effect to the 
provisions of clause 14.4 of the Deed Poll. This clause 8.5 shall survive the termination of this Agreement. 

9. CONSEQUENCES OF TERMINATION 

9.1 Termination of this Agreement for whatever reason shall be without prejudice to any and all accrued rights, obligations and liabilities of 
any party as at the date of termination and shall not affect the coming into force or the continuation in force of any provision of this 
Agreement which is expressly or by implication intended to come into or continue in force at or after termination. 

9.2 Upon termination of the Deed Poll, the Depository shall provide to the Company a fully up to date copy of the Depository Interest 
Register and the records maintained under clause 3.2(c) in hard copy form and, at the Company’s cost, such other form as the Company 
may require. 

10. FORCE MAJEURE 

10.1 “ Event of Force Majeure”  means, in relation to any party, an event or circumstance beyond the reasonable control of that party (the 
“Claiming Party” ) including, without limitation, (whether or not by the Claiming Party) strikes, lock-outs and other industrial disputes 
(in each case, whether or not relating to the Claiming Party’s workforce). 
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10.2 The Claiming Party shall not be deemed to be in breach of this Agreement or otherwise liable to any other party (the “ Non-claiming 
Party” ) for any delay in performance or any non-performance of any obligations under this Agreement (and the time for performance 
shall be extended accordingly) if and to the extent that the delay or non-performance is due to an Event of Force Majeure provided that 
(a) the Claiming Party could not have avoided the effect of the Event of Force Majeure by taking precautions which, having regard to all 
matters known to it before the occurrence of the Event of Force Majeure and all relevant factors, it ought reasonably to have taken but did 
not take and (b) the Claiming Party has used reasonable endeavours to mitigate the effect of the Event of Force Majeure and to carry out 
its obligations under this Agreement in any other way that is reasonably practicable. 

10.3 The Claiming Party shall promptly notify the Non-claiming Party of the nature and extent of the circumstances giving rise to the Event of 
Force Majeure. If the Event of Force Majeure in question prevails for a continuous period in excess of 30 days after the date on which it 
began, the Non-claiming Party may terminate the Depository’s appointment hereunder immediately by giving written notice to that effect 
to the Claiming Party. 

11. CONFIDENTIAL INFORMATION 

11.1 Each party undertakes that it shall not during the term of this Agreement or at any time thereafter use, divulge or communicate to any 
person, except its professional representatives or advisers or as may be required by law or any legal or regulatory authority, any 
Confidential Information concerning another party which may have or may in future come to its knowledge and each of the parties shall 
use its reasonable endeavours to prevent the publication or disclosure of any such Confidential Information. 

11.2 Each party shall, immediately upon termination of this Agreement for any reason or upon the receipt by it of written demand from the 
other, return all written Confidential Information provided to it and shall either return or destroy all notes, memoranda and other stored 
information (including information stored in any computer system or other device capable of containing information whether in readable 
form or otherwise) prepared by it which relate to any Confidential Information, whether or not any of the same are then in its possession 
and it will, upon receipt of written demand from the another, confirm in writing that all Confidential Information has been returned or 
destroyed. 

11.3 For the purposes of this clause (and clause 5.2), “ Confidential Information ”  means, in relation to each party, all information relating to 
the business, customers, financial or other affairs of that party or of any member of its Group which is not in the public domain. 

12. DELEGATION 

12.1 The Depository shall not, without the prior consent of the Company (which consent is not to be unreasonably withheld or delayed), 
assign, transfer or declare a trust of the benefit of the performance of all or any of its obligations under this Agreement or the Deed Poll, 
except as permitted under the terms of the Deed Poll, nor any benefit arising under or out of this Agreement. Any such delegation shall 
not affect the obligations of the Depository under the terms of this Agreement or the Deed Poll and the Depository shall be responsible 
for any acts or omissions of such delegate or Agent as if they were the actions of the Depository itself. 

12.2 Notwithstanding clause 12.1, the Depository may subcontract or delegate the performance of all or any of its duties, obligations or 
responsibilities under this Agreement or the Deed Poll to any person which is (and for so long as it remains) a member of its Group, 
provided that such arrangements shall not affect the liability of the Depository to the Company under this Agreement. 
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Nothing in this Agreement and no action taken by the parties pursuant to this Agreement shall constitute, or be deemed to constitute, a 
partnership, association, joint venture or other co-operative entity.  

   

13. WAIVER 

13.1 A waiver of any term, provision or condition of this Agreement shall be effective only if given in writing and signed by the waiving party 
and then only in the instance and for the purpose for which it is given. 

13.2 No failure or delay on the part of any party in exercising any right, power or privilege under this Agreement shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right, power or privilege preclude any other or further exercise thereof or the 
exercise of any other right, power or privilege. 

13.3 No breach of any provision of this Agreement shall be waived or discharged except with the express written consent of each of the 
parties. 

14. ENTIRE AGREEMENT 

14.1 Except as may be applicable under the Deed Poll, this Agreement constitutes the entire and only agreement between the parties relating to 
the subject matter of this Agreement and supersedes and extinguishes any prior drafts, agreements, undertakings, representations, 
warranties and arrangements of any nature whatsoever, whether or not in writing, relating to or in connection with this Agreement. 

14.2 Each party acknowledges that it has not been induced to enter into this Agreement in reliance upon, nor has it been given, any warranty, 
representation, statement, assurance, covenant, agreement, undertaking, indemnity or commitment of any nature whatsoever other than as 
expressly set out in this Agreement and, to the extent it has been, it unconditionally and irrevocably waives any claims, rights and 
remedies which it might otherwise have had in relation thereto. 

14.3 The provisions of this clause shall not exclude any liability which either of the parties would otherwise have to the other or any right 
which either of them may have to rescind this Agreement in respect of any statements made fraudulently by the other prior to the 
execution of this Agreement or any rights which any of them may have in respect of fraudulent concealment by the other. 

15. COSTS 

15.1 Save as expressly otherwise provided in this Agreement or expressly otherwise agreed between the parties, each of the parties shall bear 
its own legal, accountancy and other costs, charges and expenses connected with the negotiation, preparation and implementation of this 
Agreement and any other agreement incidental to or referred to in this Agreement. It is expressly agreed that the Company shall bear all 
of its own costs and expenses and the costs and expenses of the Depository associated with the negotiation, preparation and execution of 
the Deed Poll and this Agreement. 

16. NO PARTNERSHIP 
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In the case of the Depository to:  

Capita IRG Trustees Limited  
The Registry  
34 Beckenham Road  
Beckenham  
Kent BR3 4TU  
Fax: + 44 (0)20 8639 2267  
Attention: Company Secretary  

In the case of the Company to:  

Signet Jewelers Limited  
15 Golden Square  
London W1F 9JG  
Fax: +44 (0)20 7734 1452  
Attention: Company Secretary  

and shall be deemed to have been duly given or made as follows:  
   

   

   

   

provided that if, in accordance with the above provision, any notice, demand or other communication under paragraphs (a) or (d) would 
otherwise be deemed to be given or made after 5.00 p.m. on a Business Day or at any time on a day which is not a Business Day such 
notice, demand or other communication shall be deemed to be given or made at 9.00 a.m. on the next Business Day.  

   

   

   

   
   

   

   

17. NOTICES 

17.1 Any notice, demand or other communication given or made under or in connection with the matters contemplated by this Agreement 
shall be in writing and shall be delivered personally or sent by fax or prepaid first class post (air mail if posted to or from a place outside 
the United Kingdom): 

  (a) if personally delivered, upon delivery at the address of the relevant party; 

  (b) if sent by first class post, two Business Days after the date of posting; 

  (c) if sent by air mail, five Business Days after the date of posting; and 

  (d) if sent by fax, when despatched; 

17.2 A party may notify the other parties to this Agreement of a change to its name, relevant addressee, address or fax number for the purposes 
of clause 17.1 provided that such notification shall only be effective on: 

  (a) the date specified in the notification as the date on which the change is to take place; or 

  
(b) if no date is specified or the date specified is less than five Business Days after the date on which notice is given, the date falling 

five Business Days after notice of any such change has been given. 

18. GOVERNING LAW AND JURISDICTION 

18.1 This Agreement (and any dispute, controversy, proceedings or claim of whatever nature arising out of or in any way relating to this 
Agreement or its formation) shall be governed by and construed in accordance with English law. 

18.2 Each of the parties to this Agreement irrevocably agrees that the courts of England shall have exclusive jurisdiction to hear and decide 
any suit, action or proceedings, and/or to settle any disputes, which may arise out of or in connection with this Agreement and, for these 
purposes, each party irrevocably submits to the jurisdiction of the courts of England. 
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The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no person other than the parties to this Agreement 
shall have any rights under it, nor shall it be enforceable under that Act by any person other than the parties to it.  

   
   

   

IN WITNESS of which this Agreement has been duly executed as a deed on the date written at the top of page 1.  
   

19. THIRD PARTY RIGHTS 

20. COUNTERPARTS 

20.1 This Agreement may be executed in any number of counterparts and each of which when so executed shall be an original, but all 
counterparts shall together constitute one and the same instrument. 

20.2 Delivery of an executed signature page of a counterpart by facsimile transmission shall take effect as delivery of an executed counterpart 
of this Agreement. Without prejudice to the validity of such facsimile delivery, each party shall provide the other party with the original 
of such page as soon as reasonably practicable thereafter. 
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Schedule 1  
   

   

Set Up Fee     £ 5,000 
Annual Depository Interest and custodian Global fee     £ 30,000 
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Executed as deed by SIGNET JEWELERS LIMITED 
acting by two directors 

  

) 
) 
) 

Director   /s/ Terry Burman  

Director   /s/ Mark Light  

Executed as a deed by CAPITA IRG TRUSTEES 
LIMITED acting by a director and its secretary/two 
directors   

) 
) 
) 

Director   /s/  

Director/Secretary   /s/  



Exhibit 10.9 

Strictly private and confidential  
Addressee only  

Mr Walker Boyd  
Ivy Close Cottage  
Wolverton  
Stratford-upon-Avon  
CV37 OHH  

By hand  
   

Early Retirement  

I write further to our discussions regarding your early retirement from Signet Group Limited (the “ Company ”) with effect from June 2010. 
You have confirmed that it is your intention to step down as a director of Signet Jewelers Limited (and all other Signet group companies) with 
effect from the conclusion of the 2010 Annual General Meeting and to retire from your employment with the Company at the end of June 2010.  

