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Explanatory Note

This document comprises the annual report on Fd@r+h Br the year ended 28 January 2006 of Signeuplc (the “2005/06 Form 20-F”).
Reference is made to the Cross Reference to Formtable on page 1 hereof (the “Cross Referené®tm 20-F Table”). Only (i) the
information in this document that is referencethia Cross Reference to Form 20-F Table, (ii) thegioaary statement concerning forward-
looking statements on page 1 and (iii) the Exhjlstsll be deemed to be filed with the Securities Bxchange Commission for any purpose,
including incorporation by reference into the Régison Statements on Form S-8 of Signet Grougldtm 333-12304, 333-09634 and 333-
08964), and any other documents, including docusniiet! by Signet Group plc pursuant to the SemgiAct of 1933, as amended, which
purport to incorporate by reference the 2005/061F20-F. Any information herein which is not refeced in the Cross Reference to Form 20-
F Table, or the Exhibits themselves, shall not éended to be so incorporated by reference.

In 2005, the Company began preparing its finarstetements in accordance with International FireriReporting Standards as adopted by
the European Union (“IFRS”) and as permitted by $Hfas prepared one year of comparative financtal @aa consistent basis. As a result,
in accordance with the instructions of Form 204dtested financial data for only 2004/05 and 2005#0@cluded below. Selected financial
data under US GAAP is presented for 2001/02, 2()2003/04, 2004/05 and 2005/06.
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American Depositary Shares are listed on the New
York Stock Exchange (under the symbol “SIG”).

In this Annual Report, “2004/05”, “2005/06” and
“2006/07", refer to, as appropriate, the 52 weeks
ended 29 January 2005, the 52 weeks ended 28
January 2006 and the 53 weeks ending 3 February
2007.
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construed as representations that the pound sterling
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indicated. On 5 April 2006 the Noon Buying Rate was
$1.75=£1.

For financial years commencing on or after 1 January
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accordance with International Financial Reporting
Standards as adopted by the European Union
(“IFRS"). The Group therefore now prepares its results
under IFRS and this Annual Report contains audited
and restated comparative information for 2004/05.
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Cross Reference to Form 20-F

Cautionary statement regarding forward-looking
statements

The Company desires to take advantage of the “safe
harbor” provisions of the United States Private
Securities Litigation Reform Act of 1995 with respect to
the forward-looking statements about its financial
performance and objectives in this Annual Report.
Readers are referred to “Risk and other factors” on
pages 30 to 35.
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Chairman’s statement

Group results

In the 52 weeks to 28 January 2006 total sales rose by 8.5% to
£1,752.3 million (2004/05: £1,615.5 million). Like for like sales
advanced by 2.4%, a strong US performance more than
compensating for a significant fall in the UK. Profit before tax
was £200.4 million (2004/05: £203.9 million). The tax rate was
34.7% (2004/05: 33.9%). Earnings per share were 7.5p
(2004/05: 7.8p). See page 27 for the impact of exchange rate
movements.

The US division again significantly outperformed its main
competition and has now become the largest US speciality
jewellery retailer by sales. Total dollar sales increased by
12.1%, with like for like sales up 7.1%. Like for like sales in the
first half rose by 7.9% followed by a solid performance in the
second half when they rose by 6.4%.

The UK experienced the sharpest deterioration in retail trading

conditions for 14 years. Consequently the division’s annual like
for like sales fell by 8.2%, a performance believed to be at least
in line with that of the UK jewellery sector.

The Group had a net cash outflow of £4.8 million (2004/05:
£10.0 million) after investing £136.7 million in fixed and working
capital during the year (2004/05: £152.1 million). The balance
sheet remains strong and gearing (net debt to shareholders’
funds) at 28 January 2006 was 11.2% (29 January 2005:
10.8%). The store refurbishment programme in the UK
continued at a similar level to that in 2004/05. In the US, new
store space grew by 9% (2004/05: 8%) and will increase further
over the next five years given a planned investment programme
of $1 billion.

Dividend

The Board is pleased to recommend a 10.0% increase in the
final dividend to 2.8875p per share (2004/05: 2.625p), the total
for the year being 3.3p per share (2004/05: 3.0p). Dividend
cover is 2.3 times (2004/05: 2.6 times). Distribution policy is
regularly reviewed taking into account earnings, cash flow,
gearing and the needs of the business. See page 79 regarding
dividends to US holders of ordinary shares and ADSs.
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Board changes

Following the announcement made at this time last year, | now
confirm that | will retire from the Board at the end of the 2006
annual general meeting. | have held the position of Chairman
since 1992. At that time the Group was in a perilous state but
much has changed since then and today Signet has a market
capitalisation approaching £2 billion. 1 will stand down knowing
that the business is in good hands and | would like to thank
Board colleagues, executives and staff for their contribution and
support during my tenure in office.

Subject to shareholders electing Malcolm Williamson as a
director at the annual general meeting in 2006, the Board has
appointed him as Chairman with effect from the conclusion of
that annual general meeting. Mr Williamson is a senior
international businessman with significant chairmanship
experience and has been a non-executive of the Group since
November 2005.

Mark Light was appointed Chief Executive of the US division in
January 2006. He was also appointed an executive director of
Signet Group plc at that time. Mr Light joined the Group in 1978
and had been President and Chief Operating Officer of the US
business since 2002.

Current trading

In the year to date, US like for like sales have increased at a
similar rate to that achieved in the year to 28 January 2006.
The gross margin eased reflecting the expansion of Jared,
product mix changes and higher commodity costs. In the UK,
the like for like sales decline during the nine week period
reduced to low single digits. Valentine’s Day promotions and a
stronger performance by the insurance replacement business
resulted in some reduction in gross margin.

- _-""/_- T e e

James McAdam
Chairman
5 April 2006




Group Chief Executive’s review

Group

Group operating profit was £208.2 million (2004/05: £212.5
million). The operating margin was 11.9% (2004/05: 13.2%)
and the return on capital employed (“ROCE") 22.4% (2004/05:
26.3%). The declines being primarily due to difficult trading
conditions in the UK.

The Group’s medium term objectives are to maintain leading
performance standards on both sides of the Atlantic, to
increase new store space in the US, and to maintain a strong
balance sheet whilst funding expansion of space in the US and
dividend payments.

US division

During the year the division became the largest speciality retail
jeweller in the US with an 8.2% market share. Kay substantially
strengthened its position as the leading speciality jewellery
brand and Jared is now also among the top-five brands in the
sector. Operating profit rose by 17.3% to £167.1 million
(2004/05: £142.4 million). At constant exchange rates the
increase was 13.6% and the five year annual compound growth
rate was 11.9%.

The division significantly outperformed the US retail sector with
total dollar sales up by 12.1% and like for like sales rising by
7.1%. Jared'’s like for like sales performance was particularly
strong. Kay'’s like for like sales increased broadly in line with the
division as a whole, while those of the regional brands were
slightly ahead of last year. Over the last five years the US
division’s total dollar sales have grown at an annual compound
rate of 9.7% and like for like sales by 4.7%. During the same
period, the division’s share of the speciality jewellery market
has risen from 5.8% to 8.2%. Consolidation in the speciality
jewellery sector continues, providing significant opportunity to
gain further market share.

New store space growth increased to 9% during 2005/06
(2004/05: 8%), compared with 6% in 2001/02. Compound
growth in new store space over the last five years has been 7%
per annum. The majority of the space increase was attributable
to the expansion of Jared. The business also continued to
invest in support services including increased capacity in the
distribution centre, staff recruitment and training, and an
expanded real estate department.

Over the next five years it is planned to invest $1 billion in fixed
and working capital to grow new store space. This will increase
the number of stores in operation by over 40%. Over the longer
term the US division has the potential to double store space
within the three existing formats of Kay, Jared and the regional
brands.

The division’s current strategy is to gain further profitable
market share through like for like sales growth by focusing on
proven competitive advantages and by increasing new store
space by 8% - 10% per annum (a measured increase from the
previous target of 7% - 9%). Where appropriate, acceleration of
this growth through acquisitions will be considered. Increases in
total sales will provide further leverage of the cost base and
supply chain efficiencies. The US division is increasingly
becoming the speciality jewellery retailer of choice for
customers, employees, suppliers and real estate developers.

UK division

Against the background of a difficult retail environment, UK
operating profit fell to £49.1 million (2004/05: £76.9 million
including a restructuring charge of £1.7 million). The retail
sector experienced the sharpest deterioration in trading
conditions since 1991. Whilst like for like sales fell by 8.2% the
division still achieved a healthy operating margin of 10.5%,
ROCE of 26.6% and strong cash flow. The division’s strategy is
to increase store productivity and operating margin by lifting the
average transaction value, predominantly through higher
diamond sales.

Notwithstanding the difficult environment, the average
transaction value increased by 5% and diamonds now account
for 29% (2004/05: 28%) of the division’s sales. During the last
five years the average transaction values have increased by
34% in H.Samuel and by 37% in Ernest Jones. Diamond
participation has risen from 17% to 21% and from 33% to 38%
respectively.

The business has continued to focus on improving customer
service, with concentration on staff training and motivation. The
diamond selection was further improved, with the Leo and
Forever Diamond ranges once more outperforming the division.
Stores remodelled during the year achieved a superior sales
performance sufficient to satisfy the Group’s investment criteria.
Further trials of television advertising for both brands took
place. In implementing these initiatives the division continued to
draw on the US business’ best practice and experience. While
the UK business has undergone significant changes in recent
years there are still many opportunities for further improvement.

US performance review (73% of Group sales)
Details of the US division’s performance are set out below:

Change

at constant Like

exchange for like

2005/06 2004/05 Change rates change

£m £m % % %

Sales 1,282.7 1,107.8 +15.8 +12.1 +7.1
Operating profit 167.1 142.4 +17.3 +13.6

13.0%
22.4%

Operating margin
ROCE

12.9%
22.2%

The operating margin was a little above that of last year,
leverage of like for like sales growth offsetting the impact of
additional immature space of 50 basis points as well as the
adverse movement in gross margin of 50 basis points. The
change in gross margin primarily reflected the growth of Jared
and the increase in average transaction values as customers
increasingly purchased larger and more expensive diamonds.
Both of these factors were drivers of the like for like sales
growth and are expected to continue in 2006/07. A range of
supply chain initiatives and selective pricing changes largely
counterbalanced commodity cost increases. The increase in
the price of diamonds has moderated although the cost of fine
gold continues to rise. Further pricing and supply chain
initiatives are planned to
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Group Chief Executive’s reviewontinued)

mitigate the impact of commaodity cost increases. The bad debt
charge was 3.0% of total sales (2004/05: 2.8%). The proportion
of sales through the in-house credit card was 51.1% (2004/05:
50.6%).

In the jewellery sector, superior customer service and product
knowledge are critical competitive advantages and during
2005/06 a system to measure customer satisfaction was
introduced to help identify areas for improvement on a store-by-
store basis. The proportion of qualified diamontologists,
including those in training, increased to over 70% of full time
sales staff. Recruitment practices were further improved and
the programme to enhance jewellery repair procedures
continued. A virtual diamond vault, offering consumers access
via an in-store computer to a supplier’s inventory of loose
diamonds, was rolled out to all Jared stores and selected mall
stores.

Average unit selling prices in both mall stores and Jared
increased by some 8% reflecting further positive response by
the consumer to new, higher value, merchandising initiatives,
as well as selective changes in retail prices due to increased
commodity costs. The upper end of the diamond selection was
further enhanced and the Leo Diamond range was again
expanded. In Jared the luxury watch ranges continued to be
extended. During the year an initiative to develop the capability
to source rough diamonds was commenced with the objective
of securing additional reliable and consistent supplies of
diamonds.

The annual gross marketing spend amounted to 6.7% of sales
(2004/05: 6.6%) and dollar marketing expenditure increased by
12.7% reflecting the growth in sales. Kay’s consistent use of its
highly effective “Every kiss begins with Kay” advertising
campaign enabled it to gain further consumer awareness
thereby benefiting its sales performance. It is intended to
launch a new Kay website with an e-commerce capability
during the second half of 2006. Regional brands continued to
use radio advertising although television advertising was tested
in one market over Christmas 2005. The test will be expanded
to a further two markets in 2006/07. Local television advertising
supported all Jared stores for the first time during the holiday
period and it is now expected that Jared will have sufficient
scale to move to national television advertising in the fourth
quarter of 2007/08.

A project to increase the capacity of the distribution centre
commenced in 2005/06 and is on schedule to be completed in
2006/07. As part of this project a new central repair facility was
opened thereby increasing productivity.

In 2005/06 Kay increased sales by 9.9% to $1,290.1 million
(2004/05: $1,174.4 million) and at the year end there were 781
Kay stores. It is planned to increase Kay's representation in
malls by 23-28 net new stores in 2006/07. In selected malls a
superstore format, drawing on the experience of Jared and the
recently launched metropolitan store concept, will be tested
during 2006/07. The trial of Kay in open-air retail centres has
proved successful and the rate of openings will be increased to
20-25 in 2006/07 (2005/06: 11). Three stores in metropolitan
locations started trading in 2005/06 and two
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more sites are expected to be added in 2006/07. An opportunity
to open Kay stores in outlet centres has also been identified
and it is intended to test about five stores in this format in
2006/07. In total a net 50-60 additional Kay stores are planned
for 2006/07 (2005/06: 39) and in the longer term there is the
potential for over 1,450 stores.

330 mall stores traded under strong regional brand names at
28 January 2006 with sales of $484.5 million (2004/05: $471.1
million). The regionally branded stores provide the potential to
develop a second mall brand of sufficient size to justify the cost
of national television advertising. This would require about 550
stores which could be achieved in the medium term by a
mixture of store openings and acquisitions. It is planned that
10-15 net new stores will be opened in 2006/07 (2005/06: nine)
and there is potential for some 700 regional stores under a
single national brand.

Jared sales were $534.2 million (2004/05: $415.0 million) and
the portfolio of 110 stores is equivalent in space terms to about
450 mall stores. The Jared concept is the primary vehicle for
US space growth and in 2005/06 the number of store openings
increased to 18 (2004/05: 14). One store in New Orleans was
closed due to hurricane and flood damage. The chain is
immature with only 40% of stores having traded for five full
years. Nonetheless Jared’s average store contribution rate is
nearing that of the division as a whole. The 43 mature Jareds
achieved, on average, sales of some $5.6 million in their fifth
year of trading, above their target level. During 2006/07 it is
intended to increase the number of Jared openings to 18-23
and opportunities for over 250 stores have been identified.

The table below sets out the store numbers and net new
openings and the potential number of stores by chain:

Net
openings Planned net
29 January 28 January  openings
Store numbers 2005 2005/06 2006 2006/07 Potential
Kay:
Mall 721 25 746 23-28 850+
Off-mall 20 11 31 20-25 ¢.500
Metropolitan nil 3 3 2 c.50
Outlet 1 nil 1 5 50-100
742 39 781 50-60 1,450+
Regionals 321 9 330 10-15 c.700
Jared 93 17 110 18-23 250+
Total 1,156 65 1,221 80-90 2,400+

In 2005/06 fixed capital investment was $88.4 million (2004/05:
$77.6 million) and this is planned to rise to over $100 million in
2006/07. Some $45 million of the fixed capital investment
related to new store space in 2005/06, with an increase to
about $55 million expected in 2006/07. The investment in
working capital, that is inventory and receivables, associated
with space growth amounted to some $96 million in 2005/06

[ and is expected to increase to over $115 million in 2006/07.






Recent investment in the store portfolio, both fixed and working
capital, is set out below:

UK performance review (27% of Group sales)
Details of the UK division’s performance are set out below:

The UK division’s operating margin was 10.5% (2004/05:
15.1%) reflecting the poor trading conditions and the resulting
negative operational leverage. Pricing discipline was
maintained and the gross margin increased by 60 basis points
in 2005/06 but is expected to show a slight decline in 2006/07.

Diamond jewellery assortments were further enhanced during
the year and participation continued to rise. The Leo Diamond
range was further expanded in Ernest Jones and the Forever
Diamond selection was increased in H.Samuel. White metal
jewellery again proved popular. The average selling price in
H.Samuel was £38 (2004/05: £37) and in Ernest Jones £148
(2004/05: £141).

Both customer service and product knowledge remain priorities.

A carefully structured weekly training programme continues to
be followed, with an emphasis on measurable outcomes. The
sales commission scheme, which drew on the Group’s US
experience, was successfully tested in 2004/05 and rolled out
during 2005/06.

The television advertising trial continued at a similar level of
coverage to 2004/05. Marketing expenditure represented 3.2%
of sales in 2005/06 (2004/05: 3.0%). In August 2005 an e-
commerce capability was launched on the H.Samuel website
as a complement to store-based customer service. It is
anticipated that the Ernest Jones website will commence e-
commerce in 2006/07.

During the year 78 stores were refurbished or relocated. At the
year end 228 stores, mostly H.Samuel, traded in the
modernised format, accounting for over 40% of the UK
division’s sales. Five Ernest Jones and three H.Samuel stores
were opened. 15 H.Samuel and two Ernest Jones stores were
closed. At the year end there were 593 stores (386 H.Samuel
and 207 Ernest Jones). A lower level of store refit is planned for
2006/07 in line with the normal refit cycle, with store capital
expenditure expected to be some £12 million (2005/06: £22
million).

Recent investment in the store portfolio is set out below:

Tm;_; LY o S—

Terry Burman
Group Chief Executive
5 April 2006
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Financial summary

2005/06 2005/06) 2004/05
£m $m £m
Sales 1,615.5
Operating profit 2125
Financing costs (8.6)
Profit before tax 203.9
Taxation (69.1)
Profit for the period 134.8
Earnings per share @ 7.8p
Dividend per share (£) 3.000p
Dividend per share ($) $0.0558
Capital expenditure 70.5
Investment in fixed and working capital 152.1
Depreciation and amortisation 41.7
Net debt 83.5
Shareholders’ funds 771.7
Shares in issue (million) 1,735.6
Gearing @ 10.8%
Return on capital employed @ 26.3%
Store numbers (at end of period):
us 1,156
UK 602
Percentage increase/(decrease) in like for like sales:
us 6%
UK 3%
Group 5%
Average sales per store (£'000s) @ :
us 976
UK 866
Number of employees
(full-time equivalents) 15,145
1) Amounts in pounds sterling are translated into US dollars solely for the convenience of the reader, at a rate of £1.00 to $1.77, the Noon Buying Rate on 28 January
) ég?r?i.ngs per share, return on capital employed and gearing are defined on page 121.
3) Including only stores operated for the full financial period.

The financial data included in the Financial summary above has
been derived, in part, from the consolidated accounts for such
periods included elsewhere in this Annual Report. The financial
data should be read in conjunction with the accounts, including
the notes thereto, and the Financial review included on pages
22 to 29.

Further selected financial data is shown on pages 118 and 119.
The accounts of the Group for 2005/06 and 2004/05 have been
prepared in accordance with IFRS, which differ in certain
respects
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from US GAAP. See note 30 on page 99 for details of
transitional exemptions where full retrospective application has
not been applied. See pages 103 to 111 for information on the
material differences between IFRS and US GAAP that affect
the Group’s profit and shareholders’ funds.




US operating review

Overview

During 2005/06 Signet's US division became the sector leader
in the speciality retail jewellery market in the United States with
an approximate share of 8.2%. Total US sales in the year to 28
January 2006 were $2,309 million (2004/05: $2,061 million).
The division’s mall stores target the middle market while the off-
mall superstores target the upper middle market. Its mall stores
trade nationwide as Kay Jewelers (“Kay”), and regionally under
a number of well established and recognised brands. Kay
Jewelers is the largest speciality retail jewellery brand in the US
by sales and accounted for 40.5% of Group sales. The regional
stores amounted to 15.2% of Group sales. The destination
superstores trade as Jared The Galleria Of Jewelry (“Jared”)
and the 110 stores are equivalent in space terms to some 450
of the Group’s mall stores. Jared, which accounts for 16.8% of
Group sales, became one of the top-five US speciality jewellery
retailers by sales in 2005/06. It is the largest and fastest
growing chain of off-mall category killer destination jewellery
stores. A category Killer store offers a wider selection of
merchandise at highly competitive prices and is not normally
located in a regional mall.

Over the longer term, the division’s aim is to gain further
profitable market share through like for like sales growth by
focusing on proven competitive advantages. It aims also to
increase US new store space by between 8% — 10% per
annum, with Jared accounting for the majority of the planned
space growth.

Competitive advantages

Management attributes the division’s success in the US
speciality retail jewellery market to a range of competitive
advantages in store operations and human resources, real
estate, merchandising and marketing. These advantages are
reflected in an above average sales per store and operating
profit margin. The principal competitive advantages are
summarised below, and are explained in greater detail over the
following pages.

» Store operations and human resources

Experience demonstrates that the sales associate’s ability to
communicate and explain the value and quality of the
merchandise plays a significant part in a retail jewellery
purchase. Therefore, the US division has developed
specialised training for its retail associates, and its size
provides leverage of training resources and systems. The
division now has at least one certified diamontologist in each of
its stores and all store managers are required to be so
qualified.