The Company’s Compensation Committee has considered the arrangements to be put in place at the time of your early retirement and has 
decided that, provided your early retirement takes effect in June 2010 as intended, it will exercise its discretion with regard to your pension, 
bonus and incentive plan arrangements as set out in this letter. The Company is proceeding on the basis that you are retiring entirely from full 
time employment and, other than possibly undertaking limited part-time non-executive roles, you have not obtained nor are you seeking or 
intending to seek an alternative full time executive position.  
   

   

   

   
1  

Dear Walker    2 September 2009 

  1. Termination date – Your employment with the Company will terminate on Friday 25 June 2010 (the “  Termination Date ” ). 

  
2. Pension – The relevant rules of the Signet Group Pension Scheme provide that early retirement attracts an actuarial reduction, which 

should be applied to reduce the pension payable on early retirement. In this instance, the Company has decided to waive this actuarial 
reduction. 

  
3. Short term bonus – Any short term bonus due in respect of the financial year 2010-2011 shall be paid pro-rata for the period up to 

the Termination Date. This bonus payment shall be calculated in accordance with the Company’s bonus scheme and shall be paid at 
the same time as any other payments pursuant to such bonus scheme following the end of the financial year 2010-2011. 



   

The Compensation Committee has decided to exercise its discretion to allow the options that have already vested to continue to 
subsist following the cessation of your employment. In respect of those options granted pursuant to the 1993 Share Option Scheme, 
the options may be exercised during the 12 months following the Termination Date. In respect of those options granted pursuant to 
the 2003 Share Option Schemes the options may be exercised up to their normal lapse dates. Any options which have not, by the 
Termination Date, vested will lapse.  

   

You currently participate in the 2009 Sharesave Plan and you have been saving £250 per month. In circumstances of your resignation 
(including in cases of early retirement) the options granted under the Sharesave Plan will lapse and the savings returned to you. 
Alternatively, you may arrange to continue saving in order to receive the tax-free bonus on maturity of the savings contract. The 
legislation governing such sharesave plans does not recognise a right of exercise for early retirement unless the options have been 
held for three years by the Termination Date. Therefore, the Compensation Committee does not have a discretion to allow the 
exercise of these options.  

   

Any award of options or cash pursuant to the Long Term Incentive Plan will vest in accordance with the rules of the LTIP. In the 
event that the performance criteria pursuant to the LTIP are not met then such awards will not vest. The Compensation Committee 
has no discretion to change this position.  

   

The Compensation Committee has a discretion under the rules of the Omnibus Plan regarding the vesting of both performance related 
and time based restricted stock. The Compensation Committee has decided to exercise its discretion, on a pro-rata basis, in line with 
the short term bonus, to allow vesting of both performance and time restricted stock pro-rata from the date of the grant to the 
Termination Date. In the case of the time based restricted stock this will be approximately 12 months, and the performance based 
stock for the entire first year of the three year performance cycle plus approximately 5 months of the second year. No awards will be 
made to you pursuant to the Omnibus Plan for the fiscal year 2010-2011.  

   
2  

  

4. Incentive plans – As you have chosen to retire earlier than your contractual retirement age, the retirement provisions of the rules 
governing the Company’s Share Option, Sharesave, Long Term Incentive Plan and Omnibus Plans (together the “ Incentive Plans ” ) 
will not apply. However, the Compensation Committee has considered the terms of the Incentive Plans in the current circumstances 
and has decided, where it has a discretion to grant you additional rights pursuant to the Incentive Plans, to exercise that discretion in 
the following ways: 

  (a) Share Option Plans 

  (b) Share Save Plan 

  (c) Long Term Incentive Plan 

  (d) Omnibus Plan 



Please sign and return to me a copy of this letter to confirm your agreement to its terms. Any subsequent variation to the terms on which your 
early retirement will take effect will be agreed between the parties and documented in writing. The terms of this letter shall prevail over the 
terms of your employment contract where such terms in your employment contract conflict with the terms of this letter in any way. All other 
terms and conditions in your employment contract will continue in full force and effect up to the Termination Date.  

I would like to take this opportunity to thank you for all your hard work with the Company over the years and wish you all the best for your 
retirement.  

Yours faithfully,  
   

I confirm my agreement to the terms of my early retirement from Signet Group Limited as set out in this letter.  
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/s/ Terry Burman  
Terry Burman  
For and on behalf of Signet Group Limited  

/s/ Walker Boyd  
Walker Boyd  

2/9/09      

Date     
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AMENDMENT NO. 3 TO AMENDED AND RESTATED  

EMPLOYMENT AGREEMENT  

This AMENDMENT (this “ Amendment ”) is entered into as of December 3, 2007 by and among Sterling Jewelers Inc., a 
Delaware corporation (the “ Company ”) and William Montalto (the “ Executive ”). Any capitalized term used but not defined herein shall have 
the meaning ascribed thereto in the Employment Agreement (as hereinafter defined), except as otherwise provided.  

WHEREAS , the Company and the Executive entered into an Amended and Restated Employment Agreement, dated as of August 9, 
2004, and amended on January 12, 2006 (as amended to the date hereof, the “ Employment Agreement ”); and  

WHEREAS , the parties hereby desire to make certain additional amendments to the Employment Agreement to reflect the issuance 
of final regulations under Section 409A of the Internal Revenue Code of 1986, as amended (the “ Code ”);  

NOW, THEREFORE , in consideration of the premises and the mutual covenants contained herein, the parties hereto agree as 
follows:  

Amendment Fixing Annual Bonus Payment  
   

Amendments Designating Separation Payments as “Separate Payments”   
   

   

1. Sections 1(b)(ii), 1(b)(iii), 1(c)(ii), 3(a)(ii), 4(a)(ii), 4(a)(iii), 4(b)(ii), and 4(b)(iii) of the Employment Agreement are hereby amended to 
provide for the payment of the Annual Bonus or any pro-rata portion thereof during the period commencing on the 15th of April and 
ending on the 31st of May following the end of the applicable fiscal year of Signet Group plc, and to delete references to such payments 
being paid on the 30th of April following the preliminary announcement by Signet Group plc of its results for the related fiscal year. 

2. Section 1(b)(v) of the Employment Agreement is hereby amended to add the phrase “with each such payment hereby designated a separate 
payment”  as the last phrase thereof 

3. Section 1(c)(i) of the Employment Agreement is hereby amended to add the phrase “with each such payment hereby designated a separate 
payment”  immediately prior to Section 1(c)(ii). 

  
This assumes that there was no prior 409A amendment for Mr. Montalto.  

1 

1 



Amendment Fixing the Period for Remitting Gross Up Payments  
   

Amendment Adding Fringe Benefit Anti-Abuse Boilerplate Language  
   

No payments or benefits provided under this Section 3 in respect of one taxable year shall affect the amounts payable in any other taxable 
year. No benefit or payment due to the Executive under this Section 3 shall be subject to liquidation or exchange for another benefit. Any 
reimbursements made to the Executive pursuant to this Agreement or otherwise shall be paid no later than the last day of the year 
following the year in which the expense was incurred.  

Amendment Regarding 409A Compliance  
   

Compliance with Code Section 409A . To the extent applicable, this Agreement shall be interpreted in accordance with Section 409A of 
the Internal Revenue Code of 1986, as amended (the “Code”), and Department of Treasury regulations and other interpretive guidance 
issued thereunder, including without limitation any such regulations or other guidance that may be issued after the Execution Date. 
Notwithstanding any provision of the Agreement to the contrary, (i) if at the time of the Executive’s termination of employment with the 
Company the Executive is a “specified employee” as defined in Section 409A Code and related Department of Treasury guidance and the 
deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such termination of employment is 
necessary in order to prevent any accelerated or additional tax under Section 409A of the Code, then the Company may defer the 
commencement of any such payments or benefits hereunder (without any reduction in such payments or benefits ultimately paid or 
provided to the Executive) until the date that is six months following the Executive’s termination of employment with the Company (or the 
earliest date as is permitted under Section 409A of the Code) and (ii) if any other payments of money or other benefits due to the Executive 
hereunder could cause the application of an accelerated or additional tax under Section 409A of the Code, the Company may (a) adopt such 
amendments to the Agreement, including amendments with retroactive effect, that the Company determines necessary or appropriate to  
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4. The last paragraph of Section 3 of the Employment Agreement is hereby amended to add the phrase “and shall be paid no later than the end 
of the Executive’s taxable year next following the Executive’s taxable year in which he remits the related taxes” as the last clause of the 
sentence. 

5. Section 3 of the Employment Agreement is hereby amended to add a new last paragraph as follows: 

6. A new Section 14 of the Employment Agreement is hereby added to the Employment Agreement with each succeeding section renumbered 
accordingly, which shall read in its entirety as follows: 



preserve the intended tax treatment of the benefits provided by the Agreement and/or (b) take such other actions as the Company 
determines necessary or appropriate to comply with the requirements of Section 409A of the Code and related Department of Treasury 
guidance. The Company shall consult with the Executive in good faith regarding the implementation of this Section 14; provided that 
neither the Company nor any of its employees or representatives shall have any liability to the Executive with respect thereto.  

Miscellaneous  
   

   

   

[The balance of this page was intentionally left blank.]  
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7. Entire Agreement . The Employment Agreement, as amended by this Amendment, constitutes the complete and exclusive understanding of 
the parties with respect to the Executive’s employment and supersedes any other prior oral or written agreements, arrangements or 
understandings between the Executive and the Company. 

8. Full Force . Except as set forth in this Amendment, the Employment Agreement remains in full force and effect. 

9. Counterparts . This Amendment may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of 
which taken together shall constitute one and the same instrument. 



IN WITNESS WHEREOF the parties hereto have caused this Amendment to be executed as of the date first above written.  
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STERLING JEWELERS INC.  

By:   /s/ Mark S. Light  
  Name:  Mark S. Light  
  Title:    President and CEO  

  /s/ WILLIAM MONTALTO  
  WILLIAM MONTALTO  
  Title:  
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STERLING JEWELERS INC.  
375 Ghent Road  

Akron, Ohio 44333  

September 1, 2007  

Mr. William Montalto  
Sterling Jewelers Inc.  
375 Ghent Road  
Akron, Ohio 44333  

Dear Bill:  

Reference is made to your amended and restated Employment Agreement with Sterling Jewelers Inc dated as of August 9, 2004 and amended on 
January 25, 2006 (as amended, the “Employment Agreement”). Any capitalized term not defined herein shall have the meaning set forth in the 
Employment Agreement.  

In accordance with Section 3(a) of the Employment Agreement, as of May 1, 2007, the Base Salary has been increased, so that the reference in 
Section 3(a)(i) of the Employment Agreement to “$525,000 per annum” shall be deleted and replaced with “$565,000 per annum”. In addition, 
beginning with the performance period commencing on February 4, 2007 the Employment Agreement shall be amended so that the “Annual 
Bonus” has been increased so that the reference in Section 3 (a)(i) of the Employment Agreement to “up to 70% of Base Salary” shall be deleted 
and replaced with “up to 100% of Base Salary”.  

Except as modified by this letter, the Employment Agreement shall remain in full force and effect in accordance with its terms.  

If you agree to the foregoing, please countersign the enclosed counterpart of this letter in the appropriate space below and return the signed copy 
to the undersigned.  
   

   

STERLING JEWELERS INC. 

By:   /s/ Mark S. Light 
Name:   Mark S. Light 
Title:   President and CEO 

Accepted and agreed as of the first date written above. 

By:   /s/ William Montalto 
Name:   William Montalto 
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STERLING JEWELERS INC.  
375 Ghent Road  

Akron, Ohio 44333  

September 1, 2006 

Mr. William Montalto  
Sterling Jewelers Inc.  
375 Ghent Road  
Akron, Ohio 44333  

Dear Bill:  

Reference is made to your Amended and Restated Employment Agreement with Sterling Jewelers Inc. dated as of August 9, 2004 (as amended 
January 25, 2006, the “Employment Agreement”). Any capitalized term not defined herein shall have the meaning set forth in the Employment 
Agreement.  

In accordance with Section 3(a) of the Employment Agreement, for the performance period commencing January 29, 2006 and thereafter, 
Section 3(a)(iii) of the Employment Agreement shall be amended so that the long term incentive bonus opportunity of “up to 45%” shall be 
deleted and replaced with “up to 70%”.  

Further, a new Section 14 shall be added as follows, and the existing Sections 14 and 15 shall be renumbered accordingly:  

14. “ Compliance with Code Section 409A . To the extent applicable, this Agreement shall be interpreted in accordance with 
Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and Department of Treasury regulations and other 
interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the 
Execution Date. Notwithstanding any provision of the Agreement to the contrary, (i) if at the time of the Executive’s termination of 
employment with the Company the Executive is a “specified employee” as defined in Section 409A Code and related Department of 
Treasury guidance and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such 
termination of employment is necessary in order to prevent any accelerated or additional tax under Section 409A of the Code, then the 
Company may defer the commencement of any such payments or benefits hereunder (without any reduction in such payments or benefits 
ultimately paid or provided to the Executive) until the date that is six months following the Executive’s termination of employment with 
the Company (or the earliest date as is permitted under Section 409A of the  



Code) and (ii) if any other payments of money or other benefits due to the Executive hereunder could cause the application of an 
accelerated or additional tax under Section 409A of the Code, the Company may (a) adopt such amendments to the Agreement, including 
amendments with retroactive effect, that the Company determines necessary or appropriate to preserve the intended tax treatment of the 
benefits provided by the Agreement and/or (b) take such other actions as the Company determines necessary or appropriate to comply with 
the requirements of Section 409A of the Code and related Department of Treasury guidance. The Company shall consult with the 
Executive in good faith regarding the implementation of this Section14; provided that neither the Company nor any of its employees or 
representatives shall have any liability to the Executive with respect thereto.  

Except as modified by this letter, the Employment Agreement shall remain in full force and effect in accordance with its terms.  

If you agree to the foregoing, please countersign the enclosed counterpart of this letter in the appropriate space below and return the signed copy 
to the undersigned.  
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STERLING JEWELERS INC. 

By:   /s/ Mark S. Light 
Name:   Mark S. Light 
Title:   President and CEO 

Accepted and agreed as of the first date written above. 

/s/ William Montalto 
William Montalto 
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT  

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (“Agreement”), dated as of August 9, 2004 (the “Execution 
Date”), is made between STERLING JEWELERS INC., a Delaware corporation (the “Company”), and WILLIAM MONTALTO (the 
“Executive”).  

WHEREAS, the Company is engaged in the business of operating a chain of retail jewelry stores in the United States (the “Business”); and 

WHEREAS, the Company and the Executive entered into an Employment Agreement, dated as of May 10, 1996 and as amended, to the 
date hereof (the “Original Agreement”); and  

WHEREAS, the parties hereby desire to make certain additional amendments to the Original Agreement and, in connection therewith, to 
amend and restate the Original Agreement;  

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and obligations hereinafter set forth, the parties 
hereto, intending to be legally bound, hereby agree as follows:  

1. Employment and Term .  

(a) The Company hereby employs the Executive, and the Executive hereby accepts employment by the Company, in the capacities and on 
the terms and subject to the conditions set forth herein from the Execution Date until the date this Agreement is terminated by the Company or 
by the Executive pursuant to the terms of this Agreement (the “Term of Employment”).  



(b) The Company may terminate this Agreement at any time by notifying the Executive in writing. In the event the Company terminates 
this Agreement pursuant to this Section 1(b), the Company shall be obligated to (i) pay the Executive his Base Salary (as defined in Section 3 
below) in effect at the effective date of termination prorated to such date of termination, (ii) pay the Executive for any Annual Bonus (as defined 
in Section 3 below) ( which amount shall be paid within 30 days following the preliminary announcement by Signet Group plc (“Signet”) of its 
results for the related fiscal year) and /or Long Term Bonus (as defined below in Section 3 below) (which amount shall be paid in accordance 
with the long term incentive plan for executive officers then in effect, as approved by the Signet Remuneration Committee) earned by Executive 
for a completed fiscal year (or, in the case of the Long Term Bonus, a completed three-year fiscal period) prior to the effective date of such 
termination but which remain unpaid as of the date of termination, (iii) pay the Executive the pro-rata portion of the Annual Bonus for which he 
was then eligible as of the date of termination for the then current fiscal year (which amount shall be paid within 30 days following the 
preliminary announcement by Signet of its results for such fiscal year), (iv) pay the Executive for any vacation days for the current year earned 
but not used by the Executive and (v) continue to pay to the Executive his Base Salary in effect on the last date of Executive’s employment for 
twelve (12) months following such last date of employment, in accordance with the Company’s standard payroll practices for executive officers. 
The Executive shall continue to have the obligations provided for in Sections 6 and 7 hereof.  

(c) The Term of Employment may also be terminated by the Executive at any time upon three hundred sixty (360) days’ prior written 
notice to the Company.  
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Upon such termination, the Company shall have no further obligations hereunder except to (i) pay the Executive his Base Salary in effect 
at the effective date of such termination prorated to such date of termination, (ii) pay the Executive for any Annual Bonus (as defined in Section 
3 below) (which amount shall be paid within 30 days following the preliminary announcement by Signet Group plc (“Signet”) of its results for 
the related fiscal year) and/or Long Term Bonus (as defined below in Section 3 below) (which amount shall be paid in accordance with the long 
term incentive plan for executive officers then in effect, as approved by the Signet Remuneration Committee) earned by the Executive for a 
completed fiscal year (or, in the case of the Long Term Bonus, a completed three-year fiscal period) prior to the effective date of such 
termination but which remain unpaid as of the date of termination, and (iii) pay the Executive for any vacation days for the current year earned 
but not used by the Executive. The Executive shall continue to have the obligations provided in Sections 6 and 7 hereof.  

2. Duties . During the Term of Employment, the Executive shall serve as Executive Vice President and Chief Administrative Officer of the 
Company. The Executive shall report to the Chief Executive Officer of the Company. The Executive shall serve the Company faithfully and to 
the best of his ability in such capacities, as determined by the Chief Executive Officer of the Company, devoting substantially all of his business 
time, attention, knowledge, energy and skills to such employment. In addition, if elected, the Executive shall also serve during any part of the 
Term of Employment as any other officer or a director of the Company or any subsidiary corporation or parent corporation of the Company, 
without any compensation therefor other than as specified in this Agreement.  
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3. Compensation and Benefits . As full and complete compensation to the Executive for his execution and delivery of this Agreement and 
performance of the services required hereunder, the Company shall pay, grant or provide to the Executive, and the Executive agrees to accept:  

(a) (i) a base salary, payable in accordance with the Company’s standard payroll practices for executive officers, of $430,000 per annum 
(“Base Salary”); (ii) an annual bonus (the “Annual Bonus”) of up to 65% of Base Salary, in accordance with the bonus plan then in effect for 
executive officers of the Company, as approved by the Signet Remuneration Committee, which Annual Bonus shall be paid within 30 days 
following the preliminary announcement by Signet of its results for the related fiscal year, (iii) a long term incentive bonus of up to 35% of Base 
salary, payable in accordance with the long term incentive plan for executive officers then in effect as approved by the Signet Remuneration 
Committee (the “Long Term Bonus”) and (iv) option awards, as determined in the sole discretion of the Signet Remuneration Committee, in 
accordance with the option plan then in effect as approved by the Signet Remuneration Committee; provided , however , that notwithstanding 
that (x) this Agreement is dated as of the Execution Date, (y) the Term of Employment hereunder commences on the Execution Date and (z) for 
the period from May 10, 1996 to the Execution Date the Executive was employed by the Company under the Original Agreement that was 
terminated by the Executive and the Company as of the Execution Date, the Executive shall be paid his Base Salary effective as of May 1, 2004 
and his  
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Annual Bonus and Long Term Bonus effective as of February 2, 2004 (and in lieu of any other base salary or annual bonus payable under the 
Original Agreement for the period from May 1, 2004 (or from February 1, 2004 in the case of the Annual Bonus and Long Term Bonus) to the 
Execution Date); and, provided further , that on or prior to each May 1 of each year (beginning on May 1, 2005), the Board of Directors of the 
Company or the Signet Remuneration Committee shall review the amount of the Executive’s Base Salary then in effect and, in the absolute 
discretion of the Board or such committee, the Base Salary may be increased, but not decreased, from such amount, based upon the performance 
of the Executive and other factors as may be considered by the Board or such committee to be relevant from time to time;  