* Real estate

Strict criteria are followed when evaluating real estate
investment or lease renewal, and management believes that
the quality of the store portfolio is superior to that of its
competitors. The trading record and the strength of the Group
balance sheet make Signet an attractive tenant.

* Merchandising

Management believes that Signet has a supply chain
advantage compared to its competitors as it has greater
experience and capacity to direct source loose diamonds (i.e.
to purchase loose polished diamonds from diamond cutters and
supply them to contract manufacturers who produce finished
merchandise). This sourcing strategy allows the Group to
provide superior value and quality to the consumer. Diamond
jewellery accounts for approximately 71% of total merchandise
sales. The division’s sophisticated merchandising systems test,
track, forecast and respond to consumer preferences and
provide competitive advantage by helping to ensure high in-
stock positions of key merchandise assortments and faster
moving items.

* Marketing

Kay is one of a very limited number of US speciality retail
jewellery brands with a presence large enough to justify
national television advertising, which is the most cost effective
way to attract customers, enter new markets and increase
brand recognition.

All Jared stores were supported by local television advertising
over Christmas 2005 and it is expected to have sufficient scale
to benefit from the use of national television advertising for
Christmas 2007.

Initiatives in 2005/06
Specific initiatives taken during 2005/06 to strengthen the
Group’s competitive position included:

Store operations and human resources

» strengthened field recruitment organisation;

» increased number of certified diamontologists by 12%; and
» introduced customer satisfaction index.

Real estate

» increased number of Jared openings by 29% to 18;

» continued test of Kay off-mall store format and opened first
three stores in metropolitan locations; and

» development of plans for Kay stores in outlet centres.

Merchandising

» further developed the Leo Diamond range;

» tested virtual diamond vault (giving on-line access to vendor
inventory);

* began initiative to develop a capability to source rough
diamonds; and

» capacity of distribution centre substantially increased.

Marketing

» expanded national TV advertising for Kay;

» all Jared stores supported by local TV advertising; and

» commenced developing television advertisements for JB
Robinson.
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Initiatives for 2006/07
Initiatives planned for 2006/07 include:

Store operation and human resources
» improve jewellery repair business processes; and
e continue to trial e-learning.

Real estate

» increase number of Jared openings to between 18 and 23;

» commence roll-out of Kay stores in off-mall locations with 20
to 25 openings; and

» test Kay stores in outlet centres.

Merchandising

« expand range of diamond jewellery, including larger, higher
priced stones;

» test superstore concept in high traffic malls; and

» further extend luxury watch collection in Jared.

Marketing

» further increase Kay and Jared television advertising;

» expand trial of JB Robinson television advertising into two
additional markets; and

» launch e-commerce capability for Kay.

Marketplace

Total US jewellery sales, including watches and fashion
jewellery, are estimated by the US Department of Commerce to
have been $59 billion in 2005 (2004: $57 billion). The US
jewellery market has grown at a compound annual growth rate
of 5.7% over the last 25 years. In 2005 the total jewellery
market grew by about 3.8%. Signet has an approximate 3.9%
share of the total US jewellery market. US diamond jewellery
sales are believed to account for about 50% of worldwide
diamond jewellery sales according to Rapaport Research. In
the US market, diamond jewellery sales account for about 55%
of total jewellery sales. In the last ten years the growth in
diamond jewellery sales has been more than a third faster than
that of the total jewellery market. Speciality retailers accounted
for about 48% — 49% of the total jewellery market over the last
five years and 47.3% in 2005. The speciality jewellery sector
grew by 2.4% in 2005. The US division has an approximate
8.2% market share of the speciality sector.

Jewellery sector sales have, over the longer term, grown faster
than retail sales (source: US Department of Commerce and US
Census Bureau) and the rate of growth accelerates and slows
broadly in line with major non-food retail categories.
Management believes that a major contributor to the
relationship with other non-food retail categories is that the
majority of jewellery sales are made in the middle mass market
for bridal related or annual gift giving events. Retail jewellery
sales have risen at a compound annual growth rate of 4.8%
from 1998 to 2005 (see graph below). Jewellery sales
outperformed other comparable sectors in the more buoyant
late 1990’s, under-performed in 2001 and have performed in
line with the selected other non-food retail categories over the
last four years. Over this eight year period Signet’s total US
dollar sales rose (excluding the acquisition of Marks & Morgan)
at a compound annual growth rate of 10.9%.

Growth of US retail sales

18%

1999, a decrease of about 2,250 firms, equivalent to a
compound annual decrease of around 1.5%. The number of
stores operated by the five largest speciality jewellery retailers
increased by about 700 over the same period and reflects the
continuing consolidation taking place in the sector. The US
division accounted for about 60% of the increase in store
numbers of the five largest speciality jewellery retailers.

Management believes that the five largest speciality jewellery
retailers have increased their market share from about 18% to
about 24% of speciality jewellery sales over the last five years.
The majority of this increase reflected Signet’s growth. These
trends provide a significant growth opportunity for those
businesses with competitive advantages in the sector, and it is
believed that Signet is well positioned to gain further market
share.

The US division competes on the basis of the quality of its
personal customer service, merchandise selection, availability,
quality and value. Brand recognition, trust and store locations
are also competitive advantages as is the ability to offer private
label credit card programmes to customers. The US division
does not hold any material patents, licenses, franchises or
concessions but has a range of trading agreements with
suppliers, the most important being in regard of the Leo
Diamond. The established trademarks and trade names of the
division are essential to maintaining its competitive position in
the retail jewellery industry.

Store operations and human resources

A retail jewellery sale normally requires face-to-face interaction
between the customer and the sales associate, during which
the items being considered for purchase are removed from the
display cases and presented one at a time while their
respective qualities are explained to the customer. Consumer
surveys indicate that a key factor in the retail purchase of
jewellery is the customer’s confidence in the sales associate.

A customer satisfaction index covering 20 criteria was
introduced during 2005/06. Each store is benchmarked against
others in its district, region and across the division based on
customer feedback. The scores are reported on a monthly
basis highlighting areas of good performance and those for
improvement.

Providing knowledgeable and responsive customer service is a
priority, and is regarded by management as a key point of
differentiation. It is believed that highly trained store sales staff
with the necessary product knowledge to communicate the
quality, attributes and competitive value of the merchandise are
critical to the success of the business. The US division’s
substantial training and incentive programmes for all levels of
store staff are designed to play an important role in recruiting,
educating and retaining qualified store staff. The preferred
practice is to promote managers of all levels from within the
organisation in order to maintain continuity and familiarity with
the division’s procedures.
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retail jewellery stores (including smaller regional chains of
fewer than 100 stores) which account for over 70% of the
speciality market.

In 2005 the Jewelers Board of Trade estimated that there were
some 24,500 speciality jewellery firms in the US, compared to
26,750 in
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Retail sales personnel are encouraged to become certified
diamontologists by graduating from a comprehensive
correspondence course provided by the Diamond Council of
America. Over 73% of the division’s full time sales staff who
have completed their probationary period are certified
diamontologists or are training to become certified. Employees
often continue their professional development through
completion of further courses on gemstones. The number of
certified diamontologists employed by the US division was up
by 12% in 2005/06.

All store employees are set daily performance standards and
commit to goals. Sales contests and incentive programmes
also reward the achievement of specific goals with travel or
additional cash awards. In addition to sales-based incentives,
bonuses are paid to store managers based on store
contribution and to district managers based on the achievement
of key performance objectives. In 2005/06 approximately 24%
(2004/05: 23%) of store personnel remuneration was
commission and incentive-based.

Each store is led by a store manager who is responsible for
various store level operations including overall store sales and
branch level variable costs; certain personnel matters such as
recruitment and training; and customer service. Administrative
matters, including purchasing, merchandising, payroll,
preparation of training materials, credit operations and
divisional operating procedures are consolidated at divisional
level. This allows the store manager to focus on those tasks
that can be best executed at a store level, while enabling the
business to benefit from economies of scale in administrative
matters and to help ensure consistency of execution across all
the stores.

Although staff recruitment is primarily the responsibility of store
and district managers, a central recruitment function supplies
field recruiters from the US head office, and uses methods such
as internet recruitment to provide stores with a larger number of
better-qualified candidates from which to select new staff.

Management believes that the retention and recruitment of
highly-qualified and well-trained staff in the US head office in
Akron, Ohio is essential to supporting the stores. A
comprehensive in-house curriculum supplements specific job
training and emphasises the importance of the working
partnership between stores and the head office.

US head office bonuses are mainly based on the performance
of the division against predetermined annual profit targets.
Promotion decisions for all non-management head office
personnel are based on performance against service level and
production goals; for managers they are based on annual
objectives and performance against individual job
requirements.

Real estate

The vast majority of Signet’s US stores are located in suburban
areas. Kay and the regional chains are predominantly located
in superior regional and super-regional enclosed malls where
they seek sites at busy centre court locations. Approximately
57% of the stores are so situated. The average mall store
contains approximately 1,170 square feet of selling space and
1,460 square feet of total space. The design

and appearance of stores is standardised within each chain.
The typical investment in the first year of trading to open a mall
store is about $1.1 million.

The typical Jared store has about 4,700 square feet of selling
space and 5,900 square feet of total space. Its size permits
significantly expanded product ranges and enhanced customer
services, including in-store repair and custom design facilities.
A private viewing room is available for customers when
required. There are also complimentary refreshments and a
children’s play area. The typical investment in the first year of
trading to open a Jared store is about $3.8 million.

Management believes that the US division’s prime real estate
portfolio, together with its regular investment in mall store
refurbishments and relocations, are competitive advantages
that help build store traffic. Superior like for like sales growth is
normally achieved for a number of years following such
investment. The typical benefits from mall store refurbishments,
which normally occur on a ten year cycle, include an increase
in linear footage of display cases positioned on the store
frontage, more effective lighting, improved visibility and better
access to the store. When relocating a store to a better location
in a mall, such as a centre court corner site from an in-line
location, an increase in like for like sales is expected for the
reasons given above.

In some of the highest traffic malls it is intended to test a format
which offers increased selling space, better customer service
facilities and a wider merchandise assortment, in particular a
much greater selection of loose polished diamonds and settings
thereby drawing on the division’s experience with Jared.

In 2005/06 there was a net increase in the US division’s new
store selling space of 9%, at the top end of the target range. In
2006/07 it is planned to open approximately 18-23 Jared
stores, 23-28 mall stores, 20-25 off-mall Kay locations, two
metropolitan stores and up to five Kay stores in outlet centres.
Around 20 mall stores are planned for closure. The programme
should result in a net increase in new store space of 8% — 10%
by the end of 2006/07. Criteria for investment in real estate
remain stringent.

Signet may consider selective purchases of mall stores that
meet its acquisition criteria regarding location, quality of real
estate, customer base and return on investment.

Kay

The expansion of Kay as a nationwide chain is an important
element of the US growth strategy. With 781 stores in 50 states
at 28 January 2006 (29 January 2005: 742 stores), Kay is
targeted at the middle income consumer and in 2005/06 had
sales of $1,290.1 million (2004/05: $1,174.4 million). During
2004/05 Kay became the largest speciality retail jewellery
brand in the US, based on sales, and increased its leadership
position in 2005/06. It is believed that in the longer term there is
potential to expand the Kay chain to over 1,450 stores,
including some 850 stores in covered regional malls. New Kay
formats have been developed for locations outside traditional
malls and these are detailed below.
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Kay lifestyle and power strip stores provide an expansion
opportunity to take advantage of fast growing retail venues. A
lifestyle centre is a suburban open air shopping centre where
the retail mix is biased toward fashion and leisure stores and is
also likely to have a large number of restaurants. A power strip
centre is also a suburban open air shopping complex but the
retail mix is predominantly category killer superstores with
some smaller speciality units. These shopping centres are often
referred to as “off-mall” locations.

Kay stores in off-mall locations were successfully tested
between 2003 and 2005 with 31 stores having been opened. It
is intended to commence the roll-out of Kay stores in these
open air centres with 20-25 openings expected in 2006/07. The
potential for some 500 suitable locations has been identified in
these types of centres. While these Kay stores are expected to
have a lower capital expenditure, lower rents and lower sales
per store at maturity than that of the Kay chain average, they
are expected to satisfy the normal return on investment hurdle
set by the Group.

Kay metropolitan stores allow penetration into high population
downtown areas under-served by the division’s typical mall and

off-mall stores. These metropolitan markets have a high density
of retail, business, entertainment and government
establishments with good transit services and high pedestrian
footfall.

During 2005/06 three Kay stores were opened in metropolitan
locations in Chicago, Manhattan and Brooklyn. These Kay
stores also need to meet the Group’s normal investment criteria
and are anticipated to have a higher capital expenditure, higher
rents and higher sales per store at maturity than that of the Kay
chain average. The development of these stores draw on the
division’s experience gained from both Kay and Jared. It is
anticipated that there is potential for approximately 50 such
stores.

In 2006/07 it is intended to test about five Kay stores in outlet
malls. These stores will provide penetration into the “bargain
hunter” sector of the market. They will be located in two types
of centres; “Factory outlets” in which 50% or more tenants are
manufacturing outlets and “Mixed use” centres, typically with
one million square feet of manufacturers’ outlet units, traditional
mall stores and large space retailers.

The following table sets out information concerning the US stores operated by Signet during the period indicated:

2005/06 2004/05

Number of stores:

Total opened during the year (@) 81 68
Kay 43 34
Regional chains 20 20
Jared 18 14

Total closed during the year (16) (15)
Kay @ (4) 9)
Regional chains (11) (6)
Jared @) (1) -

Total open at the end of the year 1,221 1,156
Kay 781 742
Regional chains 330 321
Jared 110 93

Average retail price of merchandise sold $351 $320
Kay $305 $282
Regional chains $324 $304
Jared $697 $644

Average sales per store in thousands ©) $1,930 $1,816
Kay $1,665 $1,584
Regional chains $1,514 $1,533
Jared $5,453 $4,975

Increase in net new store space 9% 8%

Percentage increase in like for like sales 7.1% 5.9%

1) Figures for stores opened during the year are adjusted for the impact of conversions of format between Kay and regional chains.

) 2005/06 includes one Kay and one Jared store temporarily closed as a result of hurricane and flood damage. The stores are expected to re-open in 2006/07.

?3) Based upon stores operated for the full financial year.
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Management believes that the expansion of Kay outside of
covered regional malls presents a potential opportunity to reach
new customers currently aware of the brand but with no
convenient access to a store. These stores will leverage further
the strong Kay brand awareness, the marketing support and
the central overhead.

Regional chains

Signet also operates US mall stores under a variety of
established regional trade names (see Description of property,
page 21). The leading brands include JB Robinson Jewelers,
Marks & Morgan Jewelers and Belden Jewelers. At 28 January
2006 330 regional stores operated in 31 states (29 January
2005: 321 stores) and sales for 2005/06 were $484.5 million
(2004/05: $471.1 million). Nearly all of these stores are located
in malls where there is also a Kay store.

New regional chain stores are opened if real estate satisfying
the division’s investment criteria becomes available in their
respective trading areas or in adjacent areas where marketing
support can be cost effective. Areas in which the scale to
support cost-effective marketing can be built over a reasonable
time span are also considered for store openings. Management
believes there is potential to develop a second mall-based
brand of sufficient size to take advantage of national television
advertising. Such a strategy would require the rebranding of the
stores to one national format and may also include the
acquisition of small or large regional chains of speciality
jewellery stores that meet the Group’s strict operational and
financial criteria.

Jared

Jared is the leading off-mall destination speciality retail
jewellery chain in its sector of the market. Its main competitors
are independent operators, with the next largest chain having
about 25 stores. If Jared was a stand-alone operation it would
be the fourth or fifth largest US speciality jewellery retail brand
by sales.

Jared locations are typically free-standing sites in shopping
complexes with high visibility and traffic flow, and positioned
close to major roads. The retail centres in which Jared stores
operate normally contain strong retail co-tenants, including
other category killer destination stores such as Borders Books,
Best Buy, Home Depot and Bed, Bath & Beyond as well as
some smaller speciality units.

Jared targets an under-served sector at the upper end of the
middle market. This customer is more mature with a higher
income than that of Signet’s US mall store customers. An
important advantage of a destination store is that the potential
customer visits the store with the intention of making a jewellery
purchase, whereas in a mall there is a greater possibility of the
intended spend being diverted to non-jewellery purchases.

There were 110 Jared stores at 28 January 2006 (29 January
2005: 93 stores) and sales in 2005/06 were $534.2 million
(2004/05: $415.0 million). The average retail price of
merchandise sold in Jared stores during 2005/06 was $697
(2004/05: $644), which was more than double that of a Signet
US mall store.

In the first five years of trading a Jared store is projected to
have a faster rate of like for like sales growth than that of a mall
store during the same period. At the end of this period the
projected operating margin is expected to have risen to a level
comparable to that of a mall store at maturity, with a greater
return on capital employed. The average sales of the 43 Jared
stores that have reached maturity is $5.6 million in their fifth full
year. At 28 January 2006 some 60% of the Jared stores had
been open for less than five years. The average sales per
Jared store opened for the whole of 2005/06 was $5.5 million
(2004/05: $5.0 million).

Since the first Jared store opened in 1993, the concept has
been continually evaluated, developed and refined.
Management believes that in addition to the competitive
advantages possessed by the division as a whole, Jared also
benefits from leveraging the division’s established
infrastructure, access to a pool of experienced store
management, and availability of capital required to develop and
grow the brand.

Some Jared stores are being opened to test new real estate
selection criteria that may increase the potential number of
sites suitable for a Jared store. These include opening Jared
stores nearer to each other in established markets with above-
average population density, entering smaller markets when
national television advertising would make marketing support
cost-effective and locating stores attached to the exterior of
covered malls. Consideration is also being given to entering
major metropolitan markets in anticipation of the planned
introduction of national television advertising during the fourth
quarter of 2007/08.

In the longer term, the chain has the potential to expand
nationwide to over 250 stores, generating annual sales of over
$1.5 billion based on the current performance of existing Jared
stores.

In summary, management believes that there is potential to
almost double US selling space over the next several years by
continuing to focus on existing concepts and the potential
number of stores by chain.

Store numbers

Planned net
28 January openings
2006 2006/07 Potential
Kay:
Mall 746 23-28 850+
Off-mall 31 20-25 ¢.500
Metropolitan 8 2 c.50
Outlet centres 1 5) 50-100
781 50-60 1,450+
Regionals 330 10-15 c.700
Jared 110 18-23 250+
Total 1,221 80-90 2,400+

Merchandising and purchasing

It is believed that selection, availability and value for money of
merchandise are all factors that are critical to success. In the
US business the range of merchandise offered and the high
level of stock availability are supported centrally by extensive
and continuous
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The following map shows the number and locations of Kay, Regional and Jared stores at 28 January 2006:
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research and testing. Best-selling products are identified and a less mature store base and undertakes more direct sourcing
their rapid replenishment ensured through analysis of sales by of merchandise.
stock keeping unit. This approach enables the division to

deliver a focused assortment of merchandise to maximise

- TOCL ) ' In 2005/06, the bridal category accounted for about 45% of
sales, minimise the need for discounting and accelerate merchandise sold and its participation in the sales mix has
inventory turn. The US division is able to offer superior value steadily grown over the past five years.

and consistency of merchandise due to its industry leading

direct sourcing capability.

Programmes have been developed in conjunction with certain
o ) ) vendors for the provision of branded jewellery merchandise.
Sophisticated inventory management systems for merchandise  For example, the Leo Diamond range is sold exclusively by
testing, assortment planning, allocation and replenishment Signet in the US and the UK. Management believes that the US
have been developed and implemented. Approximately 70% of  gjyision’s merchandising process, market share and
the merchandise is common to all US division mall stores, with  re|ationship with suppliers, position the business as an ideal
the remainder allocated to reflect demand in particular markets.  nartner to develop branded initiatives.
It is believed that the merchandising and inventory
management systems, as well as improvements in the S )
produ?:tivity of t)r/1e centralised distriblEJtion centre, have allowed Fur.ther exgmples of merchandising initiatives are:
the division to achieve inventory turns comparable to those of * increasing the number of Jared stores that StQCk luxury
most of its quoted competitors although it has watch brands such as Baume & Mercier, Cartier and

Raymond Weil; and
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» testing of merchandise relating to the latest De Beers’
initiative of “journey” jewellery consisting of four diamonds to
represent significant stages of an individual’s life.

The table below sets out Signet's US merchandise sales mix as
a percentage of sales:

Merchandise mix
Percentage of sales

2005/06 2004/05

% %

Diamonds and diamond jewellery 71 70
Gold jewellery 7 7
Gemstone jewellery 9 10
Watches 7 7
Repairs 6 6

It is believed that the US division has a competitive cost and
quality advantage as approximately 55% of the diamond
merchandise sold is sourced through contract manufacturing;
Signet purchases loose polished diamonds on the world market
and outsources the casting, assembly and finishing operations
to third parties. By using this approach the cost of merchandise
is reduced and this cost advantage is largely used to provide
superior value to the consumer which helps to increase market
share. Contract manufacturing is generally utilised on basic
items with proven non-volatile historical sales patterns that
represent a lower risk of over or under purchasing. This
purchasing strategy also allows the buyers to gain a detailed
understanding of the manufacturing cost structure and
improves the prospects of negotiating better pricing for the
supply of finished products.