(b) medical/dental, long term disability and life insurance benefits made available generally from time to time by the Company to 
executive officers that are comparable with, but no less favorable to the Executive than, those benefits in effect as of the date of this Agreement 
with respect to the Executive;  

(c) such deferred compensation benefits as may be made available generally from time to time by the Company to executive officers of the 
Company upon the authorization and approval of the Signet Remuneration Committee;  

(d) A lease by the Company of an automobile having monthly lease payments not to exceed $800.00 per month in addition to: (i) the 
payment or reimbursement by the Company of all of the Executive’s costs for gas, repairs, maintenance and insurance premiums relating to such 
automobile; (ii) an additional amount (the “Gross-Up Payment”) such that, after reduction for all federal, state and local income taxes, if any, 
payable by the Executive in respect of the reimbursement or  
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payment by the Company to the Executive of an expense described in this subsection (e) (a “Covered Expense”) and the Gross-Up Payment, the 
Executive shall retain an after-tax amount equal to the amount of such Covered Expense; and (iii) an annual adjustment equal to the percentage 
change in the Consumer Price Index, All Urban Consumers, published by the Bureau of Labor Statistics of the U.S. Department of Labor during 
the preceding twelve (12) months, or any successor index published by the U.S. Government (reasonably adjusted from time to time using 
suitable conversion factors in the event of any change in the base year used to calculate the index); and  

(e) such other perquisites and benefits as may be made available generally from time to time by the Company to executive officers of the 
Company.  

For purposes of subsection (d) of this Section 3, the federal, state and local income taxes payable by the Executive in respect of a 
reimbursement or payment by the Company to the Executive of a Covered Expense or Gross-Up Payment shall be determined by taking into 
account all deductions allowable to the Executive for federal, state or local income tax purposes in respect of the payment of a Covered Expense 
and any tax payable on a reimbursement or payment made under this subsection to the maximum extent thereof.  

4. Termination .  

(a) Disability . In the event of any physical or mental disability during the Term of Employment which renders the Executive incapable of 
performing the services required of him for any period or periods aggregating six months during any twelve-month period, the Company shall 
have the right, upon written notice to the Executive, to terminate the Executive’s employment hereunder, effective upon the giving of such  
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notice (or such later date as shall be specified in such notice). Upon such termination, the Company shall have no further obligations hereunder, 
except to (i) pay the Executive his Base Salary to the effective date of termination, (ii) pay the Executive for any Annual Bonus (which amount 
shall be paid within 30 days following the preliminary announcement by Signet of its results for the related fiscal year) and/or Long Term Bonus 
(which amount shall be paid in accordance with the long term incentive plan for executive officers then in effect, as approved by the Signet 
Remuneration Committee) earned by Executive for a completed fiscal year (or, in the case of the Long Term Bonus, a completed three-year 
fiscal period) prior to the effective date of such termination but which remain unpaid as of the date of termination, (iii) pay the Executive the 
pro-rata portion of the Annual Bonus for which he was then eligible through the date of termination for the then current fiscal year (which 
amount shall be paid within 30 days following the preliminary announcement by Signet of its results for such fiscal year) and (iv) provide the 
Executive any other benefits to which the Executive may otherwise have been entitled. For purposes of this Section 4(a), the Executive’s 
physical or mental disability shall be determined in accordance with any disability plan of applicable to the Company that is then in effect. The 
Executive shall continue to have the obligations provided for in Sections 6 and 7 hereof.  

(b) Death . In the event of the death of the Executive during the Term of Employment, this Agreement shall automatically terminate and 
the Company shall have no further obligations hereunder, except to (i) pay the Executive’s estate the Base Salary in effect at the time of the 
Executive’s death through the date of death and for six (6) months following such date, (ii) pay the Executive’s estate for any Annual Bonus 
(which  
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amount shall be paid within 30 days following the preliminary announcement by Signet of its results for the related fiscal year) and/or Long 
Term Bonus (which amount shall be paid in accordance with the long term incentive plan for executive officers then in effect, as approved by the 
Signet Remuneration Committee) earned by Executive for a completed fiscal year (or, in the case of the Long Term Bonus, a completed three-
year fiscal period) prior to the date of death but which remain unpaid as of the date of death and (iii) pay the Executive’s estate the pro rata 
portion of the Annual Bonus for which he was then eligible through the date of death for the then current fiscal year (which amount shall be paid 
within 30 days following the preliminary announcement by Signet of its results for such fiscal year).  

(c) Cause . The Company shall have the right, upon written notice to the Executive, to terminate the Executive’s employment under this 
Agreement for Cause (as hereinafter defined), effective upon the giving of such notice (or such later date as shall be specified in such notice), 
and the Company shall have no further obligations hereunder, except to pay the Executive his Base Salary prorated to the effective date of 
termination, and the Executive shall continue to have the obligations provided in Sections 6 and 7 hereof.  

For purposes of this Agreement, “Cause” means:  

(i) fraud, embezzlement, gross insubordination on the part of the Executive or any act of moral turpitude or misconduct (which 
misconduct adversely affects the business or reputation of the Company) by the Executive;  

(ii) conviction of or the entry of a plea of nolo contendere by the Executive for any felony; or  
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(iii) a material breach of, or the willful failure or refusal by the Executive to perform and discharge, his duties, responsibilities or 
obligations under this Agreement.  

5. Resignation upon Termination . Upon the termination of the Executive’s employment hereunder for any reason, the Executive shall 
immediately be deemed to resign, and shall resign, from all offices and directorships held by him in the Company or any of its subsidiaries or 
affiliates and shall execute any and all documents reasonably necessary to effect such resignations as requested by the Company.  

6. Confidentiality; Ownership of Developments . (a) During the Term of Employment and for any time thereafter, the Executive shall keep 
secret and retain in strictest confidence and not divulge, disclose, discuss, copy or otherwise use or suffer to be used in any manner, except in 
connection with the Business of the Company and of any of the subsidiaries or affiliates of the Company, any trade secrets, confidential or 
proprietary information and documents or materials owned, developed or possessed by the Company or any of the subsidiaries or affiliates of the 
Company pertaining to the Business of the Company or any of the subsidiaries or affiliates of the Company; provided , however , that such 
information referred to in this Section 6(a) shall not include information that is or has become generally known to the public or the jewelry trade 
without violation of this Section 6.  

(b) The Executive acknowledges that all developments, including, without limitation, inventions (patentable or otherwise), discoveries, 
improvements, patents, trade secrets, designs, reports, computer software, flow charts and diagrams, data, documentation, writings and 
applications thereof relating to the Business or planned  
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business of the Company or any of the subsidiaries or affiliates of the Company that, alone or jointly with others, the Executive may create, 
make, develop or acquire during the Term of Employment (collectively, the “Developments”) are works made for hire and shall remain the sole 
and exclusive property of the Company and the Executive hereby assigns to the Company all of his right, title and interest in and to all such 
Developments.  

(c) The provisions of this Section 6 shall, without any limitation as to time, survive the expiration or termination of the Executive’s 
employment hereunder, irrespective of the reason for any termination.  

7. Covenants Not to Solicit and Not to Compete . The Executive agrees that during the Term of Employment and for a period of one year 
commencing upon the last date of Executive’s employment (the “Non-Competition Period”), the Executive shall not, directly or indirectly, 
without the prior written consent of the Company;  

(a) solicit, entice, persuade or induce any employee, consultant, agent or independent contractor of the Company or of any of the 
subsidiaries or affiliates of the Company to terminate his or her employment or engagement with the Company or such subsidiary or affiliate, to 
become employed by any person, firm or corporation other than the Company or such subsidiary or affiliate or approach any such employee, 
consultant, agent or independent contractor for any of the foregoing purposes; or  

(b) directly or indirectly own, manage, control, invest or participate in any way in, consult with or render services to or for any person or 
entity (other than for the Company or any of the subsidiaries or affiliates of the Company) which is engaged in the retail jewelry business; 
provided , however , that the restrictions of this Section 7(b) shall not extend to the ownership, management or control of a retail jewelry 
business by  
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the Executive following the termination of his employment with the Company provided that such activity is no less than sixty (60) miles distant 
from any retail jewelry store of the Company at the time of such termination of employment and provided , further , however , that the 
restrictions of this Section 7(b) shall not extend to the ownership of publicly traded securities in a company engaged in the retail jewelry 
business, provided that such ownership does not exceed 1% of the outstanding voting securities of such company.  

Notwithstanding anything to the contrary contained herein, in the event Executive terminates his employment upon less than three hundred sixty 
(360) days notice to the Company as required by Section 1(c), the Non-Competition Period shall be extended by an amount of time equal to three 
hundred sixty (360) days less the amount of notice actually given by the Executive to the Company; provided , however , if such termination by 
Executive upon less than three hundred sixty (360) days notice is within sixty (60) days following a Change in Control (as defined below), 
Executive’s obligations pursuant to clause (b) above shall continue for the Non-Competition Period without giving effect to the extension of time 
provided for herein. For purposes of this Agreement, a “Change in Control” shall mean: (i) the consummation of a merger or consolidation of the 
Company with or into another entity or any other corporate reorganization (other than the Signet Group plc (“Signet”) or an affiliate of Signet or 
the Company), if persons who were not shareholders of the Company immediately prior to such merger, consolidation or other reorganization 
own immediately after such merger, consolidation or other reorganization more than fifty percent (50% ) of the voting power of the outstanding 
securities of each of (A) the continuing or surviving entity and (B) any direct or indirect  
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parent corporation of such continuing or surviving entity or (ii) any person or group of related persons (other than Signet or an affiliate of Signet 
or the Company) shall acquire beneficial ownership of more than fifty percent (50%) of the voting power of all classes of stock of the Company. 
A transaction shall not constitute a “Change in Control” if its sole purpose is to change the state of the Company’s incorporation or to create a 
holding company that will be owned in substantially the same proportions by the persons who held the Company’s securities immediately before 
such transaction.  