Having made some preliminary test purchases of rough
diamonds during 2005/06, further purchases of rough diamonds
will be made in 2006/07. Once the rough stones have been cut
and polished on a contract basis, they enter the US division’s
supply chain in a similar way to other polished loose diamonds.
As part of this process the division has appointed Hennig, the
world’s largest international diamond consultancy and broking
firm to act as its strategic consultant on rough diamond related
issues. The objective of this supply chain initiative is to secure
additional reliable and consistent supplies of diamonds for the
division’s customers, supporting the growth of Signet’'s US
business and its ability to offer customers superior value.

Certain merchandise is purchased complete as a finished
product where the manufacturer’s price is more competitive
than using direct sourcing, or the complexity of the product is
great or the merchandise is considered likely to have a less
predictable sales pattern. This strategy provides the opportunity
to reserve stock held by vendors and to make supplier returns
or exchanges, thereby reducing the risk of over or under
purchasing.

Merchandise held on consignment is used to enhance product
selection and test new designs. This minimises exposure to
changes in fashion trends and obsolescence and provides the
flexibility to

return non-performing merchandise. At 28 January 2006 the
US division held approximately $174 million (29 January 2005:
$158 million) of merchandise on consignment (see note 13 on
page 82).

In 2005/06 the five largest suppliers collectively accounted for
approximately 22% (2004/05: 25%) of the total US division’s
purchases, with the largest supplier accounting for
approximately 11% (2004/05: 12%).

Marketing and advertising

Store brand name recognition by consumers is believed to be
an important factor in jewellery retailing, as the products
themselves are predominantly unbranded. Signet continues to
strengthen and promote its US brands and build store brand
name recognition through an integrated marketing campaign.
The marketing channels used include television, radio, print,
catalogues, direct mail, telephone marketing, customer
relationship marketing, point of sale signage, in-store displays
and the internet. Gross advertising and marketing expenditure
was increased by 13% to $152.8 million in 2005/06 (2004/05:
$135.5 million), primarily to support total mall sales growth and
the continued expansion of the Jared chain. Over the last five
years, advertising and marketing expenditure has increased by
some 95%. Gross expenditure as a percentage of sales was
6.7% (2004/05: 6.6%) reflecting the increasing proportion of
sales from Jared which has a higher percentage of sales spent
on marketing than the mall stores.

Advertising activities are concentrated during periods when
customers are expected to be most receptive to the marketing
message. The proportion of television advertising expenditure
to sales continues to grow, and the cost of network television
advertising is leveraged as the number of stores increases. The
romance and appreciation based theme of Kay’s advertising
programme continues to utilise the tag line “Every kiss begins
with Kay”, which has improved name recognition of the chain.
This programme was supplemented with national print
advertising in USA Today and national network radio
advertising.

Seasonal promotion campaigns for the regional chains use
local radio advertising as the primary medium to support and
enhance name recognition. Direct mail and telephone
marketing are also used to encourage repeat purchases by
current customers. Local television advertising was tested in
the Cleveland, Ohio market for JB Robinson during Christmas
2005 and it is intended to expand this test in 2006/07 to two
additional markets. The regional brands’ marketing support is a
similar proportion of sales as for Kay.

Jared advertising on local radio takes place for most of the year
and is complemented during key trading periods by advertising
on local television in all markets. Management believes that
when the Jared chain reaches the critical mass to justify
national television advertising, which is considered to be the
most efficient and cost-effective form of marketing, brand name
recognition will be enhanced nationwide, thus providing
increased marketing leverage
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and improved access to prime store real estate sites in large,
high cost advertising markets. National television advertising for
Jared is planned to start during the fourth quarter of 2007/08.
Jared has a higher advertising to sales ratio than the division’s
mall stores because it is a destination store and is still at an
early stage of development. Jared advertising is designed to
build name recognition and visit intent through an emphasis on
selection and service.

In 2005/06 the US division produced ten Kay catalogues that
featured a wide selection of merchandise and were prominently
displayed in stores and are also mailed directly to targeted
customers. A similar number of catalogue editions were
produced for each regional brand. Statistical and technology
based systems are employed to support a direct marketing
programme that uses a proprietary database of about 24 million
names to strengthen the relationship with customers. The
programme targets current customers with special savings and
merchandise offers during the key trading periods. In addition,
invitations to special in-store promotional events are extended
throughout the year. A special catalogue featuring luxury
watches was produced for Jared.

There are informational websites for Kay, JB Robinson and
Jared that display a selection of merchandise assortments,
provide store locations, and allow for on-line customer
registration and credit application. The division continues to
research and monitor the development and execution of e-
commerce as a sales channel in conjunction with the marketing
and advertising programmes. It is anticipated that a new Kay
website incorporating an e-commerce facility will be launched
during the second half of 2006.

Credit operations

Management regards the provision of an in-house credit
programme as a competitive advantage for a number of
reasons. It allows management to establish and implement
customer service standards appropriate for the business, and
also provides a database of regular customers and their
spending patterns. Investment in systems and management of
credit offerings appropriate for the business can also be
facilitated in a more cost-efficient manner than if managed by a
third party provider. Furthermore it is believed that the various
credit programmes help to establish long-term relationships
with customers and complement the marketing strategy by
encouraging additional purchases and higher unit and value
sales.

The table on page 15 presents data related to the in-house
credit business for the past three financial years. Since credit
authorisation and collection systems were centralised in 1994
the credit offer and performance have been relatively consistent
over the economic cycle. The average outstanding balance at
the year end was $841 (2004/05: $792).

The credit portfolio turns approximately every seven months
and the monthly collection rate in 2005/06 was 14.5%. The bad
debt charge for the year, at 5.8% of credit sales, remained near
the bottom end of
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the historic range. In-house credit sales represented 51.1% of
total US sales in 2005/06 (2004/05: 50.6%). A number of
programmes offer interest-free financing, subject to certain
conditions. In most US states customers are offered optional
third party credit insurance.

Authorisation and collections are all performed centrally at the
US head office, rather than by store staff. The majority of credit
applications are processed and approved automatically; they
can and are initiated via in-store terminals, through a toll-free
phone number or on-line through the informational websites. All
applications are evaluated by the scoring of credit data and
using data obtained through third party credit bureaux.

Investment in staff, training and systems to maintain or improve
the quality of the credit portfolio continued throughout 2005/06.
A new, customised, collection system using up to date
technology replacing a system that was initially installed when
credit operations were centralised began to be developed in
2004/05 and was fully implemented during 2005/06.

The new system provides management with increased flexibility
to implement and/or modify collection strategies, and a more
user-friendly platform. Collection strategies and efforts
continued to include emphasis on risk-based calling and first
call resolution. In authorisations, new applicant scorecards
were updated to provide improved separation in evaluating high
and low-risk applicants and to increase activation rates with
preferred customers to encourage higher 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 38% of total US sales during
the year.

Management tools and communications

The US division’s highly integrated and comprehensive
information systems provide detailed, timely information to
monitor and evaluate virtually every aspect of the business and
are designed to decrease the time sales staff spend on
administrative tasks and increase time spent on sales activities.
They also support merchandise testing, loss prevention and
inventory control.

All stores are supported by the internally developed Store
Information System, which includes electronic point of sale
(“EPOS”) processing, in-house credit authorisation and support,
a district manager information system and a satellite-based
communications system that supports data transmissions and
division-wide e-mail. The EPOS system updates sales, in-
house credit and perpetual inventory replenishment systems
from data captured throughout the day for each store.

In order to enhance customer service and allow staff more time
for selling, further steps to improve store systems were taken.
For example special order and repair service procedures were
made more efficient.




2005/06 2004/05
Credit sales ($m) 1,169.4 1,035.8
Credit sales as % of total sales 51.1% 50.6%
Number of active credit accounts at year end 883,873 838,916
Average outstanding account balance ($) 841 792
Average monthly collection rates 14.5% 14.8%
Bad debt as % of total sales 3.0% 2.8%
Bad debt as % of credit sales 5.8% 5.6%
Regulation

While there are many regulations within which Signet US
operates, the speciality jewellery sector is generally a lightly
regulated business. Signet US is required to comply with
numerous US federal and state laws and regulations covering
areas such as consumer protection, consumer privacy,
consumer credit, consumer credit insurance, truth in advertising
and employment legislation. Management endeavours to
monitor changes in these laws to ensure that its practices
comply with applicable requirements.
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U K operating review

Overview

Signet is the largest speciality retailer of fine jewellery in the
UK, with 593 stores and a total market share of approximately
17%. It trades as H.Samuel (15% of Group sales), targeting the
middle market, and Ernest Jones (12% of Group sales),
positioned at the upper end of the middle market. Total sales
during 2005/06 were £469.6 million (2004/05: £507.7 million),
H.Samuel's sales were £256.2 million (2004/05: £281.1 million)
and Ernest Jones £208.5 million (2004/05: £221.1 million).

At 28 January 2006 there were 386 H.Samuel stores and 207
Ernest Jones stores (including 16 Leslie Davis stores).
Approximately 47% of these are located in prime “High
Streets” (main shopping streets with high pedestrian traffic) and
53% are in covered or enclosed shopping malls. High Street
stores accounted for 39% of total UK division sales and
shopping mall stores for 61%. H.Samuel is the largest chain of
speciality retail jewellers in the UK and its stores are located in
virtually every medium and large retail centre. Ernest Jones,
the second largest speciality retail jewellery chain, is
represented in most large retail centres.

The UK strategy is to increase the average transaction value by
focusing on merchandise where the UK division’s competitive
advantages are greatest, particularly diamond jewellery,
thereby improving store productivity and achieving operational
leverage. To achieve this the division has a series of initiatives
in the key areas of retail execution that are designed to grow
the sales of diamonds and other products involving higher
customer service levels.

Competitive advantages

Signet has a range of advantages in store operations and
human resources, real estate, merchandising, marketing and
access to US expertise, compared to competitors within the UK
speciality jewellery retail market. The principal competitive
advantages are summarised below and explained in greater
detail on pages 17 to 20.

» Store operations and human resources

The division’s scale enables it to develop and invest in training
procedures tailored to its own requirements. This is particularly
important, as the sale of diamond jewellery requires increased
standards of product knowledge and customer service from
sales associates. The division also enjoys economies of scale
in recruitment and store administration.

* Real estate

Strict criteria are followed when evaluating real estate
investment, and management believes that the quality of its
store portfolio is superior to that of many of its competitors. The
strength of the Group’s balance sheet and the division’s trading
record makes it an attractive tenant. The well-tested H.Samuel
and Ernest Jones revised store formats, which are more suited
to selling diamonds, and improved customer service enables
the division to take an increased share of the diamond
category, which is one of the fastest growing major segments
within the UK jewellery market.

* Merchandising

Management believes that the division’s leading position in the
UK jewellery sector is a commercial advantage when sourcing
merchandise and enables delivery of better value to the
customer. An example of this is its capacity to contract with
jewellery manufacturers to assemble products, utilising directly
sourced gold and loose polished diamonds. In addition, the
division has the scale to utilise sophisticated merchandising
systems to test, track, forecast and respond to consumer
preferences.

* Marketing

The UK division has strong and well established brands and
leverages them with advertising (both print and television),
catalogues and the development of customer relationship
marketing techniques. Few of its competitors have sufficient
scale to utilise these marketing methods successfully.

» Access to US expertise

The UK business also benefits from its close relationship with
Signet’s US operations. Synergy is gained by sharing
knowledge in merchandising, marketing, operations, systems
and best practice procedures. None of the UK division’s
competitors has similar access to the leading operator in the
world’s largest jewellery market.

Initiatives in 2005/06
Specific initiatives taken to strengthen the division’s competitive
position included:

Store operations and human resources

» increased from 25% to 30% the number of store personnel
with externally accredited jewellers qualifications; and

» introduced commission based incentives to all stores.

Real estate

» rolled-out revised store design to an additional 78 stores;
and

» improved store design elements tested in a prototype store.

Merchandising

» increased the size, quality and range of settings of diamond
jewellery;

» further widened the Leo Diamond range in Ernest Jones;
and

» enhanced the Forever Diamond range in H.Samuel.

Marketing

» tested different television commercials for H.Samuel and
Ernest Jones;

» H.Samuel website made transactional to complement in-
store customer service; and
continued the development of catalogue design and
distribution.

Initiatives in 2006/07
Initiatives planned for 2006/07 include:

Store operation and human resources
» improve customer service element of training; and
» test customer satisfaction index.
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Real estate
 trial of improved store design features; and
» refurbish between 30 and 35 stores.

Merchandising
» expand Forever and Leo Diamond ranges; and
» increase in white metal ranges.

Marketing
» develop new commercials for television advertising; and
» launch e-commerce capability for Ernest Jones.

Marketplace

Although reliable figures on the size of the UK jewellery market
are difficult to obtain, management estimates that in calendar
year 2005 the size of the total UK market for fine jewellery,
costume jewellery and watches was approximately £3.2 billion
($5.8 billion) (including VAT of 17.5%). The market includes
speciality retail jewellers and




non-speciality jewellery retailers such as mail order catalogues,
catalogue showrooms and jewellery departments in department
stores.

The UK retail jewellery market is very fragmented and
competitive, with a substantial number of independent
speciality jewellery retailers. Management believes there are
approximately 7,000 speciality retail jewellery stores in the UK.

In the middle market H.Samuel competes with a large number
of independent jewellers, the only competitor of significant size
being F Hinds (105 stores). Competition at the lower end of the
H.Samuel product range also comes from Argos, the catalogue
showroom operator and discount jewellery retailers such as
Warren James (116 stores).

In the upper middle market Ernest Jones’ competition is from
independent speciality retailers and a limited number of other
upper middle market jewellery brands such as Goldsmiths (173
stores) and Beaverbrooks (57 stores).

Based on surveys, management believes that customers are
attracted to H.Samuel because they have confidence in the
brand and its staff are perceived to be friendly, helpful and
knowledgeable. Ernest Jones is perceived to offer high quality
merchandise and premium service from a professional and
knowledgeable staff.

Store operations and human resources

Management regards customer service as an essential element
in the success of its business. During 2003/04 the “Signet
Jewellery Academy,” a multi-year training programme and
framework for measuring standards of capability, was
introduced for all store staff. As part of this programme just over
two-thirds of all store managers and assistant store managers
have now passed the National Association of Goldsmiths
accredited Jewellery Education & Training Level 1 qualification.
Upon completion of each of the four levels of the Academy, the
staff member normally takes on increasing responsibilities.
Training programmes have contributed to the improvement in
the quality, performance and retention of UK staff.

Recruitment procedures continue to improve the suitability of
new store personnel helping to ensure that they meet key basic
requirements and are motivated to work within the jewellery
store environment. Field and human resources management
are responsible for the recruitment, performance review,
training and development of sales staff, thereby ensuring
consistency in operating standards and procedures throughout
the business. All new store personnel must complete a “selling
skills” learning programme during their probationary period and
thereafter undertake additional training in selling, product
knowledge and customer care.

All store personnel have daily performance targets. They are
given training and weekly feedback on their performance from
store and field management to help them achieve these
targets.

In 2004/05 commission-based remuneration was tested. The
level of commission paid is dependent on a combination of
store and individual performance. This commission system was
introduced in all stores during 2005/06.

In conjunction with the Signet Jewellery Academy, training in
management skills for all tiers of store operations management
was developed further last year to support the initiative to
improve customer service. In 2005/06 the number of training
courses completed again increased.

The preferred policy is to promote store managers from within
the business; approximately 66% of store management
appointed in 2005/06 were so promoted. At any given time
each chain has a number of sales staff who are qualified to
advance to store management level, thus assuring the
availability of newly trained managers familiar with the division’s
operating standards and procedures.

In order to increase staff selling time and to improve efficiency,
operating procedures are routinely reviewed to identify
opportunities to enhance customer service and reduce in-store
administrative tasks. The Signet intranet provides a computer-
based platform for improved communication between stores
and head office, with sales floor and back office administrative
functions being simplified and standardised through this
medium.

Management also believes that successful recruitment, training
and retention of head office staff is essential. Comprehensive
recruitment, training and incentive programmes for head office
staff are in place in the Borehamwood and Birmingham offices.
Programmes to provide employees with structured
development plans, training and career paths have been
implemented. Internal career advancement is encouraged and
is supported by a succession planning process. Teamwork and
service to the stores are encouraged through a performance
bonus plan for head office staff, which is based on the division’s
results.

Opportunities for better employment practices were identified
through a staff opinion survey. It is believed that the results
provide a basis for further improvement in the motivation and
retention of staff.

Real estate

As part of the normal store refurbishment cycle a store design
better suited to the sale of diamonds, fine jewellery and higher
priced watches is being rolled out. The design draws on the
Group’s mall store experience in the US and was developed as
part of the programme to increase sales and store productivity
by focusing on the outperforming diamond category. The
design allows greater interaction between sales associates and
customers and better presentation of merchandise.

Signet Group plc  Annual Report & Accounts year ended 28 January 2006 17




UK operating reviewcontinued)

This revised format features open frontages which are intended
to make the store more accessible and inviting to the customer,
as well as improved presentation of the merchandise. The
design for mall locations includes display cases on the frontage
with the concourse, rather than the traditional window
presentation. The High Street stores have wide floor-to-ceiling
windows that provide views directly into the store.

Much of the merchandise is presented in low level display units
that also serve as service counters and allow the sales
associate to show an assortment of merchandise to the
customer without having to break away to select additional
merchandise from the window displays, as in the traditionally
designed store.

The increase in sales from the additional investment meets the
well established Group investment criteria. The reformatted
stores achieved a rise in both diamond sales and average retail
price. An additional 86 stores, primarily H.Samuel, were trading
in the new format at 28 January 2006, bringing the total to 228,
accounting for over 40% of the UK division’s sales. A multi-year
rollout plan for the new format is being implemented as part of
the normal refurbishment cycle; it is planned to refurbish or
relocate 30 to 35 stores in 2006/07, the majority again being
H.Samuel.

Details of recent investment in the store portfolio are set out
below:

Number of stores 2005/06 2004/05
Store refurbishments and relocations 78 8
New H.Samuel stores 3 2
New Ernest Jones stores 5 7
Store fixed capital investment £22m £23m

H.Samuel

H.Samuel, accounting for 15% of Group sales in 2005/06
(2004/05: 18%), offers a range of jewellery, gold, watches and
gifts (see page 19, Merchandise mix). At 28 January 2006
average selling space was 1,091 square feet per store.

H.Samuel store data

2005/06 2004/05

Number of stores:

Opened during year 3 2

Closed during year (15) (11)

Open at end of year 386 398
Percentage (decrease)/increase in like for like sales (8.8)% 1.9%
Average retail price of items sold () £38 £37
Average sales per store
in thousands (exc. VAT) @) £681 £723

(1) Excluding accessories, repairs and warranties.
(2) Including only stores operated for the full financial year.

The average retail price of items sold has increased at a
compound annual growth rate of 6.1% over the last five years.
This upward trend is expected to continue as the sales mix of
diamonds is anticipated to rise and that of gifts to decline as a
percentage of sales. Average sales per store have increased at
a compound annual growth rate of 2.3% over the same period.
In 2005/06 the average retail price increased

by 4.1% but the sales per store decreased by 5.8%.
Management believes that the number of H.Samuel stores is
unlikely to increase.

Ernest Jones (including Leslie Davis)

Ernest Jones sales accounted for 12% of Group sales in
2005/06 (2004/05: 14%). Where local market size and the
availability of suitable watch agencies permit, the Ernest Jones
chain follows a two-site strategy, using the trade names Ernest
Jones and Leslie Davis.

The principal product categories are diamonds, branded
watches and gold jewellery, which are all merchandised and
marketed to appeal to the more affluent upper middle market
customer (see page 19, Merchandise mix). Ernest Jones retails
an extensive range of diamond and gold jewellery as well as
prestige watches such as Breitling, Cartier, 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 Accurist, Rotary, Seiko and Tissot.

At 28 January 2006 the chain had average selling space of 862
square feet per store. The average retail price of items sold has
increased at a compound annual growth rate of 6.4% over the
last five years. Over the same period average sales per store
increased at an annual compound growth rate of 5.8% and
were the most productive mall stores in the Group in terms of
sales per square foot. In 2005/06 the increase in average retail
price was 5.1% but sales per store decreased by 7.4%.
Management considers that there is potential to increase the
number of Ernest Jones stores to approximately 225 as
suitable sites and watch agencies become available.

Ernest Jones store data (M

2005/06 2004/05
Number of stores:
Opened during year 5) 7
Closed during year ) -
Open at end of year 207 204
Percentage (decrease)/increase in like for like sales (7.6)% 4.5%
Average retail price of items sold @) £148 £141
Average sales per store in thousands (exc. VAT) O £1,065 £1,150

(1) Including Leslie Davis stores.
(2) Excluding accessories, repairs and warranties.
(3) Including only stores operated for the full financial year.