8. Specific Performance . The Executive acknowledges that the services to be rendered by the Executive are of a special, unique and 
extraordinary character and, in connection with such services, the Executive will have access to confidential information vital to the Company’s 
Business and the subsidiaries and affiliates of the Company. By reason of this, the Executive consents and agrees that if the Executive violates 
any of the provisions of Sections 6 or 7 hereof, the Company and the subsidiaries and affiliates of the Company would sustain irreparable injury 
and that monetary damages will not provide adequate remedy to the Company and that the Company shall be entitled to have Sections 6 or 7 
specifically enforced by any court having equity jurisdiction. Nothing contained herein shall be construed as prohibiting the Company or any of 
the subsidiaries or affiliates of the Company from pursuing any other remedies available to it for such breach or threatened breach, including the 
recovery of damages from the Executive.  

9. Entire Agreement . This Agreement embodies the entire agreement of the parties with respect to the Executive’s employment and 
supersedes any other prior oral or written agreements, arrangements or understandings between the Executive and  
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the Company. This Agreement may not be changed or terminated orally but only by an agreement in writing signed by the parties herein.  

10. Governing Law: Jurisdiction . (a) This Agreement shall be subject to, and governed by, the laws of the State of Ohio applicable to 
contracts made and to be performed therein.  

(b) Any action to enforce any of the provisions of this Agreement shall be brought in a court of the State of Ohio located in Summit 
County or in a Federal court located in Cleveland, Ohio. The parties consent to the jurisdiction of such courts and to the service of process in any 
manner provided by Ohio law. Each party irrevocably waives any objection which it may now or hereafter have to the venue of any such suit, 
action or proceeding brought in such court.  

(c) The prevailing party in any action to enforce any of the provisions of this Agreement shall be entitled to reimbursement from the other 
party for its or his costs and expenses (including attorneys fees and expenses) incurred in connection with such action.  

11. Assignability . The obligations of the Executive may not be delegated and the Executive may not, without the Company’s written 
consent thereto, assign, transfer, convey, pledge, encumber, hypothecate or otherwise dispose of this Agreement or any interest herein. Any such 
attempted delegation or disposition shall be null and void and without effect. This Company and the Executive agree that this Agreement and all 
of the Company’s rights and obligations hereunder may be assigned or transferred by the Company to any successor to the Company.  
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12. Severability . If any provision of this Agreement or any part thereof, including, without limitation, Sections 6 and 7, as applied to either 
party or to any circumstances shall be adjudged by a court of competent jurisdiction to be void or unenforceable, the same shall in no way affect 
any other provision of this Agreement or remaining part thereof, which shall be given full effect without regard to the invalid or unenforceable 
part thereof, or the validity or enforceability of this Agreement.  

If any court construes any of the provisions of Section 6 or 7, or any part thereof, to be unreasonable because of the duration of such 
provision or the geographic scope thereof, such court may reduce the duration or restrict or redefine the geographic scope of such provision and 
enforce such provision as so reduced, restricted or redefined.  

13. Notices . All notices to the Company or the Executive permitted or required hereunder shall be in writing and shall be delivered 
personally, by telecopier or by courier service providing for next-day delivery or sent by registered or certified mail, return receipt requested, to 
the following addresses:  

The Company:  

Sterling Jewelers Inc.  
375 Ghent Road  
Akron, Ohio 44313  
Fax: (330) 668-5191  
Attn: Chief Financial Officer  

with a copy to:  

Weil, Gotshal & Manges LLP  
767 Fifth Avenue  
New York, NY 10153  
Fax: (212) 310-8007  
Attn: Michael Kam  

The Executive:  

William Montalto  
Sterling Jewelers Inc.  
375 Ghent Road  
Akron, Ohio 44313  
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Either party may change the address to which notices shall be sent by sending written notice of such change of address to the other party. 
Any such notice shall be deemed given, if delivered personally, upon receipt; if telecopied, when telecopied, if sent by courier service providing 
for next-day delivery, the next business day following deposit with such courier service, and if sent by certified or registered mail, three days 
after deposit (postage prepaid) with the U. S. mail service.  

14. Paragraph Headings . The paragraph headings contained in this Agreement are for reference purposes only and shall not affect in any 
way the meaning or interpretation of this Agreement.  

15. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of 
which taken together shall constitute one and the same instrument.  
   

15  



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first written above.  
   

   
16  

STERLING INC. 

By:   /s/ Terry Burman 
Name:   Terry Burman 
Title:   Chairman 

  

/s/ William Montalto 
WILLIAM MONTALTO 



Exhibit 10.31 

STRICTLY PRIVATE & CONFIDENTIAL  
ADDRESSEE ONLY  

9 December 2008  

NAME  
ADDRESS  

Dear                             ,  

I write to confirm your appointment as an independent director of Signet Jewelers Limited (the “Company” ), with effect from 27 October 
2008. I set out below the terms of your appointment.  

   

In this letter:  
   

   

   

   

   

   

   

   

   
   

   

   

   

1. Definitions 

1.1 “ Board”  means the board of directors of the Company from time to time; 

1.2 “ Combined Code”  means the principles of good governance and code of best practice published and maintained by the Financial 
Reporting Council of the United Kingdom; 

1.3 “ Bye-laws”  means the bye-laws of the Company from time to time; 

1.4 “ Companies Act”  means the Companies Act 1981 of Bermuda, as amended; 

1.5 “ Group”  means the Company and any subsidiary or subsidiary undertaking of the Company from time to time; 

1.6 “ LPDT Rules”  means the Listing, Prospectus, Disclosure and Transparency Rules made by the UK Listing Authority; 

1.7 “ NYSE”  means the New York Stock Exchange; and 

1.8 “ SEC”  means the US Securities and Exchange Commission. 

2. Term of Appointment 

2.1 Your appointment is subject to the provisions of the Bye-laws regarding appointment, fees, expenses, retirement, (including the rotation 
system whereby one-third of the Board shall retire from office at every Annual General Meeting), disqualification and removal of 
directors and will terminate forthwith without any entitlement to compensation (save for any arrears of compensation which may be due 
under the terms of this letter) if: 

  
2.1.1 you are not re-elected at an Annual General Meeting of the Company at which you retire and offer yourself for re-election in 

accordance with the Bye-laws; or 

  2.1.2 you are required to vacate office for any reason pursuant to any of the provisions of the Bye-laws; or 

  2.1.3 you are removed as a director or otherwise required to vacate office under any applicable law. 



   
   

   

   

   

2.2 Subject to clause 2.1, to satisfactory performance by you, and to the results of the annual review as set out in clause 9, it is anticipated 
that your initial appointment as an independent director will be until the Annual General Meeting in 2009 and then for a term of three 
years, unless otherwise terminated earlier by you at your discretion or by the Board at its discretion upon one month’s written notice. 
Independent directors are normally expected to serve terms of appointment of 3 years. However, the Board may, subject to the Bye-laws, 
agree with you in writing that you will serve as a director until a later date. 

3. Duties 

3.1 You will be expected to devote such time as is necessary for the proper performance of your duties, which is likely to be at least 20 days 
per year. You will have all the usual duties of an independent director under Bermuda law and applicable listing standards of the NYSE, 
including attendance at board meetings, executive sessions, the annual general meeting, meetings of independent directors, meetings with 
investors and shareholders and other Board events such as site visits, together with such additional duties as may be agreed with the 
Board, and which may relate to the business of the Company or any other member of the Group. You will be required to serve on such 
committees as the Board may request, including but not limited to Audit, and/or Compensation and/or Nomination and Corporate 
Governance Committees. In addition, you will be expected to devote appropriate preparation and travel time ahead of each meeting. In 
carrying out your duties, you shall have regard to the Bye-laws, Bermuda law, applicable SEC rules and NYSE listing standards, and 
such principles of the Combined Code as the Board considers appropriate for the Company from time to time. 

3.2 By accepting this appointment you undertake that, taking into account all other commitments you may have, you are able to devote 
sufficient time to properly discharge your duties as an independent director of the Company and member of the Audit, and/or 
Compensation, and/or Nomination and Corporate Governance Committees. 

3.3 If you are required to spend substantially longer than the likely time commitment set out in clause 3.1 on your duties, the Company may 
at its sole and absolute discretion make one or more specific payments to you (subject to any limits on directors’ fees contained in the 
Bye-laws) in addition to the fees set out in clause 7 of this letter, which will be subject to any deductions which the Company may be 
required to make (including in respect of tax and other contributions (including national insurance contributions)). 

3.4 You will be expected to faithfully, efficiently, competently and diligently perform your duties and exercise your powers in good faith and 
in the best interests of the Company in your role as an independent director having regard in particular to the Companies Act, the SEC 
rules and NYSE listing standards and such principles of the Combined Code that the Board deems appropriate from time to time. 