Merchandising and purchasing

The division retails an extensive range of merchandise
including gold and silver jewellery, watches, diamond and
gemstone set jewellery and gifts. As with other UK speciality
retail jewellers, most gold jewellery sold is 9 carat. However,
sales of 18 carat gold jewellery, and white gold, have been
increasing.

The merchandise mix of the UK division is given below. In
2005/06 diamond jewellery sales accounted for 29% of total
Signet UK sales versus 22% five years ago. In line with the
strategy of the UK division to increase the percentage of
diamonds in the merchandise sales mix, since 2000/01 the
compound annual growth rate of Signet UK diamond sales has
been about 10%.
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Merchandise mix
Percentage of sales
2005/06  2004/05

Gold and silver jewellery

H.Samuel 37 37

Ernest Jones 27 27
Signet UK 32 32
Watches

H.Samuel 23 23

Ernest Jones 29 29
Signet UK 26 26
Diamond jewellery

H.Samuel 21 20

Ernest Jones 38 38
Signet UK 29 28
Gifts

H.Samuel 12 13

Ernest Jones 2 2
Signet UK 7 8
Repairs and accessories

H.Samuel 7 7

Ernest Jones 4 4
Signet UK 6 6

Merchandise is purchased from a range of suppliers and
manufacturers. In 2005/06 the five largest of these, all watch
suppliers, together accounted for approximately 22% of total
UK division purchases, with the largest accounting for
approximately 6%. Only a small percentage of merchandise is
purchased on consignment (see note 13 on page 82).

Economies of scale continued to be achieved by combining the
volume of purchases for H.Samuel and Ernest Jones. Some
21% of the UK business’ gold jewellery is manufactured on a
contract basis in Italy through a buying office in Vicenza, Italy,
thereby eliminating the costs associated with intermediaries.

The UK division also employs contract manufacturers for
approximately 28% of the diamond merchandise sold, thereby
achieving cost savings. Both H.Samuel and Ernest Jones
employ experienced buyers who concentrate on product
development, sourcing and supplier management appropriate
to their particular needs. Overseas direct sourcing capability in
most product areas has been increased. Such purchases have
grown by 144% in value since 1999/00, and now account for
31% of the merchandise mix.

Merchandising teams work in conjunction with the buyers and
focus on assortment planning, branch grading, repeat orders,
inventory levels and margin management. Product category
reviews are regularly carried out with a focus on increasing
potential gross margin return on investment. Rigorous test
marketing procedures are used to trial products, and their
subsequent distribution is made strictly against rates of sale.
The merchandise ranges have been rationalised, with greater
focus on key items, and offer a wider choice in the most
popular categories.

The size and quality of

diamond jewellery available to

customers was enhanced

during the year, with a greater

proportion utilising precious

white metals. Branded

diamonds exclusive to Signet

have been developed in recent

years, an example of which is

the Leo Diamond available in

all Ernest Jones stores. The

Forever Diamonds range is
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cuts that provide greater
sparkle and brilliance than a
typically cut diamond of similar
size, colour and clarity. The
Leo Diamond utilises a higher
quality diamond and therefore
retails at a higher price than
the Forever Diamond.

Each store is assigned a range
of merchandise that reflects
local buying patterns. Display
equipment and layouts are
constantly reviewed and
updated, and new display
formats that draw upon the US
division’s experience have
been implemented.

Marketing and advertising
Gross expenditure on
marketing and advertising
amounted to 3.2% of sales in
2005/06 (2004/05: 3.0%),
reflecting the continued trial of
television advertising.
Marketing campaigns have
been tailored to reinforce and
develop further the distinct
brand identities of H.Samuel
as a middle market jewellery
chain and Ernest Jones as a
more upmarket diamond and
watch specialist. Both
campaigns aim to expand the
overall customer base and
improve customer loyalty.

The primary marketing and
advertising medium employed
in 2005/06 consisted of a
series of catalogues for each
brand, distributed as inserts in
newspapers and magazines as
well as by mail and available in
all stores. The quality of
catalogues was improved and
their distribution was better
targeted.
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Insurance loss replacement business

While nearly all the UK division’s sales are made directly to the
consumer, management believes that Signet is the leading UK
jewellery retailer in the insurance loss replacement business.
This involves the settlement of insurance claims by product
replacement through jewellery stores rather than by cash
settlements from the insurance company. The division benefits
from the resulting higher 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 division has benefited from insurance companies
settling claims in this manner.

Credit operations

Whilst the division does not have an in-house credit operation,
it does accept major credit cards. Credit card sales are treated
as cash transactions and accounted for approximately 30% of
sales during 2005/06 (2004/05: 31%). During the period
approximately 2% (2004/05: 3%) of sales in the UK were made
pursuant to interest-free programmes available for purchases
above a particular price. The receivables for the interest-free
programmes are sold at a discount on a limited recourse basis
and administered by an unaffiliated company.

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 ensure replacement
within 24 hours of any merchandise sold. These systems have
been upgraded to enable the implementation of “chip and pin”
technology to reduce credit and debit card fraud. The first
phase of an electronic “Business To Business” communications
project, developed to improve the efficiency and effectiveness
of dealing with suppliers, was implemented in 2005/06.

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

New systems have been introduced to enhance control over
cash banking to support financial management. Major computer
hardware upgrades took place to improve resilience and
capacity, particularly during the peak Christmas season.

The former administration centre at Colindale in North London
was sold during 2005/06 and UK store operations, senior
management, financial planning, marketing, and buying &
merchandising functions have now been relocated to office
space more appropriate to the needs of the business in
Borehamwood, Hertfordshire, just to the north of London. The
facilities for payroll, human resources, information technology,
certain finance functions, distribution, e-commerce fulfilment
and customer services, as well as the insurance replacement
business and call centre, are located in Birmingham.
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Regulation

While there are many regulations within which the UK division
operates it is generally a lightly regulated business. 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 its practices comply with legal requirements.




Description of property & Group employees

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
criteria are applied.

The Group has sufficient distribution capacity to meet its
current requirements and increased capacity in 2005/06 to
support anticipated future sales growth in the US.

us

Substantially all of Signet’'s US stores are leased. In addition to
a minimum annual rental, a significant number of stores will
also pay turnover related rent based on sales above a specified
base level. 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. At 28 January 2006 the
average unexpired lease term of US leased premises was six
years and some 47.5% of leases had terms expiring within five
years. The Jared stores are normally on 20 year leases with
options to extend the lease and their rents are not turnover
related.

The US division leases 17% of its store locations from Simon
Property Group and 15% from General Growth Management,
Inc. Otherwise, the division has no relationship with any lessor
relating to 10% or more of its store locations.

During the past five financial years the US business has been
generally successful in renewing its store leases as they expire
and has not experienced difficulty in securing suitable locations
for its stores. It is not believed that any of the store leases are
individually material to the Group’s US operations.

A 340,000 square foot head office facility is leased in Akron,
Ohio. In addition, a 19,000 square foot repair centre was
opened during 2005/06 in Akron. The relocation of the US
division central repair facility from the head office premises
enabled the expansion of the distribution capacity.

UK

At 28 January 2006 Signet UK traded from seven freehold
premises, five premises where the lease had a remaining term
in excess of 25 years and 581 other leasehold premises. As is
typically the case in retailing in the UK, the division’s stores are
leased for terms of up to 25 years, generally 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 in order to improve the flexibility of its
lease

commitments. Rents are usually subject to upward review
every five years if market conditions so warrant. An increasing
proportion of rents are related to sales of the store, subject to a
minimum annual value. At the end of the lease period, subject
to certain limited exceptions, leaseholders generally have
statutory rights to enter into a new lease of the premises on
negotiated terms. At 28 January 2006 the average unexpired
lease term of Signet’s leased premises in the UK was 11 years.
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
areas. Signet has not experienced difficulty in securing leases
for suitable locations for its UK stores. It is not believed that any
of the store leases are individually material to the Group’s UK
operations.

Signet owns a 255,000 square foot warehouse and distribution
centre in Birmingham. The relocation of the UK division’s
central administration functions to Birmingham and
Borehamwood, Hertfordshire, to enhance efficiency, meant that
the 120,000 square foot administration centre at Colindale in
North London was sold in August 2005. The new
Borehamwood facility is held on a 15 year lease and consists of
36,200 square foot of office space. The holding company
functions are located in 7,200 square foot offices on a ten year
lease in central London which was entered into in 2005.

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
jewellery retailing industry in both the US and the UK. 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; and Perfect Partner. Trademarks and trade names
include the following in Signet's UK operations: H.Samuel,
Ernest Jones; Leslie Davis; and Forever Diamonds.

Group employees

In 2005/06 the average number of full-time equivalent persons
employed (including directors) was 15,652 (UK: 4,286; US:
11,366). The Company usually employs a limited number of
temporary employees during each Christmas season.

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.
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Financial review
for the 52 weeks ended 28 January 2006

2005/06 2004/05
£m % £m %
Sales:
us 1,282.7 73.2 1,107.8 68.6
UK 469.6 26.8 507.7 31.4
Total 1,752.3 100.0 1,615.5 100.0
Operating profit:
us 167.1 83.4 142.4 69.8
UK 49.1 24.5 76.9 37.7
Group central costs (8.0) (4.0) (6.8) (3.3)
208.2 103.9 2125 104.2
Net financing costs (7.8) (3.9) (8.6) 4.2)
Profit before tax 200.4 100.0 203.9 100.0

Adoption of International Financial Reporting Stand ards
For financial years commencing on or after 1 January 2005 UK
listed companies are required to report in accordance with
International Financial Reporting Standards as adopted by the
European Union, (“IFRS"). The Group therefore now prepares
its results under IFRS. Any differences between these
standards and those issued and adopted by the International
Accounting Standards Board are not material to the Group.
These results contain comparative information presented,
where necessary, in accordance with IFRS. IFRS is subject to
review and possible amendment or interpretative guidance and
therefore subject to change. The most significant elements
contributing to the change in reporting the presentation of
financial information under IFRS, as compared to Historic UK
GAAP, are:

the inclusion of a charge for share-based payments;
the cessation of goodwill amortisation;

the timing of dividend recognition;

the disclosures relating to taxation; and

the treatment of leases.

These changes have no impact on the Group’s historical or
future net cash flow, the timing of cash received or the timing of
payments. A reconciliation of the results and net assets under
UK GAAP, as previously reported, to IFRS is included in note
30 on page 99.

Introduction
The key drivers of operating profitability are the:

» rate of sales growth;

» balance between like for like sales growth and sales from
new store space;

» achieved gross margin;

» level of cost increases experienced by the Group; and

* movements in the US dollar to pound sterling exchange
rate, since the majority of the Group’s profits are generated
in the US and the Group reports in pounds sterling.
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The gross margin percentage in retail jewellery is above the
average for speciality retailers reflecting the slow inventory turn.
The trend in gross margin depends on Signet'’s pricing policy,
movements in the cost of merchandise sold, changes in sales
mix and the direct cost of providing services such as repairs.

In general, gross margin percentage on gold jewellery is above
that of diamond jewellery, whilst that of watches and gift
products is normally below that of diamond jewellery. Within the
diamond jewellery category the gross margin percentage 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 margin percentage. In addition,
the gross margin in a Jared store is slightly below that of a mall
store, although at maturity the store contribution percentage of
a Jared store is similar to that of a mall store. A change in
merchandise mix will therefore impact the Group’s UK and US
division’s gross margin percentage and a change in the
proportion of sales from Jared will impact the gross margin
percentage of both the US division and Group. In the US
division the growth of Jared and the increase in sales of higher
value diamonds, both of which are helping to drive like for like
sales growth, means that US gross margin percentage is
expected to show a small decline each year.

The cost of goods sold that is used to arrive at gross profit
takes into account all costs incurred in the purchase,
processing and distribution of the merchandise and all costs
directly incurred in the operation and support of the retalil
outlets. The classification of distribution and selling costs under
IFRS varies from company to company and therefore the gross
profit percentage may not be comparable from one company to
another.

To maintain the operating profit margin the Group needs to
achieve like for like sales growth sufficient to offset any adverse
movement in gross margin, the increase in operating costs
(including the net bad debt charge) and the impact of immature
selling space. Like for like sales growth above the level
required to offset the factors outlined above, allows the Group
to achieve leverage of its fixed cost base




and improve operating margin; slower sales growth results in
reduced operating margin. There are not any known trends or
uncertainties in future rent or amortisation expenses that could
materially affect operating results or cash flows.

Signet’s target of 8% - 10% new store space growth in the US,
with minimal net new space in the UK, means lower like for like
sales growth is required in the UK than in the US to maintain
operating margin. The increase in the planned new space
growth in the US to 8% - 10% from 6% - 8% two years ago,
means that a faster rate of like for like sales growth will be
required in the future to maintain the US operating margin than
has historically been the case. However, as new store space is
anticipated to break even or to make a small contribution at the
store level, the increase in the rate of growth is not expected to
reduce overall profitability.

The impact on operating profit of sales variances (either
adverse or favourable) is less in the US division than the UK,
as certain variable expenses such as turnover-related rent and
sales commission account for a higher proportion of costs in
the US business than in the UK division. The impact on
operating profit of a sharp increase or decrease in like for like
sales performance is particularly marked.

A key factor in driving operating margin is the level of average
sales per store, with higher productivity allowing leverage of
expenses both in store and in central functions.

Movements in the US dollar to pound sterling exchange rate
impact the reported results of the Group as the US division’s
results are translated into pounds sterling. A one cent
movement in the exchange rate impacts profit before tax by
some £0.8 million. The Board believes it is inappropriate to
hedge this exposure as the US division’s sales and costs are
dollar denominated and the cash flow from the US division is
largely reinvested in the US space expansion or used to pay
down US dollar denominated borrowings. The Group therefore
would be putting in place a cash exposure to hedge a
translation risk.

52 weeks ended 28 January 2006

Total Group sales rose to £1,752.3 million (2004/05: £1,615.5
million), up by 8.5% on a reported basis and 6.0% at constant
exchange rates. Group like for like sales were up by 2.4% and
space changes contributed 3.6% (see table below).

Group operating margin decreased to 11.9% (2004/05: 13.2%),
reflecting the significant decline in the operating margin of the
UK division. While total sales increased, the decline in the
operating margin resulted in Group operating profit decreasing
to £208.2 million (2004/05: £212.5 million), down by 2.0% on a
reported basis and 4.1% at constant exchange rates.

Net financing costs decreased to £7.8 million (2004/05: £8.6
million). The reduction was principally due to an increase in
interest income in the first half of the year.

Group profit before tax decreased to £200.4 million (2004/05:
£203.9 million), down by 1.7% on a reported basis and 3.8% at
constant exchange rates. After a tax charge of 34.7% (2004/05:
33.9%) profit for the financial period reduced by 3.0% to £130.8
million (2004/05: £134.8 million), a decrease of 5.0% at
constant exchange rates. It is anticipated that the tax charge for
2006/07 will be approximately 36%. Earnings per share was
7.5p (2004/05: 7.8p), down by 3.8% on a reported basis and
6.3% at constant exchange rates.

Sales

2005/06 sales growth

Group

US % UK % %

Like for like 7.1 (8.2) 24
Space 5.0 0.7 3.6
Exchange translation 3.7 - 2.5
Total sales growth 15.8 (7.5) 8.5

us

Like for like sales for the US division increased by 7.1% and
total US dollar sales by 15.8%. The US division had a strong
first half with like for like sales up by 7.9%. While the retalil
environment slowed a little in the second half of the year, the
business continued to show solid growth with like for like sales
up by 6.4% in the fourth quarter. The contribution from new
store space and the impact of exchange rate movements is
shown in the table above.

UK

The UK business experienced the sharpest deterioration in
trading conditions for 14 years. Although the strategy of
increasing diamond participation continued to drive
improvements in key performance indicators such as average
selling price, the volume of transactions was much reduced.
For the year as a whole like for like sales decreased by 8.2%
and total sales decreased by 7.5%.

Operating profit

Operating margin movement

US % UK % Group %
2004/05 margin 12.9 15.1 13.2
Gross margin (0.5) 0.6 (0.5)
Expenses 1.1 (5.2) (0.5)
New store space (0.5) - (0.3)
2005/06 margin 13.0 10.5 11.9

us

The operating margin in the US division increased slightly on
last year to 13.0% (2004/05: 12.9%), with the leverage from like
for like sales growth more than offsetting the impact of
immature store space and the decline in gross margin (see
table above). The ratio of net bad debt to sales was little
changed at 3.0% (2004/05: 2.8%).
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Operating profit was £167.1 million (2004/05: £142.4 million),
up by 17.3% on a reported basis and 13.6% at constant
exchange rates.

UK

The division’s gross margin benefited from lower sterling
commodity costs. The operating margin at 10.5% was down on
last year (2004/05: 15.1%) due to the adverse leverage from
the 7.5% decline in UK sales. Operating profit fell by 36.2% to
£49.1 million (2004/05: £76.9 million).

Group costs

Group central costs amounted to £8.0 million (2004/05: £6.8
million), the increase including additional costs associated with
new corporate governance practices and a net property
provision of £0.7 million (2004/05: £0.4 million).

Return on capital employed

The Group’s ROCE was 22.4% (2004/05: 26.3%). In the US the
ROCE was 22.4% (2004/05: 22.2%) in line with last year. In the
UK there was a marked decrease to 26.6% reflecting the
decline in UK profitability (2004/05: 44.5%). US capital
employed included in-house credit card debtors of £382.7
million at 28 January 2006 (2004/05: £319.0 million at 29
January 2005).

Depreciation, amortisation and capital expenditure

Depreciation and amortisation charges were £46.2 million
(2004/05: £41.7 million), £28.5 million (2004/05: £24.3 million)
in the US and £17.7 million (2004/05: £17.4 million) in the UK.
Capital expenditure in the US was £49.1 million (2004/05:
£41.7 million) and in the UK was £26.8 million (2004/05: £28.8
million). The additional capital expenditure in the US is primarily
due to the increase in the rate of new store space growth.

Dividends

In November 2005 an interim dividend of 0.4125p per share
was paid (2004/05: 0.375p). The Board is recommending to
shareholders a final dividend of 2.8875p (2004/05: 2.625p) per
share for 2005/06, which, subject to shareholder approval, is to
be paid on 7 July 2006 to those shareholders on the register of
members at close of business on 2 June 2006. Future
distribution policy will continue to take account of earnings,
cash flow, gearing and the needs of the business.

Under English law, dividends can only be paid out of profits
available for distribution (generally defined as accumulated
realised profits less accumulated realised losses less
unrealised losses) and not out of share capital or share
premiums (generally equivalent in US terms to paid-in surplus).
At 28 January 2006, after taking into account the subsequently
recommended final dividend of 2.8875p per share (2004/05:
2.625p per share), the holding company had distributable
reserves of £110.3 million (29 January 2005: £116.0 million).

In order to make further distributions in excess of this figure, the
holding company would first need to receive dividends from its
subsidiaries. In addition to restrictions imposed at the time of
the 1997 capital reduction on the distribution of dividends
received from subsidiaries, the payments of dividends from
other tax jurisdictions,
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such as the US, may not be tax efficient. Furthermore, there
may be other reasons why dividends may not be paid by
subsidiaries to the holding company.

Liquidity and capital resources

It is the objective of the Group to maintain a strong balance
sheet, after implementing its 8% — 10% new store space growth
strategy in the US, the continuing programme of store
refurbishments and relocations on both sides of the Atlantic and
payment of dividends. Factors which could affect this objective
would be the acquisition of a business or a change in the
Group'’s distribution policy to shareholders or if there was a
variation in the operating performance of the Group.

The cash flow performance of the Group depends on a number
of factors, such as the:

» operating performance of the business;

» rate of space expansion, which influences both fixed and
working capital investment;

» level of store refurbishment and relocations;

» level of inventory investment; and

» proportion of sales made on the in-house credit card and the
average monthly collection rate of the credit balances.

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 utilising the in-house credit card.

In years when the rate of new store space expansion in the US
is towards the lower end of the planned 8% — 10% range, or the
level of store refurbishment and relocation is below normal, the
Group will have reduced levels of investment in fixed and
working capital. In 2005/06 a faster rate of hew store space
growth in the US, a maintained level of refurbishment in the UK
and increased dividend payments meant that cash flow was
broadly neutral.

The Group’s working capital requirements fluctuate during the
year as a result of the seasonal nature of its business. As
inventory is purchased for the Christmas season there is a
working capital outflow which reaches its highest levels in late
autumn. This position then reverses over the key selling period
of November and December. The working capital needs of the
business are then relatively stable from January to August. The
rough diamond sourcing initiative will require the Group to hold
an element of its inventory for approximately an additional 60
days. The timing of the payment of the final dividend, normally
in July, is also material to working capital requirements during
the year.

The Board considers that the capital resources currently
available are sufficient for both its present and near term
requirements. A description of the main credit facilities of the
Group are given in the next section, “Net debt”.






In 2005/06 cash generated from operating activities amounted
to £188.1 million (2004/05: £172.6 million) after funding a
working capital increase of £66.3 million (2004/05: £81.6
million), principally as a result of the growth of the US division.
It is anticipated that in 2006/07 there will be a further increase
in the level of working capital due to planned US store
openings. Interest of £11.4 million (2004/05: £11.6 million) and
tax of £64.5 million (2004/05: £56.5 million) were paid. Net cash
from operating activities was £112.0 million (2004/05: £104.5
million).