   

   

   

   

   

   

   

   

   

   

3.5 During the continuance of your appointment you shall: 

  
3.5.1 to the best of your ability, attend all meetings of the Board and of committees of the Board of which you are a member, and 

annual general meetings of the Company; 

  
3.5.2 use your reasonable endeavours to promote and extend the interests and reputation of the Group, including assisting the 

Chairman and the Board in relation to public and corporate affairs and promotion of the success of the Company in general 
through application of your particular knowledge, skill and experience; 

  
3.5.3 accurately complete questionnaires as and when requested by the Company, and promptly notify the Company of any 

subsequent changes which may have occurred in relation to the responses provided in such questionnaires (in particular, where 
such changes may impact your independence as determined by the Board under NYSE listing rules); 

  
3.5.4 promptly declare, so far as you are aware, the nature of any interest, whether direct or indirect, in any contract or proposed 

contract entered into by any member of the Group; 

  

3.5.5 acquire and then maintain a minimum holding of common shares of the Company equal to a total stock value of US $150,000 
whilst in office as a director of the Company, such holding to be reached within five years of appointment. Once the minimum 
stock holding requirement has been achieved at any given stock price, the requirement would be considered to have been met 
notwithstanding a subsequent change in stock price resulting in a reduction in the value of the stock held; 

  
3.5.6 comply where relevant with any applicable law, rules, regulations and stock exchange listing standards, and policies and codes 

of the Company, including the Company’s Code of Conduct applicable to directors, officers and employees; 

  
3.5.7 comply where relevant with any rule of law or regulation of any competent authority or of the Company, from time to time in 

force in relation to dealing in shares, debentures and other securities of the Company and unpublished price sensitive 
information affecting the shares, debentures or other securities of the Company; 

  3.5.8 observe the LPDT, SEC rules and the NYSE listing standards, as applicable; 

  
3.5.9 comply with all reasonable requests, instructions and regulations made or given by the Board (or by any duly authorised 

committee thereof) and give to the Board such explanations, information and assistance as the Board may reasonably require; 
and 

  
3.5.10 in the event that you have concerns which cannot be resolved (i) about the way in which the Company is being run or (ii) about 

a course of action being proposed by the Board, discuss these concerns with another member of the Board, or raise these 
concerns at a meeting of the Board. 



   

   

   

   
   

   

   

4. Provision of Information 

4.1 Following your appointment, the Board will provide an induction programme. This will include the provision of certain information. The 
Company will also arrange meetings with senior and middle management and site visits as well as meetings with major shareholders in 
the Company within 12 months of your appointment. 

4.2 In the event that you require further information or advice in relation to the Company, including in relation to compliance with applicable 
rules and regulations, during the course of your appointment, you should contact the Group Company Secretary. 

4.3 During the course of your appointment, you will be expected, if necessary, to update your skills and knowledge for the purposes of 
fulfilling your role as an independent director of the Company and as a chairman or member of any committee of the Board to which you 
may be appointed. The Company will explore, make available and design and provide continuing education opportunities for directors, 
from time to time. You should contact the Group Company Secretary if you have any queries in relation to professional development. 

5. Confidential Information 

5.1 You agree that both during and after your time as a director of the Company, you will not use for your own or another’s benefit or 
disclose or permit the disclosure of any confidential information about the Company, its suppliers, customers or other constituents or any 
member of the Group, other than as appropriate in connection with the proper performance of your duties as a director or otherwise in 
accordance with prior authorization provided by the Company. Confidential information shall include, without limitation, all and any 
information, whether or not recorded, of the Company or of any members of the Group which you have obtained by virtue of your 
appointment and which (i) the Company or any member of the Group regards as confidential, (ii) is apparently confidential by reason of 
its nature or the circumstances in which it comes to your knowledge, and/or (iii) in respect of which the Company or any member of the 
Group is bound by any obligation of confidence to a third party. Confidential information may include, without limitation: 

  

5.1.1 all and any information relating to results of operations, financial condition, plans and prospects, business methods, corporate 
plans, future business strategy, management systems, borrowing activities, possible transactions with other parties, possible 
restructuring, liquidity issues, litigation (pending or threatened), senior management changes, securities offerings, dividend 
policy, and maturing new business opportunities; 

  5.1.2 all and any information relating to research and/or development projects; 



   

   

   

   

   

   

   

   
   

  
5.1.3 all and any information concerning the curriculum vitae, compensation details, work-related experience and other personal 

information concerning those employed or engaged by the Company or by any member of the Group; 

  

5.1.4 all and any information relating to marketing or sales of any past, present or future product or service of the Company or any 
member of the Group including sales targets and statistics, market share and pricing statistics, marketing surveys and strategies, 
marketing research reports, sales techniques, price lists, mark-ups, discounts, rebates, tenders, advertising and promotional 
material, credit and payment policies and procedures, and lists and details of customers, prospective customers, suppliers, 
prospective suppliers, joint venture partners and prospective joint venture partners, including their identities, business 
requirements and contractual negotiations and arrangements with the Company or any member of the Group; 

  

5.1.5 all and any trade secrets, secret formulae, processes, inventions, design, know-how, research projects, technical specifications 
and other technical information in relation to the creation, production or supply of any past, present or future product or service 
of the Company or any member of the Group, including all and any information relating to the working of any product, process, 
invention, improvement or development carried on or used by the Company or any member of the Group and information 
concerning the intellectual property portfolio and strategy of the Company or of any member of the Group; and 

  
5.1.6 any other information that a reasonable investor would consider important in making a decision to buy, hold or sell the 

Company’s securities. 

5.2 The restrictions contained in this clause 5 shall cease to apply to any confidential information which: 

  5.2.1 may (other than by reason of your breach of these terms) become available to the public generally; or 

  
5.2.2 you are required to disclose by law, governmental rule or regulation (in which event you shall promptly notify the Company a 

reasonable period in advance of such disclosure). 

5.3 You also agree during your appointment that you will not, other than for the benefit of the Company, make any notes (which shall include 
any notes you make on Board, or Board committee, minutes or papers, or at or for the purpose of Board meetings, in each case, for the 
benefit of the Company), memoranda, electronic records, tape records, films, photographs, plans, drawings or any form of record relating 
to any matter within the scope of the business or concerning the dealings or affairs of the Group and will return any such items at any 
time at the request of the Board. 

6. Other Directorships, Appointments and Interests 

6.1 You confirm that you have notified the Board in writing of all your other directorships, appointments (including employment 
relationships) and interests, including any directorship, appointment or interest in a company,  



   

   

   

   

   
   

   

   

   

  
business or undertaking which competes or is likely to compete with the Company or any other member of the Group or which is a 
customer or supplier of any such company or which could otherwise potentially give rise to a conflict with your duties with the Company 
(a “competing interest” ).  

6.2 You undertake that during the term of your appointment you will: 

  
6.2.1 disclose any proposed new directorship or appointment to the Chairman before accepting it and following acceptance, promptly 

disclose it to the Board; 

  
6.2.2 promptly notify in writing, in the first instance to the Chairman and subsequently to the Board, any subsequent changes to any 

such directorship or appointment or competing interest; and 

  
6.2.3 not acquire any new competing interest (except as the holder for investment of less than 3 per cent. of any class of securities 

listed on a recognised stock exchange) without the prior consent of the Board in writing. If you anticipate any possible conflict 
might arise you should discuss the matter with the Chairman in advance. 

7 Fees 

7.1 You will be entitled to an annual fee at the rate of US$180,000 per annum which total shall be split so as US $90,000 is paid in cash, and 
US $90,000 is paid in restricted stock to be delivered annually at the time of the annual general meeting. The fee will be paid less any 
deductions which the Company may be required to make including in respect of tax and other contributions (including national insurance 
contributions). 

7.2 The fee in clause 7.1 will be paid by the Company in respect of your services as a director of the Company, and does not include 
additional remuneration paid to you in respect of other duties which you may perform for the Company (including, but not limited to, 
special remuneration pursuant to Bye-law 46 of the Bye-laws). 

7.3 All fees will be payable in arrears by equal quarterly instalments in US dollars. You will not be eligible for the grant of options or other 
incentives under any of the Company’s share option schemes as part of your remuneration other than as set out herein. 

7.4 Whilst a restricted stock plan is not currently in place it is the Company’s current intention that such a plan be introduced and shareholder 
approval sought at the annual general meeting to be held in 2009. The specific details of the plan are yet to be established. However the 
restricted stock award relating to the remainder of the year 2008/09 will be delivered, subject to shareholder approval of a restricted stock 
plan, at the time of the next annual general meeting to be held in 2009. In the event a restricted stock plan is not established, at the annual 
general meeting to be held in 2009 the entire annual fee of US $180,000 will be paid in cash until the restricted stock plan is 
implemented. 



   

   

   

   

The performance of individual directors, and of the Board as a whole, will be evaluated annually. If, in the interim, there are any matters 
which cause you concern in relation to your role, you should raise them with the Chairman as soon as possible.  

   

On the termination of your appointment:  
   

   

8 Expenses, Indemnity and Insurance 

8.1 The Company shall reimburse to you all expenses reasonably incurred by you in the proper performance of your obligations under this 
letter provided that you supply receipts or other evidence of expenditure. 

8.2 Subject to the Bye-laws, your expenses may include professional fees if it is necessary in the furtherance of your duties for you to seek 
independent professional advice, subject to you having first consulted the Chairman or the Group Company Secretary as appropriate. Any 
such payment by the Company would, of course, be subject to (i) any applicable restriction under applicable company law and the Bye-
laws, and (ii) the terms of the Deed of Indemnity provided by the Company dated 12 November 2008 (the “Deed of Indemnity” ). 

8.3 The Company currently has directors’ and officers’ liability insurance for which the current indemnity limit is £100 million plus 
£50 million “Side A Difference in Conditions” cover. A summary of the current policy document has been provided to you. The 
Company will provide and maintain directors’ and officers’ liability insurance coverage for you in respect of the period for which you are 
a director of the Company at such levels, for such risks and subject to such terms, and for such a period after you cease to be a director of 
the Company, as the Company provides and maintains such cover for its directors generally for each year thereafter, including such self 
insurance coverage as the Company makes available or obtains on behalf of itself or its directors. 