Group capital expenditure was £75.9 million (2004/05: £70.5
million). The level of capital expenditure was some 1.6 times
the depreciation and amortisation charge. Capital expenditure
in 2006/07 is expected to be between £75 million and £85
million, most of which will be store related. There were disposal
proceeds of £7.5 million (2004/05: £0.2 million). Equity
dividends of £52.7 million (2004/05: £43.8 million) were paid.
Net cash outflow was £4.8 million (2004/05: £10.0 million). In
2006/07 the cash outflow is expected to be between £10 million
and £30 million reflecting the planned increase in space growth
in the US.

Net debt

Net debt at 28 January 2006 was £98.6 million (29 January
2005: £83.5 million, £93.8 million after exchange translation
differences). Group gearing at the year end was 11.2% (29
January 2005: 10.8%). Under IFRS, bank loans and overdrafts
at 28 January 2006 include a $251.0 million borrowing secured
against the Group’s US customer receivables (29 January
2005: $251.0 million).

The Group funds part of its private label credit card receivables
programme through a privately placed receivables
securitisation. Under this securitisation, interests in the US
receivables portfolio, held by a trust were sold principally to
institutional investors in the form of fixed-rate Class A, Class B
and Class C investor certificates. The aggregate outstanding
principal amount of the certificates totalled $251.0 million at 28
January 2006 and 5 April 2006. The certificates have a
weighted average interest rate of 5.42% and interest is paid
monthly in arrears from the finance charges collections
generated by the receivables portfolio. The revolving period of
the securitisation ended in March 2006, with a final expected
principal payment date in November 2006.

On 30 March 2006 Signet entered into a US Private Placement
Note Term Series Purchase Agreement (“Note Purchase
Agreement”) which was funded largely from US insurance
institutional investors in the form of fixed rate investor certificate
notes (“Notes”). These Notes represent 7, 10 or 12 year
maturities, with 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 aggregate issuance was $380 million and
the funding date is 23 May 2006. The proceeds from this debt
issuance are to be used to refinance the maturing securitisation
programme and for general corporate purposes. The Notes
rank pari passu with the Group’s other senior unsecured debt.

The principal financial

covenants on this Note

Purchase Agreement are

identical to the Group’s $390
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and Amortisation) shall not
exceed 3:1;

2. Consolidated Net Worth
(total net assets) shall not
fall below £400 million; and

3. The ratio of EBITARR
(Earnings Before Interest,
Tax, Amortisation, Rents,
Rates and Operating Lease
Expenditure) to
Consolidated Net Interest
Expenditure plus Rents,
Rates and Operating Lease
Expenditure shall be equal
to or greater than 1.4:1.

On 28 September 2004 Signet
entered into a $390 million
unsecured multi-currency five
year revolving credit facility
agreement (the “Facility
Agreement”). Under the
Facility Agreement, a
syndicate of banks made
facilities available to the Group
in the form of multi-currency
cash advances and sterling
acceptance credits on, inter
alia, the following terms:

« the Facility Agreement bears
a maximum margin of 0.55%
above LIBOR, though the
margin may be lower
dependent upon the
performance of the Group.
Since the commencement of
the facility the margin has
been 0.40% above LIBOR;
and

* the Facility Agreement is
guaranteed by the Group’s
principal holding and
operating subsidiaries.

The continued availability of
the Facility Agreement is
conditional upon the Group
achieving certain financial
performance criteria (see
above). It also has certain
provisions which are



Financial review (continued)

Pensions

The Group has one UK defined benefit plan (the “Group
Scheme”) which was closed to new members in 2004. All other
pension arrangements are defined contribution plans. The IAS
19 present value of obligations of the Group Scheme increased
last year by £33.4 million primarily as a result of increasing the
longevity assumption by approximately four years to over 85 for
future pensioners. The market value of the Group Scheme’s
assets increased by £19.8 million. As a result the pension
deficit on the balance sheet increased by £13.6 million to £15.5
million before a related deferred tax asset of £4.6 million (29
January 2005 £0.6 million). The triennial actuarial valuation will
be carried out during 2006/07, however the IAS 19
assumptions already reflect the revised longevity projections
that are likely to be used.

The cash contribution to the fund in 2005/06 was £4.3 million
(2004/05: £3.7 million). The Group expects to contribute a
minimum of £3.5 million in 2006/07 subject to review following
the completion of the actuarial valuation, when additional
contributions are expected to be agreed.

Contractual obligations as at 28 January 2006

Contingent property liabilities

Approximately 140 UK property leases had been assigned by
the Group up to 28 January 2006 (and remained unexpired and
occupied by assignees at that date) and approximately 32
additional properties were sub-let at that date. Should the
assignees or sub-tenants fail to fulfil any obligations in respect
of those leases or any other leases which have at any other
time been assigned or sub-let, the Group 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 profit and loss account as it arises, has
not been material.

Contractual obligations

Long term debt comprises 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.

Less than Between one Between three More than
one year and three years and five years five years Total
£m £m £m £m £m
Long term debt obligations 141.8 - - - 141.8
Operating lease obligations 147.7 277.7 241.8 632.5 1,299.7
Fixed interest and commitment fee payments 6.1 0.7 0.2 - 7.0
Creditors falling due after one year - - - 15.7 15.7
Total 295.6 278.4 242.0 648.2 1,464.2
1) As at 28 January 2006 the Group has no outstanding floating rate indebtedness.
) The expected Group pension contribution to the Group Scheme has been excluded from the table as have obligations for subsequent years. The Group expects to

contribute a minimum of £3.5 million in 2006/07, subject to review following the completion of an actuarial valuation taking place as at 5 April 2006. Following this
valuation, it is currently expected that additional contributions will be agreed towards the end of 2006 to target the planned removal of any deficit.
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Impact of constant exchange rates

The Group has historically used constant exchange rates to
compare period to period changes in certain financial data. This
is referred to as “at constant exchange rates” throughout these
accounts. The Group considers this to be a useful measure for

analysing and

explaining changes and trends in the Group’s results. The

impact of the recalculation of sales, operating profit, profit
before tax, profit for the financial period, earnings per share and
net debt at constant exchange rates, is analysed below.

Growth 2004/05 at Growth at
at actual Impact of constant constant
exchange exchange rate exchange rates exchange rates
2005/06 2004/05 rates movement (non-GAAP) (non-GAAP)
£m £m % £m £m %
Sales by origin and destination:
UK 469.6  507.7 (7.5) - 507.7 (7.5)
us 1,282.7 1,107.8 15.8 36.9 1,144.7 12.1
1,752.3 1,615.5 8.5 36.9 1,652.4 6.0
Operating profit:
UK — Trading 49.1 76.9 (36.2) - 76.9 (36.2)
— Group central costs (8.0) (6.8) n/a - (6.8) n/a
41.1 70.1 (41.4) - 70.1 (41.4)
us 167.1 142.4 17.3 4.7 147.1 13.6
208.2 2125 (2.0) 4.7 217.2 (4.1)
Profit before tax 200.4 203.9 1.7) 4.4 208.3 (3.8)
Profit for the financial period 130.8 134.8 (3.0) 2.9 137.7 (5.0
Earnings per share 7.5p 7.8p (3.8) 0.2p 8.0p (6.3)
Impact of At constant
exchange exchange
28 January 29 January rate rates
2006 2005 movement (non-GAAP)
£m £m £m £m
Net debt (98.6) (83.5) (7.8) (91.3)
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Critical accounting policies

Critical accounting policies covering areas of greater complexity
or those particularly subject to the exercise of judgement are
listed below. There are no material off-balance sheet
structures. The principal accounting policies are set out in note
1 on pages 70 to 74.

Implementation of IFRS

These accounts have been prepared on the basis of IFRS. Any
differences between these standards and those issued and
adopted by the International Accounting Standards Board are
not material to the Group. IFRS is subject to review and
possible amendment or interpretive guidance and therefore
subject to change.

These changes have no impact on the Group’s historical or
future net cash flow, the timing of cash received or the timing of
payments. A reconciliation of the results and net assets under
Historic UK GAAP, as previously reported, to IFRS is included
in note 30 on page 99.

IFRS 1 ‘First-time adoption of international financial reporting
standards’ grants certain exemptions from the full requirements
of IFRS’s in the transition period. The following exemptions
have been taken in these financial statements:

» Business combinations — Business combinations that took
place prior to 1 February 2004 have not been restated,;

» Fair value or revaluation to deemed cost — At the date of
transition fair value has been used as deemed cost for
properties previously measured at fair value; and

» Financial instruments — The comparative information for the
52 weeks ended 29 January 2005 has not been restated on
adoption of IAS 32 and IAS 39, ‘Financial instruments’.

Revenue recognition

Revenue from the sale of extended service agreements in the
US is deferred and recognised, 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
US business, which has been consistent since these products
were launched. The Group reviews the pattern of claims at the
end of each year to determine any significant trends that may
require changes to revenue recognition rates.

The Group has not historically made provisions for sales
returns as the year on year impact on profit and the impact on
net assets is not material. As part of the transition to IFRS, the
Group has now established returns provisions as part of its
opening balance sheet.

The transition to IFRS has resulted in a number of
presentational changes that do not have an impact on the profit
or net assets of the Group. Insurance income and the impact of
voucher promotions are now recognised in revenue. Only the
commission element of UK warranty sales is recognised as
revenue. Interest receivable from the US in-house credit
programme is classified as other operating income.
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Stock valuation

Stock 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 stock. This provision represents the difference
between the cost of the stock and its estimated market value,
based upon stock turn rates, market conditions and trends in
consumer demand. For further detail on the provisions for
inventory and the amount of reserves recorded each year, refer
to note 13 on page 82 in the notes to the accounts.

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

Foreign currency translation

The results of overseas subsidiary undertakings are translated
into pounds sterling at the weighted average rates of exchange,
based on US sales, during the period and their balance sheets
and attributable goodwill at the rates at the balance sheet date.
Exchange differences arising from the translation of the net
assets of overseas subsidiary undertakings are charged or
credited to reserves. Other exchange differences arising from
foreign currency transactions are included in profit before
taxation.

Hedge accounting

The Group has taken the exemption not to restate
comparatives for IAS 32 ‘Financial instruments: disclosure and
presentation’ and IAS 39 ‘Financial instruments: recognition
and measurement’. As a result, the comparative information in
these accounts is presented on previously existing UK GAAP
basis. The Group applied the hedge accounting provisions of
IAS 39 from 30 January 2005 as they relate to forward currency
and commodity contracts to the extent practically and
economically appropriate in order to minimise future volatility
arising from its implementation.

Changes in the fair value of financial instruments that are
designated and effective as hedges of future cash flows are
recognised directly in equity through the statement of changes
in equity. Any ineffective portion of the gain or loss is
recognised immediately in the income statement. For cash flow
hedges that result in the recognition of a non-financial asset or
liability, amounts previously deferred in equity are included in
the measurement of the asset or liability. For cash flow hedges
that result in the recognition of a financial asset or liability,
amounts previously recognised in equity are recognised in the
income statement in the same period in which the hedged
forecast transaction affects the Group’s net profit or loss.






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 1/ 3 %. Shopfit

depreciation rates have been set based on the refit cycle for
each store fascia and the useful lives of each individual
element of the shopfit. Tills 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 shopfronts, 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, provision is made on assets that have a
lower economic value than net book value. Additionally,
potentially impaired assets are identified by reviewing the cash
contribution of individual stores where trading since the initial
opening of the store has reached a mature stage. Where such
stores deliver a low or a negative cash contribution, the related
store assets are considered for impairment by reference to the
higher of net realisable value and value in use.

Lease costs and incentives

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
operating lease costs are charged to the income statement as
incurred. Amounts payable in respect of turnover leases are
charged in the period to which the turnover relates. Premiums
paid to acquire short leasehold properties and incentives
received relating to leased properties are amortised over the
lease term.

Where the Group has onerous lease obligations, provision is
made for the discounted cash outflow that is expected to arise
under the lease. Account is taken of any sublet income
received or reasonably expected, incentives to be received or
paid and the time to lease expiry or reversal of the net cash
outflow, whichever is the later.

The Group policy is to recognise a provision for onerous leases
when the leased property ceases to be used by the Group.

Receivables
Trade and other receivables are stated at their nominal amount
less impairment losses.

The bad debt experience of the US division has been relatively
stable over the past five years at between 2.8% and 3.2% of
sales.

UK retirement benefits

The surplus or deficit on the

Group Scheme that is charged

to shareholders’ funds through

the Statement of Recognised

JOR  SES
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TO calcurate me expeced
liabilities of the Group Scheme
based primarily on
assumptions regarding salary
and pension increases,
inflation rates, discount rates,
projected life expectancy and
the long term rate of return
expected on the Group
Scheme’s assets. Details of
these assumptions are given in
note 21 on page 86. The
assumptions are set based on
the advice of the actuary to be
mutually compatible and lead
to the best estimate of future
cash flows that will arise under
the Group Scheme liabilities.
The discount rate is based on
the yield at the balance sheet
date of AA rated corporate
bonds of equivalent currency
and term to the Group
Scheme’s liabilities. The
liabilities at 28 January 2006
include an allowance for
improved life expectancy. The
effect of this has been to
increase the year end liabilities
for IAS 19 reporting by £15
million (an 11% increase in the
Group Scheme liabilities). The
value of the assets of the
Group Scheme is measured as
at the balance sheet date, this
being particularly dependent
on the value of equity
investments held by the Group
Scheme at that date. However
the overall impact on the
Group balance sheet is
significantly mitigated as the
members of the Group
Scheme are only in the UK
and account for less than 12%
of UK employees. The Group
Scheme closed to new
members in April 2004.

Share-based payments

The Group recognises a
charge to income in respect of
the fair values of outstanding
employee share options. The
fair values are calculated using
the Black-Scholes option
pricing model up to 29 January
2005 and a binomial valuation



Risk and other factors

Operating reviews, financial review and descriptive

material

The Board has prepared the reviews and descriptions in this
document for the purpose of assisting shareholders to assess
the position and strategies of the Group and the potential for
those strategies to succeed. They may not be relied upon by
anyone, including shareholders of Signet, for any other
purpose. The directors of Signet owe their duties to
shareholders of Signet as a whole and undertake no duty of
care to individual shareholders, other stakeholders or potential
investors.

Forward-looking statements

All statements in this document (including the financial
statements and notes), other than statements of historical fact
included in this document, are or may be deemed to be
forward-looking statements within the meaning of the United
States Private Securities Litigation Reform Act of 1995. These
statements, based upon management’s beliefs as well as on
assumptions made by and data currently available to
management, appear in a number of places throughout this
document and include statements regarding, among other
things, our results of operation, financial condition, liquidity,
prospects, growth, strategies and the industry in which the
Group operates. The use of the words “expects,” “intends,”
“anticipates,” “estimates,” “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. Important factors
that could cause actual results to differ materially from those
discussed in such forward-looking statements include:

” o ” . ” o«

» adverse trends in the general economy which may impact
negatively on discretionary consumer spending, including
unemployment levels, the level of consumers’ disposable
income, consumer confidence, business conditions, interest
rates, consumer debt levels, availability of credit and levels
of taxation;

» the Group’s ability to anticipate consumer preferences and
the merchandising, pricing and inventory policies it follows;

» the reputation of the Group and its trading names, together
with the success of the Group’s marketing and promotional
programmes;

 the ability to recruit, train and retain staff;

» the extent and results of the Group’s net store expansion
and refurbishment strategy together with the availability of
suitable real estate;

» the level of competition in the selling of jewellery and the
development of new distribution channels in competition
with the Group;

» the level of dependence on particular suppliers of
merchandise;

 fluctuations in the supply, price and availability of diamonds,
gold and other precious and semi-precious metals and
stones as well as the consumer attitude to those and other
products;

» the seasonality of the Group’s business, the risk of
disruption during the Christmas trading period, and the
availability of inventory during the three months leading up
to the Christmas season;

» social, ethical and environmental risks;

» the suitability and reliability of the Group’s systems and
procedures, including its information technology,
warehousing and distribution systems;

» regulatory requirements and GAAP;

e acquisitions;

» pensions regulations, actuarial assumptions, pension
valuation and investment returns;

» the cost and availability of borrowings and equity capital;
and

» financial market risks, including fluctuations in exchange
rates between the pound sterling and the US dollar which
may affect reported revenues, costs, the value of the
Group’s consolidated borrowings, and the cost of capital.

All forward-looking statements should be read, in particular, in
the context of the Risk and other factors described in this
section. Shareholders are cautioned not to place undue weight
on these forward-looking statements. Actual results may differ
materially from those anticipated in such forward-looking
statements even if experience or future changes make it clear
that any projected results expressed or implied therein may not
be realised. The Group undertakes no obligation to update or
revise any forward-looking statements to reflect subsequent
events or circumstances.

Impact of general economic conditions
Jewellery purchases are discretionary and may be particularly
affected by adverse trends in the general economy.

The success of the Group’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, employment, the
rate of change in employment, the level of consumers’
disposable income, business conditions, interest rates,
consumer debt levels, availability of credit and levels of taxation
for the economy as a whole and in regional and local markets
where the Group operates. There can be no assurance that
consumer spending on jewellery will not be adversely affected
by changes in general economic conditions. However, due to
the limited seasonality in the product mix, the risk of having to
discount inventory in order to be correctly stocked for the next
selling season is more limited than for some other retail
sectors.

While the level of consumer expenditure may vary, the
occasions when jewellery is purchased — engagements,
weddings and events such as Christmas, wedding
anniversaries, birthdays, Valentine’s Day and Mothers’ Day —
occur on a regular basis.

Signet’s US business is believed to be less exposed to the
economic cycle than its UK business. Approximately 45% of
sales in the US are in the bridal related sector which is thought
to be less sensitive to changes in general economic conditions
than other categories of jewellery, while in the UK only 15% —
20% of sales are bridal related. Furthermore, a greater
proportion of costs in the US business are proportional to sales
than in the UK business so the impact on any change in sales,
either positive or negative, has less of an impact on operating
profit in the US than in the UK.
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As a substantial proportion of the Group’s US sales are made
on credit, any significant deterioration in general economic
conditions or consumer debt levels may inhibit consumers’ use
of credit and cause a material adverse effect on the Group’s
revenues and profitability. Furthermore, any downturn in
general or local economic conditions in the markets in which
the Group operates may adversely affect its collection of
outstanding credit accounts receivable and hence the net bad
debt charge. Currently there are all-time high levels of
consumer debt in the US, however, the level of net bad debt
charge as a percentage of credit sales in the Group’s US
division in 2005/06 was towards the bottom end of the range in
recent years.

Merchandise selection, pricing, inventory and purch asing
The Group depends on consumer fashions, preferences for
jewellery in general and the demand for particular products.
Design trends in jewellery normally only change over relatively
long periods and there is little seasonality in the merchandise
mix. The ability to predict accurately future changes in taste,
respond to changes in consumer preferences, carry the
inventory demanded by customers, deliver the appropriate
quality, price products correctly and implement effective
purchasing procedures, all have an important influence on
determining sales performance and achieved gross margin
(see pages 13 and 19 for more details of the Group’s
merchandising and purchasing procedures).

The Group’s operating experience suggests that while the price
of jewellery is a consideration for consumers, it is not among
the top three factors in determining where they buy jewellery.
The Group believes these factors to be the level of service
provided to the customer, the quality, together with the
selection of merchandise offered and the reputation of the
retailer. Therefore while discounting price may increase sales, it
may not increase profit.

Reputation and marketing

Primary factors in determining customer buying decisions in the
jewellery sector include customer confidence in the retailer and
the merchandise sold, together with the level and quality of
customer service. The Group carries out quality control and
staff training procedures and provides customer service
facilities to help protect its reputation. During 2005/06 a
customer satisfaction index for each store, based on customer
feedback, was introduced in the US division and will be tested
in the UK division in 2006/07 (see page 46 for details of the
processes by which the Group obtains an understanding of
customer attitudes).

The ability to differentiate the Group’s stores from competitors
by its branding, marketing and advertising programmes is a
factor in attracting consumers. Therefore these programmes
are carefully tested and their success monitored by methods
such as market research (see pages 14 and 19 for more
details).

The Diamond Trading Company (“DTC"), a subsidiary of De
Beers Consolidated Mines Limited (“De Beers”), promotes
diamonds and diamond jewellery in the US and the UK. The
level of support

provided by the DTC and the

success of the promotions

influence the size of the total

jewellery market in those

countries.
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cost of capital and its share
price.

Staff

In speciality jewellery retailing,
the level and quality of
customer service is largely
determined by the
effectiveness of recruitment,
training and retention of
suitably qualified sales staff
and this will help determine
sales and profitability. The
support provided to the
Group'’s store employees by
staff at the divisional head
offices and in the corporate
functions will also influence the
performance of the Group.
Consequently the Group has in
place comprehensive
recruitment, training and
incentive programmes and
employee attitude surveys
(see pages 9 and 17 for more
details).