9 Review 

10 Termination of Appointment 

10.1 you will at the request of the Company (where relevant) resign (in writing) from the office of director and you irrevocably authorise the 
Company as your attorney in your name and on your behalf to sign all documents and do all things necessary to give effect to this; 

10.2 you will surrender to an authorised representative of the Company all correspondence, documents (including without limitation Board 
minutes and Board papers (save for Board minutes and Board papers upon which you have made notes provided that they remain subject 
to the confidentiality obligations set out in clause 5 of this letter)), and copies thereof or other property of the Group made or received by 
you in the course of your directorship (whether before or after the date of this letter) provided that you shall be permitted access to such 
relevant documentation previously under your control and which you returned pursuant to this clause for the limited purpose of defending 
any legal proceedings to which you are a party or through which you are seeking relief by a court; and 



   
   

   

   

   

   
   

   

   

   

   

10.3 without prejudice to any right which you may have to recover any fee owing to you pursuant to clause 7 of this letter, you hereby agree 
that you shall not be entitled to and shall not pursue any action or claim for compensation from the Company whether such termination 
occurs before or after the date of expiry of the period set out in clause 2.2. 

11 Miscellaneous 

11.1 Nothing in this letter shall create the relationship of employee and employer between you and the Company. 

11.2 The agreement constituted by this appointment letter shall be governed by, and construed in accordance with, Bermuda law. 

11.3 Both you and the Company irrevocably agree that the Courts of Bermuda shall have exclusive jurisdiction in relation to any claim, 
dispute or difference concerning this appointment letter and any matter arising therefrom. 

11.4 Both you and the Company irrevocably waive any right that you or the Company may have to object to an action being brought in those 
Courts, to claim that the action has been brought in an inconvenient forum, or to claim that those Courts do not have jurisdiction. 

12 Entire Agreement and Severability 

12.1 This appointment letter together with the Deed of Indemnity represents the entire understanding, and constitutes the whole agreement, in 
relation to your appointment and supersedes any previous agreement between yourself and the Company with respect thereto and, 
without prejudice to the generality of the foregoing, excludes any warranty, condition or other undertaking implied at law or by custom. 

12.2 You confirm that: 

  
12.2.1 in entering into the agreement constituted by this appointment letter you have not relied on any representation, warranty, 

assurance, covenant, indemnity, undertaking or commitment which is not contained in this appointment letter; and 

  

12.2.2 in any event, without prejudice to any liability for fraudulent misrepresentation or fraudulent misstatement, the only rights or 
remedies in relation to any representation, warranty, assurance, covenant, indemnity, undertaking or commitment given or 
action taken in connection with this appointment are under this appointment letter and, for the avoidance of doubt and without 
limitation, neither party has any right or remedy (whether by way of a claim for contribution or otherwise) in tort (including 
negligence) or for misrepresentation (whether negligent or otherwise, and whether made prior to, and/or in, this appointment 
letter). 

12.3 In the event that any part (including any sub-clause or part thereof) of this appointment letter shall be void or unenforceable by reason of 
any applicable law, it shall be deleted and the remaining parts of this appointment letter shall continue in full force and effect and, if 
necessary, both parties shall use their best endeavours to agree any amendments to the appointment letter necessary to give effect to the 
spirit of this appointment letter. 



This appointment letter may be executed by facsimile and in counterparts, all of which taken together shall constitute one and the same 
instrument.  

   

The failure of either party to insist upon strict performance of any of the terms in this appointment letter shall not constitute a waiver of 
any of its rights hereunder. Further, the waiver by either party of the breach of any provision of this appointment letter shall not operate or 
be construed as a waiver of any subsequent breach thereof.  

   

The rights and benefits of the Company under this appointment letter shall be transferable and shall inure to the benefit of its successors 
and assigns. Your duties and obligations under this appointment letter are personal and therefore you may not assign any right or duty 
under this appointment letter without the prior written consent of the Company.  

   

Any notice to be given under the terms of this letter shall, in the case of notice to the Company, be deemed to be given if left at or sent by 
first class post or facsimile transmission to the registered office for the time being of the Company marked for the attention of the Group 
Company Secretary and, in the case of notice to you, if handed to you personally or left at or sent by first class post or facsimile 
transmission to your last-known address. Any such notice shall be deemed to be given at the time of its delivery or despatch by facsimile 
transmission or on the next following weekday (not being a public holiday) after it was posted.  

Kindly confirm your agreement to the terms set out above by signing the endorsement on the enclosed copy of this letter in the presence of an 
independent adult witness who should also sign and add his or her full name, address and occupation. Please return the copy to me at the above 
address. In returning this letter duly signed, you agree that the Company may make this letter publicly available.  

Yours sincerely  

Sir Malcolm Williamson  
Chairman  
for and on behalf of Signet Jewelers Limited  

13 Counterparts 

14 Waiver 

15 Assignment 

16 Notices 



   

   

EXECUTED as a DEED 
by   

Signed:        

Date:        

in the presence of 

     Witness Name 

     Witness Signature 

     Full Name 

     Address 

  

   

  

   

     Occupation 
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DATED      NOVEMBER 2008  
   

DEED POLL  

Indemnity by  
Signet Jewelers Limited  

   

Signet Jewelers Limited  
Clarendon House  
2 Church Street  
Hamilton HM 11  

Bermuda  
   

1  

  

  



THIS DEED POLL is made the      day of November 2008 by SIGNET JEWELERS LIMITED (registered number 42069) whose registered 
office is at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda (the “Company” ).  

WHEREAS the Company has agreed to provide the Indemnity (as defined below) to the persons named in the schedule to this Deed (the 
“Indemnified Persons” and each an “Indemnified Person”)  

NOW THIS DEED WITNESSES as follows:  
   

In this Deed:  
   

   

   

   

   

   
1  

1. DEFINITIONS 

  (a) the following words have the following meanings: 

“ Applicable Law”  

   

any legal or regulatory restriction in any jurisdiction which directly or indirectly limits or 
defines the scope of an indemnity which may be given by the Company in respect of the 
matters contained in this Deed; 

“ Bye-Laws “     the bye-laws of the Company as amended from time to time; 

“ Indemnity ”     the indemnity contained in Clause 2 below; 

“ Signet Group”  

   

the Company and/or any of its subsidiaries from time to time and, for the purposes of this 
definition, “subsidiary” shall have the same meaning as in Section 86 of the Companies 
Act 1981 (as amended from time to time); and 

“ Relevant Company”  

   

means the Company or any other member of the Signet Group or any company to which any 
member of the Signet Group has nominated or appointed directors or officers (as 
applicable); 

  
(b) references to “directors” include references to alternate directors, and references to “officers” include any persons who are regarded 

or deemed to be officers, whether under Bermuda law or otherwise, and any person against whom legal proceedings are brought on 
the basis that he is or may be an officer; 

  (c) references to “companies”  include all bodies corporate, wherever incorporated; 

  
(d) references to any statute or statutory provision include a reference to that statute or provision as from time to time modified, extended 

or re-enacted; and 



   
   

   

   

   

   
   

   

   

   

   

   
2  

  (e) words in the masculine include the feminine. 

2. INDEMNITY 

2.1 Subject to the requirements and limitations of any Applicable Law, the Bye-Laws and the terms of this Deed, the Company agrees to fully 
indemnify and keep indemnified each of the Indemnified Persons on demand against all actions, claims, liabilities, charges, demands, 
proceedings, investigations and judgements (“ Liabilities ” and each a “ Liability ”) which may be made against him or which he may 
suffer or incur as a consequence of, or which relate to or arise, directly or indirectly, from his powers, duties or responsibilities as a director 
or officer of the Company or any Relevant Company together with all reasonable costs and expenses (including legal and professional 
fees) and any tax incurred in relation thereto. 

2.2 Without prejudice to the generality of the indemnity set out in clause 2.1, and subject to clause 3, the Company shall, subject to Applicable 
Law and the Bye-Laws, pay the reasonable legal and other expenses incurred by the Indemnified Person in defending any proceedings 
(whether civil or criminal) on an “as incurred” basis on reasonable notice and on provision of such evidence of the same as the Company 
may reasonably request. 

2.3 For the avoidance of doubt, the Indemnity in this Deed shall continue after the date on which the Indemnified Person ceases to be a director 
of the Company or any Relevant Company. 

2.5 To the extent that any of the Indemnified Persons are officers (including for the avoidance of doubt, the Group Company Secretary) rather 
than directors, such persons shall not be indemnified to any greater extent than if they were directors and any indemnities granted to them 
shall be subject to the restriction placed upon directors’  indemnities by Applicable Law as if they were directors. 

3. EXCLUSIONS AND LIMITATIONS 

3.1 The Indemnity shall be subject to the following exclusions and limitations. It will not: 

  
(a) apply in relation to a Liability to the extent that any recovery is made by the Indemnified Person with respect to that Liability under 

any applicable policy of insurance or under any other rights which entitle him to make recovery; 

  
(b) modify or waive any of the duties which the Indemnified Person owes as an employee (if he is an employee of any Relevant 

Company), officer or director (as the case may be) under law, under the rules of any relevant stock exchange or other regulatory body 
or by reason of the terms of his engagement; or 

  (c) extend to any Liability arising from fraud or dishonesty on the part of the Indemnified Person seeking payment. 

3.2 If the board of directors resolves, on reviewing all evidence then available to it, that a Liability does not fall within clause 3.1 (c), it may 
make payment under this Deed provided that if, thereafter, a court finds that the Relevant Liability in respect of which the Indemnified 
Person has been indemnified did arise from the matters referred to in  



   

An Indemnified Person wishing to claim under this Indemnity shall:  
   

   

   

   

   

   
   

   

   
3  

  
clause 3.1 (c), the Company may by notice to the Indemnified Person recover all sums so indemnified (and any payment pursuant to clause 
7) and the Indemnified Person shall repay such amounts (without interest) within 14 days of receipt of such notice.  

4. DIRECTOR ’S OBLIGATIONS 

  

(a) first take all reasonable steps and carry out all actions within his control and required to obtain recovery and shall use all reasonable 
endeavours to recover under any applicable policy of insurance or under any other rights which entitle him to make recovery and, if 
applicable, assist the Relevant Company in taking all steps and carrying out all actions required to obtain such recovery on the 
Indemnified Person’s behalf; 

  
(b) give notice to the Company as soon as possible after becoming aware of any claim or any circumstance for which there may be 

liability under this Deed, and provide the Company with an address for the service of notices under Clause 9 (if not already 
provided); 

  
(c) except where the Liability is owed to a Relevant Company, forward every letter, claim, or other document in any way relevant to 

such a claim, to the Company immediately on receipt; 

  
(d) except where the Liability is owed to a Relevant Company, not make, or permit to be made on his behalf, any admission, 

compromise, release, waiver, offer or payment relating to the claim, or take any other action reasonably likely to prejudice the 
Company’s ability to defend such a claim, in each case without the prior written consent of the Company; and 

  

(e) except where the Liability is owed to a Relevant Company, give full co-operation and provide such information as the Company may 
reasonably require (for itself and on behalf of each other Relevant Company), and do everything that the Company may request (for 
itself and on behalf of each other Relevant Company) to enable the Company to exercise its rights under Clauses 5.1 or 5.2 or be 
subrogated to the extent of any payment under this Deed. 

5. CONDUCT OF CLAIMS 

5.1 Except where the Liability is owed to a Relevant Company, the Company will be entitled in its absolute discretion to take over and conduct 
in the name of the Indemnified Person(s) the defence or settlement of any claim or to prosecute in his name for its own benefit any claim or 
proceedings. 

5.2 Except where the Liability is owed to a Relevant Company, the Company shall have full discretion in the conduct or settlement of any 
claim or proceedings taking account of the reasonable directions of the Indemnified Person. 



The Company shall, in the event a payment is made to the Indemnified Person under clause 2 in respect of a particular Liability, be entitled 
to recover from the Indemnified Person an amount equal to any payment received by the Indemnified Person under any policy of insurance 
or under any other right under which the Indemnified Person is entitled to make recovery to the extent that such payment relates to the 
Liability, and any such payment to the Indemnified Person shall be made on that basis PROVIDED THAT the Indemnified Person will not 
be required to make payment to the Company of any amount in excess of the amount paid or required to be paid by the Company to all the 
Indemnified Persons under this Deed. The Indemnified Person will pay over such sum immediately upon the Company’s request free of 
any deduction or withholding (other than any deduction or withholding required by law and any reasonable costs of recovery incurred by 
the Indemnified Person).  

   
   

   

   

This Deed shall:  
   

   

   

Notices must be in writing:  
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6. ABILITY TO RECOVER 

7. GROSSING UP 

7.1 Subject to clauses 2.2 and 7.2, the Company shall pay such amount to the Indemnified Persons as shall after the payment of any tax thereon 
leave the Indemnified Person with sufficient funds to meet any liability to which the Indemnity applies. For the avoidance of doubt, when 
calculating the amount of any such tax the amount of any tax deductions which are or will be available in respect of the relevant Indemnity 
payment will be taken into account. 

7.2 In the event that any amounts are paid to the Indemnified Person under clause 7.1 but a tax deduction is or becomes available in respect of 
the relevant Indemnity payment received by the Indemnified Person, the Indemnified Person shall repay such amounts forthwith to the 
Company. 

8. ASSIGNMENT AND CHOICE OF LAW 

  (a) not be assignable; and 

  
(b) be governed and interpreted in accordance with Bermuda law and the Company and the Indemnified Persons submit to the non-

exclusive jurisdiction of the Bermuda courts concerning any matter arising out of this Deed. 

9. NOTICES 

  (a) to the Company at its registered office for the attention of the Group Company Secretary; and 

  (b) to an Indemnified Person at the address above or to the address: 

  (i) he has given under Section 92A of the Companies Act 1981 to the Company; or 



   

The notice will be deemed to have been delivered if by letter 48 hours after posting, and if by facsimile, upon receipt.  
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  (ii) in the Signet Group’s records; or 

  (iii) notified under Clause 4(b). 

10. VARIATION 

10.1 With the exception of Bye-Law 56 of the Bye-laws and any indemnity in favour of the Indemnified Persons contained in the Bye-Laws (or 
equivalent) of any Relevant Company, this Deed constitutes the entirety of any indemnity given by the Company to the Indemnified 
Persons. It supersedes all prior arrangements between the Company and the Indemnified Persons whether written or oral which in any way 
indemnify the Indemnified Persons in their capacity as such. 

10.2 The Company may amend the terms of the Indemnity in the event, and to the extent, of any amendment or variation to the terms of Bye-
Law 56 of the Bye-Laws provided that any such amendment is without prejudice to any act or omission prior to the date of such 
amendment or to any indemnity in favour of such persons in any other document or agreement. A copy of the Deed as varied will be 
available for inspection in the office of the Company Secretary on reasonable notice. 

11. CONFLICTS AND SEVERANCE 

11.1 In so far as the provisions of this Deed conflict with the provisions of any Applicable Law or the Bye-Laws, the provisions of the 
Applicable Law and the Bye-Laws shall take precedence. 

11.2 In the event of any provision of this Deed being determined to be unenforceable in whole or in part for any reason, such unenforceability 
shall not affect or impair the enforceability of the other provisions or, in the case of provisions unenforceable only in part, shall not affect 
or impair the remainder of the relevant provision. Such other provisions or parts thereof, as appropriate, shall continue to bind the parties. 



IN WITNESS whereof this Deed Poll has been executed on the day and year first above written.  
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EXECUTED AS A DEED by   ) 
SIGNET JEWELERS LIMITED   ) 
acting by   ) 
two directors / a director   ) 
and the Group Company Secretary   ) 

   
Director 

   
Director / Group Company Secretary 



SCHEDULE  

(Indemnified Persons)  

Sir Malcolm Williamson  
Robert Anderson  
Robert Blanchard  

Walker Boyd  
Terry Burman  
Dale Hilpert  
Mark Jenkins  
Lesley Knox  
Mark Light  

Marianne Parrs  
Thomas Plaskett  

Russell Walls  
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Exhibit 21.1 

SUBSIDIARIES OF REGISTRANT  

The following is a list of subsidiaries of the Company as of January 30, 2010 omitting subsidiaries which, considered in the aggregate, would not 
constitute a significant subsidiary.  
   
NAME    WHERE INCORPORATED 

Sterling Inc.    United States 

Sterling Jewelers Inc.    United States 

Sterling Jewelers LLC    United States 

Sterling Jewelers Reinsurance Ltd     United States 

Signet UK Holdings Inc.    United States 

Checkbury Limited    England 

Ernest Jones Limited    England 

H. Samuel Limited    England 

Leslie Davis Limited    England 

Signet Group Limited    England 

Signet Group Services Limited    England 

Signet Holdings Limited    England 

Signet Trading Limited    England 

Signet Bermuda Finance Limited    Bermuda 

Signet Malta Finance Limited    Malta 

Signet Luxembourg Holdings Sarl    Luxembourg 

Signet Luxembourg Finance Sarl    Luxembourg 

Signet Luxembourg Sarl    Luxembourg 



Exhibit 23.1 

Consent of Independent Registered Public Accounting Firm  

The Board of Directors and Shareholders  
Signet Jewelers Limited:  

We consent to the incorporation by reference in the registration statements (Nos. 333-153435, 333-09634, 333-134192, 333-12304, 333-153422, 
333-159987 and 333-08964) on Form S-8 of Signet Jewelers Limited of our report dated March 25, 2010, with respect to the consolidated 
balance sheets of Signet Jewelers Limited and subsidiaries as of January 30, 2010 and January 31, 2009, and the related consolidated income 
statements, and consolidated statements of shareholders’ equity, accumulated other comprehensive income, and cash flows for each of the 52 
week periods ended January 30, 2010, January 31, 2009, and February 2, 2008 and the effectiveness of internal control over financial reporting 
as of January 30, 2010, which report appears in the January 30, 2010 Annual Report on Form 10-K of Signet Jewelers Limited.  
   
KPMG Audit Plc 

London, United Kingdom 
March 30, 2010 



Exhibit 31.1 

CERTIFICATION  

I, Terry Burman, certify that:  

1. I have reviewed this annual report on Form 10-K of Signet Jewelers Limited;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;  

4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the company and have:  

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the company, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period 
covered by the annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control 
over financial reporting; and  

5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent 
functions):  

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the company’s ability to record, process, summarize and report financial information; and  

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s 
internal control over financial reporting.  

Date: March 25, 2010  
   

By:   /s/ Terry Burman  
Name:   Terry Burman 
Title:   Chief Executive Officer 



Exhibit 31.2 

CERTIFICATION  

I, Walker Boyd, certify that:  

1. I have reviewed this annual report on Form 10-K of Signet Jewelers Limited;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;  

4. The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the company and have:  

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the company, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  

(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period 
covered by the annual report that has materially affected, or is reasonably likely to materially affect, the company’s internal control 
over financial reporting; and  

5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the company’s auditors and the audit committee of the company’s board of directors (or persons performing the equivalent 
functions):  

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the company’s ability to record, process, summarize and report financial information; and  

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s 
internal control over financial reporting.  

Date: 25 March, 2010  
   

By:   /s/ Walker Boyd  
Name:   Walker Boyd, 
Title:   Group Finance Director 



Exhibit 32.1 

CERTIFICATION  
PURSUANT TO 18 U.S.C. SECTION 1350,  

AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

I, Terry Burman, as Chief Executive Officer of Signet Jewelers Limited (the “Company”), hereby certify, pursuant to 18 U.S.C. § 1350, as 
adopted by Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:  

(1) the accompanying Annual Report on Form 10-K for the period ending January 30, 2010, as filed with the U.S. Securities and Exchange 
Commission (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 
and  

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.  

Date March 25, 2010  
   

By:   /s/ Terry Burman  
Name:   Terry Burman 
Title:   Chief Executive Officer 



Exhibit 32.2 

CERTIFICATION  
PURSUANT TO 18 U.S.C. SECTION 1350,  

AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

I, Walker Boyd,, as Group Finance Director of Signet Jewelers Limited (the “Company”), hereby certify, pursuant to 18 U.S.C. § 1350, as 
adopted by Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:  

(1) the accompanying Annual Report on Form 10-K for the period ending January 30, 2010, as filed with the U.S. Securities and Exchange 
Commission (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 
and  

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.  

Date 25 March 2010  
   

By:   /s/ Walker Boyd  
Name:   Walker Boyd, 
Title:   Group Finance Director 