Store portfolio

The future growth of sales is
partly dependent on the extent
and results of the Group’s net
space expansion and
refurbishment strategy. The
Group has followed a steady
programme of space
expansion and refurbishment
and has established capital
expenditure procedures with
investment criteria set by the
Board. The projections used
for investment decisions are
reviewed and adjusted based
on experience and economic
conditions.

In particular, the success of
the Jared off-mall destination
store concept, which accounts
for the majority of the Group’s
net increase in new store
space, will influence the future
performance of the Group.
This concept has been tested
and developed over a number
of years and its performance
against the investment model
is regularly reviewed. The rate
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Competition
Competitive factors in the jewellery sector are discussed in the
US and UK operating reviews (see pages 7 to 20).

If the Group falls behind competitors with respect to one or
more of these factors, the Group’s operating results or financial
condition could be adversely affected. In the US the Group has
an estimated 8.2% market share of the speciality jewellery
sector and has only one major national competitor. While
another major national brand could develop, the sector is highly
fragmented. As a result of the growth of Jared and the
development of Kay outside of its mall base, the Group is
increasingly competing with independent speciality jewellery
retailers rather than the national or major regional chains which
predominate in enclosed malls. In the UK the Group has an
estimated 17% share of the fine jewellery sector and has only
limited scope to increase sales by opening new stores.

The channels through which consumers buy jewellery
continually evolve and a major non-speciality retailer could
enter the wider jewellery market. In the US, for example, sales
by discount retailers have increased, while those of the
department stores have been in relative decline and catalogue
retailers have withdrawn from the market. In the UK a number
of fashion and general retailers have introduced jewellery into
their ranges whilst others have reduced their selection. The
Group regularly “shops the competition” to monitor their
merchandising, pricing and service standards. In both the US
and the UK, internet retailers sell jewellery and watches. The
Group monitors the competitive environment and the
development of possible new channels of distribution such as
the internet. As part of this process there are marketing
websites for each of the Group’s major brands. H.Samuel
added an e-commerce capability to its website in 2005/06 and it
is anticipated that both the Ernest Jones and Kay websites will
introduce e-commerce capabilities during 2006/07.

Supply chain

During 2005/06 the Group had one supplier that accounted for
10% of its merchandise. No other supplier accounted for more
than 4% of its merchandise. Although the Group believes that
alternative sources of supply are available, the abrupt loss 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 the Group’s business. The Group
is therefore in regular dialogue with suppliers and uses its
merchandising systems to monitor sales performance and
predict its future inventory needs.

Raw materials

The jewellery 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. The
Group undertakes some hedging of its requirement for gold
through the use of options, forward contracts and outright
commodity purchasing. It does not hedge against fluctuations in
the cost of diamonds. The Group does hedge the exposure of
the UK division to the US dollar with regard to diamond and
other costs of goods sold. In the US division, fine gold and
diamonds account for over 60% of cost of goods sold, while in

the UK business the proportion is over 35%. The cost of raw
materials is only part of the costs involved in the retail selling
price of jewellery with labour costs also being a significant
factor.

It is forecast that the demand for diamonds will increase faster
than the growth in supply; therefore the cost of diamonds is
anticipated to rise. In addition, if the Group continues to
increase its market share it will require additional sources of
diamonds of consistent quality. Therefore the Group continually
seeks to identify and implement improvements in its supply
chain. For example, an initiative to develop a capability to
source, cut and polish rough diamonds was commenced in
2005/06.

The ability of the Group to increase retail prices to reflect higher
commodity costs varies and an inability to increase retail prices
could result in lower profitability. Historically jewellery retailers
have been able, over time, to increase prices to reflect changes
in commodity costs. Due to the slow inventory turnover they are
not under immediate pressure to change prices. In addition, the
Group can improve the efficiency of its supply chain to partly
offset an increase in commaodity costs.

Diamonds are the largest product category sold by the Group.
The supply and price of diamonds in the principal world
markets are significantly influenced by a single entity. The DTC
(and its predecessor, the Central Selling Organisation) has for
many years controlled the marketing of a substantial majority of
the world’s supply of rough diamonds and sells diamonds to
diamond cutters in quantities and at prices determined at its
sole discretion. In 2000 De Beers announced a change in
corporate strategy designed to improve the efficiency of the
supply chain and increase the level of marketing support for
diamonds.

The availability of diamonds to the DTC and the Group’s
suppliers 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 the Group and the retail jewellery industry as a
whole.

Consumer confidence in diamonds, gold and other precious
metals and gemstones also influences the level of Group sales.
Confidence could be affected by a variety of issues including
the availability and consumer awareness of substitute products
such as cubic zirconia, moisanite and of laboratory created
diamonds; labour conditions in the supply chain; and concern
over the source of raw materials and the impact of mining and
refining of minerals on the environment, health issues and the
local community. The Group, therefore, has a Supplier Code of
Conduct which sets out the Group’s expectations of its
suppliers. An example of an issue that could affect confidence
in this way is that of conflict diamonds, which is the term used
for diamonds sold by rebel movements to raise funds for
military campaigns. There have been a number of United
Nations resolutions regarding conflict diamonds and an
international agreement, known as the Kimberley Process, was
signed in November 2002. This was designed to exclude
conflict diamonds from the legitimate diamond
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trade. During 2003 legislation was passed in the European
Union and the US, implementing the Kimberley Process. The
impact of the Kimberley Process and its associated legislation
has not resulted in any disruption to the supply of rough
diamonds to date and has helped to improve the integrity of the
supply chain.

The Group reviews its procedures and documentation for
compliance with the Kimberley Process and makes appropriate
amendments. In addition, staff are briefed and suppliers
reminded about the procedures. During the year the Group’s
internal audit function and mystery shopper programmes
checked for compliance. See page 46 for further information on
the Supplier Code of Conduct, the Kimberley Process and the
Group'’s policy on conflict diamonds.

Seasonality

The Group’s business is highly seasonal, with a very significant
proportion of its sales and operating profit generated during its
fourth quarter, which includes the Christmas season. The
Group expects to continue to experience a seasonal fluctuation
in its sales and profit. Therefore the Group has 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
inclement weather conditions. A significant shortfall in results
for the fourth quarter of any financial year would thus be
expected to have a material adverse effect on the Group’s
annual results of operations. However, due to the limited
seasonality in the product mix, the risk of having to discount
inventory in order to be correctly stocked for the next selling
season is more limited than for some other retail sectors.
Disruption at more minor peaks in sales at Valentine’s Day and
Mothers’ Day would impact the results of the Group to a lesser
extent.

Social, ethical and environmental risks

Social, ethical and environmental (“SEE”) matters influence the
Group'’s reputation, demand for merchandise by consumers,
the ability to recruit staff, relations with suppliers and standing
in the financial markets. Signet, therefore, is committed to
managing the SEE risks and responsibilities facing the Group.
This commitment stems from the understanding that Signet's
success is dependent on the strength and effectiveness of its
relationships with its various stakeholders: shareholders,
customers, employees and suppliers.

In recent years stakeholder expectations of public companies
have increased. Managing and responding as a business to
these changing expectations, including with regard to SEE
issues, is part of the normal responsibilities of corporate
management.

The Group regularly carries out SEE risk reviews and
benchmarking exercises with the assistance of an external
adviser. Such reviews include an assessment of Group
policies, procedures and controls in respect of SEE matters.
Reports are regularly made to the Group’s Risk Management
Committee and to the Board. The greatest SEE risks are
judged to relate to the integrity of the merchandise and to the
SEE standards in the Group’s supply chain.

In order to better address

issues relating to social, ethical

and environmental issues

within the diamond and gold

jewellery supply chain, the
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the objective of promoting
responsible business practices
in a transparent and
accountable manner
throughout the industry from
mine to retail. The Council
represents all parts of the
supply chain and is
undertaking public consultation
on its Code of Practice, which
will involve third party
monitoring. See
www.responsiblejewellery.com
for further information on the
Council.

On 21 October 2001 the
Association of British Insurers
published guidelines on
Socially Responsible
Investment. In line with that
guidance the Board confirms
that it has identified and
assessed the Group’s SEE
risks and that these are being
managed.

SEE matters are dealt with in
more detail on pages 45 to 49
and in the CSR section on
www.signetgroupplc.com .

Systems

The Group is dependent on
the suitability and reliability of
its systems and procedures,
including its information
technology, warehousing and
distribution systems. The
Group has emergency
procedures which are regularly
tested. The Group carries out
evaluation, planning and
implementation analysis before
updating or introducing new
systems that have an impact
on a function critical to the
Group. If support for a critical
externally supplied software
package ceased the Group
would have to implement an
alternative software package
or begin supporting the
software internally. Disruption
to parts of the business could
result and increased costs
could be incurred.
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Pensions

In the UK the Group operates a closed defined benefit pension
scheme. This closed Group Scheme ceased to admit new
employees in 2004/05. The valuation of the Group Scheme’s
assets and liabilities partly depends on assumptions based on
the financial markets as well as longevity rates 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 profit and loss items relating to this
closed Group Scheme are also influenced by these factors. At
28 January 2006 there was a net pension liability of £10.9
million compared with a net pension liability of £1.3 million,
calculated in accordance with IAS 19, at the prior year end (see
pages 86 to 88 for more details). The primary reason for this
increase was the use of more conservative longevity
assumptions which will be incorporated in the April 2006
actuarial valuation.

The next triennial valuation of the UK Scheme occurs as at 5
April 2006, following which, contribution rates will be reviewed
with the trustees of the Group Scheme. Under the Pensions Act
2004 the Pensions Regulator has powers to vary and impose
funding arrangements which 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 the freedom of
the Group to undertake certain re-organisation 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.

In the UK, the Group introduced a defined contribution plan in
2004, replacing the closed Group Scheme, for new employees.
The US division also operates a defined contribution plan.

Equity and debt financing

The Group is dependent upon the availability of equity and debt
financing to fund its operations and growth. Therefore it
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.

Financial market risks

The Group publishes its consolidated annual accounts in
pounds sterling. The Group held approximately 72% of its total
assets in US dollars at 28 January 2006 and generated
approximately 73% of its sales and 80% of its operating profit in
US dollars for the financial year then ended. Thus, although the
Group’s US operations make substantially all of their sales and
incur substantially all of their expenses in US dollars, in
translating the results of its US operations, the Group’s results
are subject to fluctuations in the exchange rate between the
pound sterling and the US dollar. Accordingly, depreciation in
the weighted average value of the US dollar against the pound
sterling could decrease reported revenues and operating
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profit (as was the case in 2002/03, 2003/04 and 2004/05), and
appreciation in the weighted average value of the US dollar
against the pound sterling could increase reported revenues
and operating profit (as was the case in 2000/01, 2001/02 and
2005/06). The Board has chosen not to hedge the translation
effect of exchange rate movements on the results of the Group
given that there is little movement of cash between the Group’s
two divisions.

As part of its long-term strategy, the Group seeks to finance its
US net assets with borrowings denominated in US dollars as a
hedge against the impact of exchange rate fluctuations on its
US operating profit. Currently nearly all of the Group’s
borrowings are denominated in US dollars. Therefore
fluctuations in the exchange rate between the pound sterling
and the US dollar affect the amount of the Group’s 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 Group has an
exposure to exchange rates on the cost of goods sold which
will have an opposite effect to its exposure on US operating
profit. The Group does use hedging operations in respect of
purchases of US dollars by its UK division, within the treasury
guidelines approved by the Group’s Board.

Cash dividends paid by the Group in respect of the shares will
be in pounds sterling and fluctuations in the exchange rate
between the pound sterling and the US dollar will affect the
dollar amount received by holders of ADSs upon conversion of
such dividends. Moreover, fluctuations in the exchange rate
between the pound sterling and the US dollar will affect the US
dollar equivalents of the pound sterling price of the shares on
the London Stock Exchange and, as a result, are likely to affect
the market price of the ADSs in the US.

The table on page 35 sets out, for the calendar years indicated,
the average, high, low and period end exchange rates for the
pound sterling expressed in US dollars per £1.

The Group’s policy is to manage financial risk resulting from
exposure to currency and interest rate fluctuations. Translation
exposure relating to non-pound sterling denominated assets in
the US is partially hedged by borrowing in US dollars. Interest
rate exposure is managed through the use of swaps, caps and
floors.

A committee of the Board is responsible for the implementation
of treasury policies and guidelines which are considered to be
appropriate by the Board for the management of financial risk.
The Group’s funding, liquidity and exposure to interest rate and
exchange rate risks are managed by the Group’s treasury
department. The Group uses derivative instruments for risk
management purposes only, and these are transacted by
specialist treasury personnel.

For financial instruments held, the Group has used a sensitivity
analysis technique that measures the change in the fair value
of the Group’s financial instruments from hypothetical changes
in market rates and this is shown in the table on page 35.






Exchange rates between the pound sterling and the U

S dollar @

Average High Low At period end

Calendar year

2001 1.44 1.50 1.38 1.45
2002 1.51 1.61 1.41 1.61
2003 1.62 1.79 1.55 1.77
2004 1.79 1.96 1.75 1.92
2005 1.90 1.93 1.85 1.88
2006 (cumulative to 5 April) 1.75 1.79 1.72 1.75
Month

September 2005 1.81 1.84 1.76 1.76
October 2005 1.77 1.78 1.75 1.77
November 2005 1.74 1.78 1.72 1.73
December 2005 1.74 1.78 1.72 1.72
January 2006 1.76 1.79 1.72 1.78
February 2006 1.75 1.78 1.74 1.75
March 2006 1.75 1.76 1.72 1.74

(1) Based on unweighted data points sourced from Reuters.

The amounts generated from the sensitivity analysis are
forward-looking estimates of market risk assuming certain
adverse market conditions occur. Actual results in the future
may differ materially from those projected due to changes in the
portfolio of financial instruments held and actual developments
in the global financial markets. These may cause fluctuations in
interest and exchange rates to exceed the hypothetical
amounts disclosed in the table above.

The example shown for changes in the fair values of
borrowings and associated derivative financial instruments at
28 January 2006 is set out in the table below. The fair values of
borrowings and derivative financial instruments are estimated
by discounting the future cash

Fair value changes arising from:

Estimated fair

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 instantaneous decrease of 1%
(100 basis points) in the specific rate of interest applicable to
each class of financial instruments from the levels effective at
28 January 2006 with all other variables remaining constant.
The estimated changes in the fair value for foreign exchange
rates are based on an instantaneous 10% weakening of the
pound sterling against the US dollar from the levels applicable
at 28 January 2006 with all other variables remaining constant.

10% weakening Estimated fair

value at 1% decrease in in £ against $ value at

28 January interest rates favourable/ 29 January

2006 (unfavourable) (unfavourable) 2005

£m £m £m £m
Borrowings (151.1) (1.0) (17.1) (180.3)
Foreign currency receivable 382.4 — 42.5 382.4
Foreign exchange contracts 0.5 — 6.1 (0.8)
Commodity hedging contracts 15 — — —

The analysis above should not be considered to be a projection of likely future events.
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Directors, officers and advisers

Directors

James McAdam CBE , 75, Chairman, appointed in 1992. He
was also Group Chief Executive from 1992 until March 2000.
From 31 March 2001, while continuing as Chairman, he ceased
to be a full-time executive. Mr. McAdam is the non-executive
Chairman of Bisley Office Equipment Company Limited,
Chairman of the British Clothing Industry Association Limited
and Chairman of the British Apparel & Textile Confederation;
he devotes approximately 25% of his time to these latter roles.
Mr. McAdam has indicated his intention to retire from the Board
at the conclusion of the annual general meeting in 2006.

Robert Anderson , 47, appointed in 2005. He became Chief
Executive of the Group’s UK division in January 2003 having
joined the Group as Chief Operating Officer of the UK division
in August 2000. Prior to joining the Group Mr. Anderson had
worked at Marks & Spencer Plc for 19 years, latterly as
Business Unit Director.

Robert Blanchard* , 61, appointed in 2000. He was a Group
Vice President of Procter & Gamble and President of its Global
Skin Care and Cosmetics business until his retirement in 1999.
He is a non-executive director of Bandag Inc. but has indicated
that he will be retiring from that board in May 2006. He was
also a non-executive director of Best Buy Co. Inc. until he
retired from that board in June 2005.

Walker Boyd , 53, appointed Group Finance Director in 1995.
He is a member of the Institute of Chartered Accountants of
Scotland. From 1992 he was Finance Director of the Group’s
UK division.

Terry Burman , 60, appointed Group Chief Executive in 2000.
He was, until January 2006, also Chief Executive Officer of the
Group’s US division. Mr. Burman was appointed to the Board in
1996. Prior to joining the Group in 1995 he was Chief Executive
Officer of Barry’s Jewelers, Inc.

Dale W. Hilpert* , 63, appointed in 2003. He was Chief
Executive of Williams-Sonoma, Inc. from April 2001 until his
retirement in January 2003. Prior to this he was Chairman and
Chief Executive of Foot Locker, Inc. which he joined as
President and Chief Operating Officer in 1995.

Brook Land* , 57, appointed in 1995 and first elected to the
Board in 1996. Until 1996 he was a senior partner of, and is
now a consultant to, solicitors Nabarro Nathanson. He is also
non-executive Chairman of RPS Group plc and Medal
Entertainment & Media plc. Mr. Land was nominated as the
Senior Independent Director of Signet in June 2002.

Mark Light , 44, appointed in January 2006. He became Chief
Executive of the Group’s US division in January 2006 having
been President and Chief Operating Officer of the US division
from 2002. He joined the Group in 1978.

*  Non-executive directors, all of whom satisfied the definitions of independence in
the revised Combined Code (“the Combined Code”) and are viewed as
independent by the Board.
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Robert Walker* , 61, appointed in 2004. He was Group Chief
Executive of Severn Trent Plc, from August 2000 until his
retirement in February 2005. Prior to this Mr. Walker had been
a Division President of PepsiCo International and had
previously worked for McKinsey and Company and Procter &
Gamble. He is non-executive Chairman of WH Smith PLC and
a non-executive director of Wolseley Plc, Tate & Lyle PLC and
Williams Lea Group Limited. He is also an adviser to Cinven.

Russell Walls* , 62, appointed in 2002. He was Group Finance
Director of BAA plc until his retirement in August 2002 and was
the senior independent director of Hilton Group plc until May
2003. Mr. Wallls is the senior independent director of
Stagecoach Group plc and a non-executive director of Aviva plc
and non-executive Chairman of Delphic Europe Limited. He is a
Fellow of the Association of Chartered Certified Accountants.

Malcolm Williamson* , 67, appointed in November 2005. He
was President and CEO of Visa International between 1998
and 2004 before which he was Group Chief Executive of
Standard Chartered PLC from 1993 to 1998. He is Chairman of
National Australia Group Europe Limited (and the Principal
Board member of National Australia Bank), CDC Group plc,
Youth Business International Advisory Board and Deputy
Chairman of Resolution PLC. He is also a non-executive
director of JP Morgan Cazenove Holdings and Group 4
Securicor PLC.

Subject to shareholders electing Mr. Williamson as a director at
the annual general meeting in 2006, the Board has appointed
him as Chairman with effect from the conclusion of that annual
general meeting.

Committees
Remuneration Robert Blanchard (Chairman), Russell Walls
and Robert Walker (the latter with effect from 1 March 2005).

Audit Russell Walls (Chairman), Dale Hilpert and Brook Land.

Nomination Brook Land (Chairman), Robert Blanchard, James
McAdam and Malcolm Williamson (the latter with effect from 4
April 2006).

Under the Company'’s Articles of Association, directors
appointed by the Board since the last annual general meeting,
either to fill a vacancy or as an additional director, must retire at
the next annual general meeting.

The Articles also specify that every director is required to retire
at the annual general meeting in the third calendar year after he
was last elected or re-elected, except for directors over the age
of 70 who are required to retire at every annual general
meeting. Similarly the Combined Code requires non-executive
directors who have served longer than nine years; if they are to
continue to serve, to do so subject to annual re-election. Such
directors may, in these circumstances, seek re-election.




Messrs. Land, Light, McAdam, Walls and Williamson retire from  Advisers
the Board at the forthcoming annual general meeting. Following  Auditor

consideration by the Board of the recommendations of the
Nomination Committee, other than Mr. McAdam who is not
offering himself for re-election, the others do so.

Officers

Mark Jenkins , 48, Group Company Secretary, appointed in
2004. Previously he was a director and Company Secretary at
COLT Telecom Group plc and Group Company Secretary at
Peek plc. He is a barrister.

Liam O’Sullivan , 34, Group Treasurer, appointed 2003.
Previously he was Group Treasury Manager at Rank Group
Plc. He is a member of the Institute of Chartered Accountants
in England and Wales and a member of the Association of
Corporate Treasurers.

No director or officer has any family relationship with any other
director or officer.

KPMG Audit Plc,
8 Salisbury Square, London EC4Y 8BB.

Financial adviser
Lazard Brothers & Co. Limited,
50 Stratton Street, London W1J 8LL.

Stockbrokers

Deutsche Bank AG,

Winchester House,

1 Great Winchester Street, London EC2N 2DB.

JP Morgan Cazenove Ltd,
20 Moorgate, London EC2R 6DA

UK lawyer

Herbert Smith LLP,

Exchange House,

Primrose Street, London EC2A 2HS.

US lawyer
Weil, Gotshal & Manges,
One South Place, London EC2M 2WG.

Principal bankers
Barclays Bank PLC,
5 The North Colonnade, Canary Wharf, London E14 4BB.

HSBC Bank plc,
8 Canada Square, Canary Wharf, London E14 5HQ.

Royal Bank of Scotland plc,
135 Bishopsgate, London EC2M 3UR.

Wachovia Bank N.A.,

1 Plantation Place, 30 Fenchurch Street, London EC3M 3BD.

Registrar

Capita Registrars,

The Registry,

34 Beckenham Road, Beckenham, Kent BR3 4TU.
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Report of the directors

Business review

The principal activity of the Group is the retailing of jewellery,
watches and gifts with branches throughout the UK and the US.
A review of the Group’s performance during the year, with
comments on the financial results and likely future
developments, is set out on pages 7 to 29 and forms part of this
Report.

Going concern

On the basis of current financial projections and facilities
available, the directors have a reasonable expectation that the
Group has adequate resources to continue in operational
existence for the foreseeable future and, accordingly, consider
that it is appropriate to continue to adopt the going concern
basis in preparing its annual accounts.

Results and dividends

The results of the Group for the year appear on page 66. The
directors recommend the payment of a final dividend of
2.8875p per share, to be paid on 7 July 2006 to shareholders
on the register of members at close of business on 2 June
2006. An interim dividend of 0.4125p per share was paid in
November 2005 making a total of 3.3p for the year (2004/05:
3.0p). See note 9 on page 79 for waiver of dividends.

Directors

The directors who served during the period were James
McAdam (Chairman), Robert Anderson, Robert Blanchard,
Walker Boyd, Terry Burman, Dale Hilpert, Brook Land, Mark
Light, Robert Walker, Russell Walls and Malcolm Williamson.
Details of the current directors are shown on page 36.

Independence of non-executive directors

Mr. Land was first elected to the Board as a director in June
1996, and therefore under the terms of the Combined Code
maintenance of his independent status requires to be re-
affirmed annually. The non-executive directors and the Board
as a whole have considered Mr. Land’s position and have
concluded that he continues to be independent for the following
reasons.

Mr. Land has no relationship with the Company, nor with any of
the directors, which could impact his ability to remain objective
or independent of mind. He does not provide any service to the
Company and has no connections or ties to the Company other
than in his capacity as a member of the Board. Where
appropriate, he challenges and questions proposals in a
positive and constructive way. This is an essential requirement
of a strong independent non-executive director and the Board
continues to value Mr. Land’s contribution. The Board
considers it to be especially important to have continuity in the
role of Senior Independent Director whilst finding and
establishing a new Chairman. Mr. Land will therefore offer
himself for re-election to the Board at the forthcoming annual
general meeting.

Directors’ remuneration, service contracts and shar e
interests

Details of directors’ remuneration, service contracts and the
interests in the share capital of the Company of the directors
and their

immediate families at 28 January 2006 are given in the
Directors’ remuneration report on pages 50 to 63.

Allotment of equity securities
There were no equity securities allotted save in relation to the
exercise of options as set out in note 27 on page 94.

Social, ethical and environmental matters

Matters relating to these issues, including employees, payment
of creditors and charitable and political donations, are set out
on pages 45 to 49.

Substantial shareholdings and control of the Compan y
Details of substantial shareholdings and control of the
Company are as set out on pages 114 and 115.

Purchase of own shares

At 28 January 2006 there was outstanding an authority, granted
by the shareholders at the annual general meeting in 2005, to
purchase, in the market, up to 173,618,182 shares of 0.5p each
in the Company at a minimum price of 0.5p per share and a
maximum price of 105% of the average of the market values
derived from the London Stock Exchange Daily Official List for
the preceding five business days. During the financial year no
purchases were made under this authority or proposed to be
made and no purchases or options or contracts to make
purchases have been made or entered into since the end of the
financial year. The authority expires at the forthcoming annual
general meeting and a resolution to renew it will be proposed at
the meeting.

Pension funds

Information about the Group’s pension schemes is set out in
the Financial review section on page 26, the Risk and other
factors section on page 34 and in note 21 on page 86.
Information about pension arrangements for executive directors
is set out in the Directors’ remuneration report on pages 50 to
63.

Indemnities

Certain US subsidiaries of the Company have constitutions and
by-laws which provide indemnities to directors which conform to
local laws and practice. In some respects those indemnities
exceed what would be permitted under English law if they were
UK companies. To ensure compliance with the UK Listing
Rules, the Company is in discussion with the UKLA to amend
the existing constitutions and by-laws of all relevant US
subsidiaries to cap any such indemnity (to the extent that it
exceeds what is permitted under English law) at the lower of (a)
4.99% of the market capitalisation of the Company; and (b)
24.99% of the average profits of the Company for the last three
years, each as calculated in accordance with the UK Listing
Rules.

The Company has entered into contractual arrangements with
each of its directors to provide indemnities to the extent
permitted under English law.
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Auditor

The auditor, KPMG Audit Plc, is willing to continue in office and
a resolution for its re-appointment as auditor of the Company
will be submitted to the annual general meeting.

New York Stock Exchange (“NYSE")

The Company’s shares are listed on the NYSE in the form of
American Depositary Shares (“ADS”). Each ADS represents
ten ordinary shares. Prior to 18 October 2004, the ratio of
ordinary shares per ADS had been 30:1.

A reconciliation between Signet’s corporate governance
practices and those required by the NYSE are detailed on the
corporate website.

Annual general meeting

The annual general meeting is to be held at 11.00 a.m. on 9
June 2006 at The Café Royal, 68 Regent Street, London W1B
5EL. A description of the business to be transacted at the
annual general meeting is included with the notice of the
meeting.

By order of the Board
Mark Jenkins

Group Company Secretary
5 April 2006
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Corporate governance statement

The Board

The Board has as its prime objective the sustainable
enhancement of business performance and shareholder value.
It carries the responsibility for determining all major policies, for
ensuring that effective strategies and management are in place,
for assessing the performance of the Group and its senior
management and for reviewing the system of internal controls,
including those relating to social, ethical and environmental
matters (see pages 45 to 49). The Board also seeks to present
to shareholders, potential investors and other interested parties
a balanced and coherent assessment of the Company’s
strategy, financial position and prospects. The Board retains
responsibility for a range of specific matters including approval
of the annual report and other documents circulated to
shareholders by the Company; quarterly and annual results
announcements; other trading statements; distribution policy;
acquisitions, disposals, material agreements and capital
expenditures outside predetermined limits set by the Board; risk
management; budgets; long range plans; senior executive
appointments; succession planning; corporate governance and
the setting of social, ethical and environmental policies.

The Board monitors all developments in corporate governance,
including the Combined Code and changes due to the
Sarbanes-Oxley Act of 2002 in the US. The Board reviews its
performance and procedures in the light of changing
expectations regarding best practice and makes amendments,
where it believes appropriate, to take account of them.

The formal schedule of matters reserved for the Board is
reviewed annually and the division of responsibilities between
the Chairman and the Group Chief Executive was set out in
writing and agreed by the Board. In summary, the Chairman is
responsible for:

» the effective running of the Board, including the evaluation
of its performance and that of the individual directors, the
balance of the Board and the Board’s compliance with
corporate governance;

» the review, prior to their presentation to the Board by
executive management, of strategy, medium term plans and
annual budget;

* reviewing, prior to their presentation to the Remuneration
Committee, the recommendations of the Group Chief
Executive regarding the remuneration of senior executives
and for making a recommendation regarding that of the
Group Chief Executive;

e maintaining contact with major shareholders to understand
directly their issues and concerns;

» keeping the non-executive directors appropriately informed
of developments within the business and shareholders’
attitude to the Group; and

« the reputation of the Group, and representing it both
internally and externally.

The Chairman is also a member of the Nomination Committee.
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In summary, the Group Chief Executive is responsible for:

» the executive leadership of the Group;

» the development, and presentation to the Board, of strategy,
medium term plans and budgets;

» within this framework, for the performance of the business;

« compliance with legal and corporate governance
requirements, together with the social, ethical and
environmental principles of the Group; and

» making recommendations on the appointment and
remuneration of senior executives and management
development.

The incumbent Group Chief Executive was also Chief
Executive of the US division until January 2006.

The Board met eight times in 2005/06, including three extended
sessions of more than one day. All directors attended all
meetings of the Board.

The Board currently consists of 11 directors: the Chairman, four
executive directors (the Group Chief Executive, the Group
Finance Director and the Chief Executives of the UK and the
US divisions) and six independent non-executive directors, one
of whom is nominated as the senior independent director.
Incumbents are identified on page 36. Directors are subject to
election at the first annual general meeting after appointment
and then to re-election by shareholders at no more than three
yearly intervals. Whilst the Board is of the view that fixed terms
or age limits are not as important as the particular contributions
being made by the individual non-executive directors in
deciding their terms of office, the Board has agreed to apply
fixed three year terms, but on a staggered basis, to existing and
future non-executive directors. Notwithstanding this, the
performance of each director will continue to be reviewed
annually. Any non-executive director who has served on the
Board for nine years since first being elected as a non-
executive director must stand for annual re-election; also any
director over the age of 70 must stand annually for re-election.

The mix of skills and business experience of the directors is
considered to be appropriate for the proper and efficient
functioning of the Board. The terms of reference of the
Nomination Committee include the regular review of the
composition and balance of the Board. No one individual has
unfettered powers of decision and no individual or grouping is
in a position to unduly influence the Board’s decision making.
At least once a year the non-executive directors meet without
the executive directors being present. They also meet
occasionally without the Chairman being present.

On appointment new directors take part in an induction
programme and are given an opportunity to familiarise
themselves with the Group’s business, procedures and investor
perceptions. In addition to meeting with management this
process includes briefings from the




Group'’s external auditors, lawyers, financial advisers and
stockbrokers. Directors are kept informed of the latest
developments and best practice in corporate governance and
attend relevant courses or receive appropriate training to equip
them to carry out their duties. The non-executive directors are
given regular opportunities to see the operations of the
business and to meet management and staff.

All directors receive written reports in a timely manner prior to
each meeting which enables them to make informed decisions
on the issues under consideration.

The performance of the Board, its Committees and individual
members is rigorously monitored to ensure that each director
continues to contribute effectively and demonstrate
commitment to the role. The Board has agreed a formal written
procedure for the evaluation process which is conducted by the
Chairman, in conjunction with the senior independent director
and the Group Company Secretary. It consists of a
guestionnaire, completed by the directors, followed by a
structured discussion session to explore the responses and any
other matters raised during the process which is designed to
help in assessing the future development needs of the Board
and the directors. The performance evaluation of the Chairman
is led by the senior independent director and takes into account
the views of both the non-executive and executive directors.

The Group Company Secretary is responsible, through the
Chairman, for advising the Board on all governance matters
and ensuring that Board procedures are followed. All directors
have access to his advice and service. There is also a
procedure for directors to take independent advice in the
course of their duties, if considered appropriate, at the Group’s
expense.

Board committees

Certain matters are delegated to Board committees, each with
defined terms of reference, procedures, responsibilities and
powers. The principal committees are as follows:

The Audit Committee has written terms of reference which are
available on request from the Group Company Secretary and
on the Group’s website. The terms of reference are reviewed
annually.

The Audit Committee’s responsibilities include the review of the
appropriateness and effectiveness of the Group’s accounting
policies and financial procedures and oversight of the external
auditor’s work, including the scope and result of the audit. The
Audit Committee also reviews the effectiveness of the internal
auditors, the Disclosure Control Committee and the Group’s
whistleblowing procedures. The review of the whistleblowing
procedures includes receiving reports on all matters raised and
on actions taken. The Audit Committee also reviews the
effectiveness of the Group’s internal control and risk
management procedures and reports to the Board on these
matters. This review is based on a report submitted via the Risk
Management

Committee which includes annual written self-certification
statements prepared by the operating divisions and head office
departments which confirm the extent of their compliance with
all material internal financial operating and disclosure controls.
These statements are prepared by the divisional finance
directors on behalf of each operating division and are reviewed
by senior divisional executives, Group management and the
Audit Committee. In addition to the Management self-
certification process, the Audit Committee receives regular
updates on divisional internal audit activity throughout the year
and reviews reports submitted to the Board by the Group’s
external auditor. Quarterly Risk Management Committee
reports are also provided to the Chairman of the Audit
Committee and a member of that Commiittee is in attendance at
each Risk Management Committee meeting. The Audit
Committee reviews, discusses with management and approves
for submission to the Board, all Group audited accounts,
trading statements and selected internal financial reports.

The external auditor’s objectivity and independence is
monitored by the Audit Committee having primary responsibility
for making a recommendation on the appointment of the
external auditor, the determination of their fees and making an
annual assessment of their independence (including
consideration of a written disclosure by the external auditor of
all relationships that they have with the Group). The planned
rotation of partners and staff of the external auditor, together
with a “cooling off” period before anyone from the external
auditor joins the Group, also assist in maintaining the
independence of the external auditor. The Audit Committee has
reviewed and approved a policy for the provision of audit and
non-audit services by the auditor which is compliant with the
requirements of the Sarbanes-Oxley Act in relation to non-audit
work. The policy requires that the Audit Committee approves in
advance all audit and non-audit work carried out by the external
auditor (subject to a de minimis amount, this being then
reported to the Audit Committee on a quarterly basis). The
approval process requires disclosure of the objectives and
scope of services to be performed in addition to the fee
structure. The Audit Committee also reviews all approved
services and fees at subsequent meetings. See page 76 for
details of fees paid to the external auditor.

The Audit Committee has an established channel of direct
communication with the external auditor who normally attends
meetings except in relation to certain aspects of their own
appointment, assessment of their independence and
determination of their fees. The Chairman, the Group Chief
Executive, the Group Finance Director and others attend the
meeting by invitation. The Audit Committee meets at least once
a year with both the external auditor and internal auditors
without executive management being present. The Audit
Committee also meets on two occasions during the year for the
purpose of being briefed on business and technical
developments and to meet with divisional management to
assess the risk and internal audit functions of both of the
divisions. The Business Risk Assurance Manager also reports
to the Committee on the processes in relation to the mitigation
and review of business risks.
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Corporate governance statemeaitinued)

All members of the Audit Committee are independent, as
defined by the Combined Code, the SEC and the NYSE and
the only remuneration members of the Audit Committee
receive, from the Group, is as directors. Russell Walls is
Chairman and an “audit committee financial expert” as defined
by the applicable SEC regulations. During the year the Audit
Committee consisted of Dale Hilpert, Brook Land and Russell
Walls with all having significant financial experience either as a
result of positions held in other companies or from advising on
such matters. The Group Company Secretary acts as secretary
to the Audit Committee. The Audit Committee met eight times
in 2005/06, including a meeting entirely dedicated to the
consideration of corporate governance matters and there was
full attendance at all meetings.

The Nomination Committee terms of reference are reviewed
annually and are available on request from the Group Company
Secretary and on the Group’s website. The Nomination
Committee has responsibility for reviewing the composition and
balance of the Board, as well as Board and senior management
succession. It also makes recommendations to the Board on all
new Board appointments and nominations for re-election as
directors. Once the Nomination Committee has agreed a job
specification, the services of external recruitment agencies are
used to identify suitable candidates for senior executive posts
and for all Board appointments. The Nomination Committee
carries out interviews with such individuals in accordance with a
formalised re-election process particularly with regard to the
performance evaluation procedures for individual directors. The
review of any non-executive director, who is serving beyond six
years from first being elected to the Board, is considered with
particular care. No director is involved in any decision about his
own re-appointment. The procedure for the election of directors
is laid out on page 36.

When the role of the Chairman or any matter relating to
succession to that role is discussed, the Chairman may be
consulted, but the responsibility for preparing a job specification
and making any recommendation to the Board rests solely with
the independent non-executive directors of the Nomination
Committee. The Nomination Committee also reviews a number
of other senior appointments within the Group, such as that of
the Group Company Secretary. The senior independent
director chairs the Nomination Committee. During the year the
Nomination Committee consisted of Robert Blanchard, Brook
Land, and James McAdam. The Group Company Secretary
acts as secretary to the Nomination Committee. The
Nomination Committee met seven times in 2005/06 and there
was full attendance at all meetings.

The role of the Remuneration Committee is discussed in the
Directors’ Remuneration Report on page 50.

Further details regarding the chairmen and members of these
Committees are set out on page 36.

Executive management

The Group comprises two separate operating divisions, one in
the US and one in the UK, each with a separate executive
committee which

meets regularly. The Group Chief Executive was, until January
2006, also Chief Executive of the Group’s US division. The
Group Finance Director and the Chief Executives of the UK and
US divisions report to the Group Chief Executive.

The executive management is responsible to the Board for the
performance of the Group and its compliance with the internal
policies and procedures set by the Board. As part of this
responsibility the executive management regularly reports to
the Board on the performance of the Group, the competitive
environment and its relations with stakeholders.

Business strategies; long range plans; budgets; acquisitions,
disposals, material agreements and capital expenditures
outside predetermined limits set by the Board; and internal
policies and procedures are presented to the Board by
executive management for consideration. Within this approved
framework the executive management is responsible for the
day to day running of the business including: merchandising;
store operations; human resource management and planning;
marketing; real estate; financial reporting; treasury
management; risk management; tax management; social,
ethical and environmental matters; and communications with
investors.

Code of Conduct and Code of Ethics

Signet strives to act in accordance with the laws and customs
of each country in which it operates; to adopt proper standards
of business practice and procedure; to operate with integrity;
and to observe and respect the culture of each country in which
it operates. To that end, the Group has adopted a Statement of
Social, Ethical and Environmental Principles and supporting
policies applicable to all officers and employees of the Group
and substantially complies with the requirements of the NYSE.
In addition, it has a policy on business integrity, as well as more
detailed guidance and regulations in the Group’s staff induction,
training and operational procedures. These policies meet the
corporate governance requirements of the NYSE, and include a
code of business conduct and ethics.

A code of ethics meeting the requirements of the Sarbanes-
Oxley Act, covering the Chairman, the Group Chief Executive,
the Group Finance Director and senior officers, is also in place.
These codes are available on request from the Group
Company Secretary and on the Group’s website.

Relations with shareholders

The Board recognises the importance of relations with
shareholders and communicates regularly with them about the
Group'’s strategy, financial performance and prospects. It does
this through documents distributed to shareholders, stock
exchange announcements and in meetings. Presentations on
quarterly and annual results and the Christmas trading
statement are open to all interested parties, including private
shareholders, through the use of teleconferences and web
casting. Other presentations are available on the Group
website.

The Board recognises that the prime opportunity for private
investors to question the Board is at a general meeting of
shareholders. All of
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the directors are expected to attend the annual general meeting
and the chairmen of the Audit, Nomination and Remuneration
Committees, in addition to the Chairman of the Board, are
required to be available to answer questions relating to the
function of their respective Committees.

The Group Chief Executive, the Group Finance Director and
the Investor Relations Director carry out an extensive
programme of meetings with institutional investors. The
Chairman and the senior independent director are also
available to meet with investors from time to time. Major
shareholders are offered an opportunity to meet new non-
executive directors following the appointment of the individual.

The Board is kept informed of investment market attitudes to
the Group by receiving regular reports on investor relations,
copies of brokers’ research, press cuttings and third party
surveys of investor perceptions.

Compliance statement and Combined Code

The NYSE corporate governance requirements are not
mandatory for foreign issuer companies such as Signet, but the
Group has chosen in general to comply as a matter of best
practice.

In a limited number of areas the Group, as is permitted by the
NYSE rules, has elected to defer to the UK corporate
governance practices. This is permissible provided significant
variations are explained. The explanation of those variations
can be found on the Group’s website.

The Board considers that it has complied throughout the year
with the provisions of the Combined Code required to be
observed by companies.

Internal controls

The Combined Code requires that the directors review the
effectiveness of the Group’s system of internal controls
including the following areas:

* Financial

e Operational

» Compliance

* Risk management

Internal Control: Guidance for Directors on the Combined Code
(“the Turnbull guidance”) was published in September 1999.
The Board of Directors considers that it has complied with the
Turnbull guidance throughout the year and up to the date of
approval of this Annual Report & Accounts. In addition,
although compliance with the requirements of S404 of the
Sarbanes-Oxley Act was deferred for a year, the Board
continued during 2005/06 to review the implications of the
Sarbanes-Oxley Act and took steps to ensure compliance. The
Group Chief Executive and the Group Finance Director will, as
they did in previous years, sign the applicable certifications
required by the Sarbanes-Oxley Act when the Annual Report
on Form 20-F is filed with the SEC.

The Board exercises ultimate responsibility for the Group’s
system of internal controls and for monitoring its effectiveness.
The internal controls system is designed to safeguard
shareholders’ investments and the Group’s assets, both
tangible and intangible, including the reputation of the Group
with its various stakeholders. Procedures are in place to ensure
the maintenance of proper accounting records, the reliability of
the financial information used within the business or for
publication and the determination of disclosure obligations and
of materiality. These procedures also cover disclosure on a
timely basis of information to the investment markets. However,
such procedures are designed to manage rather than wholly
eliminate the risk of failure to achieve business objectives and
can provide only reasonable, not absolute, assurance against
material misstatement or loss.

Signet’s disclosure control procedures are designed to help
ensure that processes and procedures for information
management are in place at all levels of the Group. The
disclosure control procedures aim to ensure that any
information disclosed by the Group is recorded, processed, and
summarised appropriately. The procedures are also designed
to ensure that information is accumulated and communicated to
management to allow timely decisions to be made regarding
required disclosure. The Group’s Disclosure Control Committee
consists of the Group Finance Director, the Group Company
Secretary, the Investor Relations Director and the Group
Financial Controller who consult with the Group’s external
advisers and auditor, as necessary. These procedures are
designed to enable Signet to make timely and accurate public
disclosures.

Key procedures designed to provide effective internal controls
are:

» Control environment — control is exercised through an
organisational structure with clearly defined levels of
responsibility and authority together with appropriate
reporting procedures, particularly with respect to financial
information, capital expenditure, investment, granting of
guarantees and the use of treasury products (see page 34
for more detail) as well as health, safety, environmental and
customer service issues.

* Reporting and information systems  —the Group has a
comprehensive budgeting and five year strategic planning
system with an annual budget and strategic plan approved
by the Board. Reported monthly trading results and balance
sheets include the corresponding figures for the budget or
revised forecast and for the previous year. Any significant
variances are examined by divisional operating
management and discussed with Group management, with
action being taken as appropriate. A forecast of the full
year’s results is updated regularly, based on performance to
date and any changes in outlook. The executive directors
regularly report to the Board on the development of the
business, the competitive environment and any material
breaches of procedure. Through these mechanisms, the
Group’s performance is continually monitored, risks
identified in a timely manner and their implications
assessed.

The Group as part of its ongoing review of procedures has
taken steps to strengthen, as appropriate, resources
committed to meet
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the increasing demands of corporate governance, to comply
with the Sarbanes-Oxley Act, to monitor and address evolving
and more complex accounting standards, including changes in
the application and interpretation of US GAAP. The Group has
recently strengthened its Group Finance function reflecting the
increasing demands of IFRS accounting and US GAAP
requirements. At the divisional level in both the UK and the US,
the internal audit functions have been strengthened with
particular focus on review of internal control processes.

The Group issues both sales and financial results on a
quarterly basis. The external auditor reviews the quarterly and
half year statements, and Christmas trading statement and
presents reports to the Audit Committee for consideration.

* Risk management - the identification of major business
risks is carried out in conjunction with operational
management and appropriate steps are taken to monitor
and mitigate risks. The Business Risk Assurance Manager
co-ordinates risk management information and processes;
he is responsible for assessing the risk management and
internal controls for the Group, ensuring such processes
satisfy the applicable standards in both the UK and the US
and he reports his findings to the Audit Committee. The Risk
Management Committee, chaired by the Business Risk
Assurance Manager and whose members include the Group
Finance Director and senior divisional executives, meets on
a regular basis, at least four times a year. Matters
considered by the Risk Management Committee include
reviews of the Group’s risk register, emerging issues, new
regulations and the activity of the internal audit function. The
external auditor receive copies of the papers submitted to
the Committee. A report from each Risk Management
Committee meeting, and any material non-compliance or
emerging issue, is considered by the Board in a timely
manner. In order to provide a formal forum for risk
assessment, divisional risk and control committees were
established during the year. These committees are chaired
by the divisional Chief Executives and have formalised
terms of reference and involve participation by the executive
management teams and the Business Risk Assurance
Manager to ensure a consistent approach and to provide a
level of independent challenge.

* Control procedures — each operating division maintains
documented financial and operating controls as well as
procedures appropriate to its own business environment and
in conformity with Group guidelines. Each of the operating
divisions has an internal audit function which primarily
reviews the processes in the store operations but also
reviews central service functions. The work of the internal
audit function is monitored by senior divisional executives,
Group management, the Risk Management Committee and
the Audit Committee.

There have been no changes in the Group’s internal
controls over financial reporting during the period covered
by this
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are reasonably likely to materially affect those controls.

* Reviews of effectiveness — the Board, in addition to
receiving summaries of the Risk Management Committee
reports, annually reviews the effectiveness of the internal
controls system on the basis of a report from, and the
recommendation of, the Audit Committee. The Disclosure
Control Committee reports to the Audit Committee on a
quarterly basis as to the effectiveness of the disclosure
control procedures.

Based on their review of the Group’s disclosure controls and
procedures, as of the end of the period covered by this Annual
Report & Accounts, the Group Chief Executive and Group
Finance Director have concluded that the Group’s current
disclosure controls and procedures are effective in achieving
their objective of ensuring that information regarding the Group
is recorded, processed, summarised and reported and that the
information is accumulated and communicated to management
to allow timely decisions regarding required disclosure.

It should be noted that while the Group Chief Executive and
Group Finance Director conclude that its disclosure controls
and procedures are effective to provide a reasonable level of
assurance, they recognise such disclosure controls cannot
eliminate all error and fraud. They are designed to provide only
reasonable, not absolute, assurance that the objectives of this
control system are met.

Sarbanes-Oxley Act of 2002

As a Foreign Private Issuer, Signet is required to comply with
Section 404 of the Sarbanes-Oxley Act of 2002 (“the Act”) for
fiscal years ending on or after 15 July 2006. The primary
requirement of the Act is that management perform appropriate
due diligence to conclude on the design and operating
effectiveness of key internal controls over financial reporting.

In 2005/06 management assessed the state of readiness for
Sarbanes-Oxley compliance by performing a detailed review of
the design of key controls throughout all process streams in
scope. This involved the US, UK and Group functions and
included an extensive review of IT general controls across the
organisation. In addition to the business processes review,
management has performed a comprehensive analysis of entity
wide controls, utilising best practice templates, sourced from
external advisors, to ensure adequate coverage of the
Committee of Sponsoring Organisations (“COSO”) Risk and
Control framework.

In addition to the detailed design work during 2005/06, Signet’'s
management has undertaken limited operational testing of
those key controls that have passed the initial design
assessment.

The Group’s external auditors have been closely involved in the
project and have executed walkthrough tests of the design of all
key controls.




Social, ethical & environmental matters

Introduction

Signet recognises that many different stakeholders have an
interest in its activities, and that the Group’s success is
dependent on the strength and effectiveness of its relationship
with those stakeholders. Signet's approach to the governance
of social, ethical and environmental (“SEE”) matters, its
framework of principles and policies, its relationship with key
stakeholder groups and major initiatives that have occurred in
2005/06 are set out below.

Governance of SEE matters

The Group has a formal SEE governance framework with SEE
matters being included in the schedule of matters reserved for
the Board. The Group Chief Executive has been designated as
the director responsible for SEE matters and reports to the
Board on SEE issues on a regular basis.

A SEE Committee, chaired by the Group Company Secretary,
and consisting of senior managers from the UK and US, has
responsibilities for the implementation of the various aspects of
the SEE principles and policies through a programme approved
by the Board. The Committee members are drawn from the
merchandising and buying, human resource, corporate
communication, finance and internal control functions. It meets
at least four times a year. The Group Company Secretary
reports to the Group Chief Executive regarding the Committee’s
work.

Matters for which the SEE Committee has responsibility
include:

 identification of significant risks to the Company’s short and
long term value arising from SEE matters;

» ensuring that the Board has adequate information to take
account of material SEE matters;

» development of relevant SEE principles and policies for
consideration and approval by the Board,;

» implementation of the SEE programme agreed by the
Board,;

* reviewing systems for managing significant SEE risks;

» benchmarking the SEE performance and report of the Group
against other general retail sector companies; and

» preparation, for review and approval by the Board, of public
SEE disclosures and reporting.

The procedures for SEE risk management are embedded
within the management structure of the Group. SEE risks are
discussed on pages 30 to 35 ‘Risk and other factors’.

Signet has important relationships with a wide range of different
stakeholders, including shareholders, customers, employees,
suppliers and communities. The Group engages with these
stakeholders in a number of ways, including consumer
research, customer service facilities, employee attitude
surveys, supplier relationship management systems, investor
relations programmes and participation in civic and community
activities. In addition, Jewelers of America (the US speciality
jewellery retail trade association) engages with stakeholders in
the industry, including non-governmental organisations, trade
unions,

producers and manufacturers, governments and consumer
groups, on major issues. The Group Chief Executive is on the
Board of Jewelers of America and chairs its Ethical Initiatives
Committee.

Principles and policies framework

The Board has a Statement of SEE Principles (“Principles”)
outlining the Group’s policy to operate as a profitable and
reputable speciality jewellery retailer, the Group’s
responsibilities to various stakeholders and the SEE principles
by which it operates. The Principles cover the following areas:

« accountability to stakeholders;
* business integrity;

e human rights;

* labour standards;

» health and safety;

» the environment; and

e community.

The Group has a Supplier Code of Conduct (“Supplier Code”)
which was reviewed and updated in 2004 and policies on
business integrity, health and safety, the environment and
labour standards. The Principles, Supplier Code and other
policies are now incorporated, as appropriate, into the Group’s
staff induction process and operational procedures within the
business. More detailed information is available on the Group’s
website ( www.signetgroupplc.com ).

Signet’s principles and policies are intended to provide a
framework with which the divisional policies and procedures
conform. They do not replace detailed divisional policies and
procedures.

Developments in 2005/06
During the year the Group:

» enhanced the internal controls to ensure credible monitoring
of the Kimberley Process which was designed to eliminate
conflict diamonds from the legitimate diamond trade, details
of which are set out on page 40;

» commenced the development of a formalised community
affairs programme;

» continued its active involvement in the establishment of the
Council for Responsible Jewellery Practices (“CRJP”) to
ensure consumer confidence in the diamond and gold
supply chain;

» improved the collection of environmental data and validation
processes; and

» continued to enhance its communications with stakeholders.

During the year the Group continued its work with the CRJP
which is the industry group representing the entire length of the
jewellery industry supply chain from the mine to retail and is
dedicated to the objective of reinforcing consumer confidence
in the diamond and gold supply chain. The Group believes it is
in this forum that it can be most effective in considering
environmental and supply chain issues and where, together
with other industry constituents, it can more successfully
promote responsible business practices in order to reinforce
customer confidence and the integrity of the product.
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More information is available on the CRJP website
( www.responsiblejewellery.com ).

Our stakeholders
Signet’s commitments to various stakeholders are articulated in
the Principles. These are summarised below:

Shareholders

Signet’s aim is to deliver an acceptable growth in value to
shareholders which is sustainable, thereby protecting
shareholders’ short and longer term interests. The Group’s
responsibilities to shareholders are set out in more detail in the
Corporate governance statement on page 40. The Group is
committed to maintaining open dialogue with its shareholders
on SEE and other matters. Signet has been a member of the
FTSE4Good UK Index since its launch and endeavours to meet
the changing criteria of the Index. During 2004/05 the Group
met the enhanced requirements of inclusion by strengthening
its environmental management systems and data collection
processes and continued in 2005/06 to maintain its presence in
the Index.

Customers

Signet’s mission is to meet, and where possible exceed,
customer expectations through a high standard of customer
service, high store standards, and by offering real choice and
value. In doing so the Group endeavours to maintain product
integrity by ensuring the quality of Signet’s products and by
offering merchandise that is responsibly sourced, and is in
compliance with its obligations under the Kimberley Process.

The Group’s policy is that all customers should be treated with
respect and warmth. Sales training programmes include
modules on treating all customers with respect generally. The
Group has customer service departments, complaint resolution
processes, mystery shopper programmes and conducts market
research to better understand customer requirements.

Employees

Employees are key to Signet’s ability to achieve its objectives
and mission. Therefore teamwork, integrity, communication,
and fair treatment of employees all play an important part in the
way the Group operates. Furthermore, Signet’s ability to
operate in accordance with its Principles is dependent on its
employees’ understanding of them and the way in which the
Principles impact on their respective roles and responsibilities.

Signet considers its relationship with its employees to be
excellent and values honest, open and constructive two-way
communication throughout the organisation. This is achieved
through store, area and regional management meetings in
addition to staff opinion surveys, feedback reports and staff
meetings. These procedures facilitate consultation during which
the views of employees can be expressed and taken into
account in decisions likely to affect their interests. Staff are kept
informed of the Group’s performance and objectives through
management contact supplemented by staff publications in
both the UK and US. The involvement of employees in the
Group’s
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performance is encouraged through participation in
performance-related incentive payment schemes and savings-
related share option schemes which cover all Group employees
subject to minimum employment requirements. The Group
does not restrict or discriminate against employees who wish to
be covered by collective bargaining agreements.

The Group’s policy is not to tolerate any form of unlawful
discrimination on any grounds or at any level. In respect of
people with disabilities, full and fair consideration is given to
employment, opportunities for training, career development and
promotion according to their skills and capacity. The services of
any existing employees who become disabled are, where
possible, retained and appropriate training is arranged for them
wherever possible.

The Group assigns responsibility for human resource matters,
including health and safety, to divisional executive
management committees. Both the UK and US operations have
established systems which include the provision of training and
development opportunities at all levels of the organisation. See
pages 9 and 17 for further details.

Suppliers

The Group recognises that stakeholders expect companies to
exert influence, where they can, over suppliers to ensure that
SEE standards are upheld throughout the supply chain. The
Supplier Code outlines Signet’s commitment to its suppliers,
and the expectations it has of them. The Supplier Code applies
to suppliers and agents with whom Signet deals directly and
Signet regularly discusses its implementation with them. Those
suppliers and agents are encouraged to ensure that this
Supplier Code is communicated throughout the supply chain.

Most of the raw and processed materials for the merchandise
sold by Signet are traded on commodity exchanges or through
multiple brokers and traders making the original source difficult
to trace. Signet believes that SEE risks at the mining, trading
and secondary processing phases of the supply chain are more
effectively managed through co-operation within the industry.
Signet therefore actively participates in Jewelers of America in
considering what action Jewelers of America can take on behalf
of its members to set SEE standards and influence matters
throughout the supply chain. In 2002 Jewelers of America
adopted a Statement of Principles relating to SEE matters and
adopted a programme to communicate those principles to its
members. Jewelers of America has developed a Supplier Code
for the industry that was launched in the first quarter of 2004.

Signet is also working, where appropriate, with other trade
bodies such as the CRJP and the Jewelers Vigilance
Committee to be better able to respond to SEE issues at an
industry level.

One of the specific issues facing the Group and the diamond
sector is conflict diamonds, which are diamonds sold by rebel
movements to fund military campaigns. The Group is a non-
voting member of the World Diamond Council which, together
with Jewelers of America,




has worked with the United Nations, government bodies,
commercial interests and civil society to introduce a workable
system for the certification of the source of uncut diamonds.
This system, known as the Kimberley Process, and Kimberley
Process Certification System (“KPCS”) was formally adopted in
November 2002 and came into operation during 2003. Details
regarding the Kimberley Process are available at
www.kimberleyprocess.com .

Following the adoption of the KPCS, Signet wrote to all of its
trade diamond and diamond jewellery suppliers. The text,
based on the Jewelers of America guidance, requires them to
supply the Group with merchandise that complies with the
KPCS. Signet has amended its systems, procedures and
documentation to take account of the KPCS so that only
diamonds that are warranted to comply with the KPCS on
invoices, annual agreements, or both are accepted from trade
suppliers. As the Group moves to develop further its rough
diamond sourcing and manufacturing capabilities, it has
enhanced its KPCS processes in accordance with the
requirements relating to rough diamond sourcing. The Group
also trained its buying staff with regard to the KPCS
requirements and briefed its sales associates on its operation.
An internal audit of these procedures is carried out every year,
and again this year the audit results confirmed the Group’s
compliance even though Signet is not directly governed for
polished diamonds by the KPCS. During 2005/06 the US
division also reviewed its systems for compliance with the
recently enacted US Patriot Act, and updated its procedures
where necessary.

In 2005 over 40 countries (including the European Union as a
single entity) were Participants in the KPCS and accounted for
over 99% of world diamond production. In 2005 Indonesia and
Lebanon became Participants, with a further 11 countries
wishing to become Participants. Currently Liberia and the Ivory
Coast are temporarily suspended from participation.

While the overwhelming proportion of trade in rough diamonds
was between Participants in the KPCS, it is difficult to assess
the precise level of participation. However anecdotal evidence
suggests that unscrupulous diamond dealers are finding it
increasingly difficult to sell non-certified stones.

Since the formal adoption of the KPCS in November 2002,
further steps to assist in the implementation have been taken.
In 2005 these included:

* measures taken to prevent the introduction of conflict
diamonds from the Ivory Coast into the legitimate trade;

» further KPCS review visits to participants were undertaken,
bringing the total to 25, and a further 11 participants have
invited review visits;

 for the first time presentations were made by participants on
steps they have taken to implement the recommendations of
review visits;

» progress by the Working Group on Monitoring towards
ensuring consistent follow-up to all review visits;

* moving towards a standard method of statistical reporting by
participants so allowing improved comparability, as well as
steps to improve harmonization of valuation methodologies;
adoption of a methodology to improve traceability of alluvial
diamond mining production, as well as steps to help donors
to assist in building capacity to further the effective
implementation of the KPCS in areas of alluvial mining; and
* increased co-operation with bodies outside the KPCS to
improve its efficiency and with Diamond Development
Initiative, which aims to improve the working conditions of,
and remuneration to, artisanal diamond miners.

In 2006 the three-year review of the KPCS will take place with
the results and recommendations to be presented for
consideration during autumn 2006.

While Signet is the world’s largest speciality jeweller, its share
of the worldwide jewellery and watch market amounts only to
about 2% of the total. Therefore it is the Group’s belief that it
can be most effective in influencing improvements to the
Supply Chain by working with other industry representatives
who together can, by concentration into a single industry voice,
be representative of many aspects of the Supply Chain, and
use their combined influence in working to improve it as a
whole.

During the year the Group continued to work actively with other
companies representative of the industry. In 2004 Signet was
one of the signatories to a Statement of Intent that formed the
basis of an agreement for further co-operation to promote
increased consumer confidence and integrity in the product by
promoting responsible business practices throughout the
industry. As a result, during 2005, the CRJP was formed as a
not-for-profit organisation whose members are participants in
all aspects of the Diamond and Gold Jewellery industry. The
CRJP for the first time seeks to bring together all participants of
all aspects of the Diamond and Gold supply chain from mining
to retail to promote responsible business practices. The CRJP
aims to maintain consumer confidence in Diamond and Gold
Jewellery products and the trust of all interested stakeholders in
their industry. The CRJP believes that a co-ordinated worldwide
industry approach to improving its business practices will
provide increased clarity to the Diamond and Gold Jewellery
industry and be most effective in implementing the industry
standards necessary to maintain consumer confidence and the
integrity of the product.

The CRJP mission statement is to promote responsible ethical,
social and environmental practices throughout the diamond and
gold jewellery supply chain, from mine to retail. It will
endeavour to implement its mission statement and, in turn, will
seek to reinforce confidence in the diamond and gold jewellery
supply chain by:

» developing a “Responsible Practices Framework”, in
consultation with key stakeholder groups, that will define the
ethical, social and environmental standards according to
which all Members commit to conduct their business;
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» making it a condition of membership that Members apply the
“Responsible Practices Framework” through an
implementation model that will include self assessments and
is evidenced through a system of independent third party
monitoring;

» working with industry participants to advise on business
responsibility issues as they arise and by offering guidance
on the use of the “Responsible Practices Framework” to
implement responsible business practices;

» promoting awareness and understanding of key ethical,
social and environmental business responsibility issues by
working with all stakeholders including, but not limited to,
industry participants, trade organisations, governments, and
civil society representatives;

» acting as an advocate for business responsibility within the
industry and developing initiatives to address ethical, social
and environmental challenges through publicly and privately
financed projects;

» working with stakeholders and industry participants to
continuously improve conformance with the standards and
processes set out above and ensuring that they are relevant
and achievable, while addressing key ethical, social and
environmental challenges with due regard to the business
objectives of the industry;

» encouraging Members to promote the adoption of the
“Responsible Practices Framework” amongst their business
partners; and

» seeking to be inclusive and extending the membership
opportunity throughout the industry.

Payment policy

In respect of supplier payment, Group policy is that the
operating businesses are responsible for agreeing the terms
and conditions under which business transactions with their
suppliers are conducted, rather than following any particular
code or standard on payment practice. Accordingly suppliers
are aware of the terms of payment and it is Group policy to
ensure that payments to suppliers are made in accordance with
these agreed terms.

Environment

Whilst the direct environmental impact of its operations is
judged to be relatively low compared to many business sectors
and to other retailers, Signet recognises that there may be
opportunities to improve its performance. An environmental
impact review confirmed that:

» jewellery has a very long life and is highly recyclable.
Recycling takes place in respect of trade-ins, obsolete
inventory, used watch batteries and certain packaging;

» jewellery and watches have an extremely high value to
weight ratio and value to volume ratio making transportation
through the supply chain relatively low impact. The Group
makes use of third party distributors and reusable containers
for merchandise distribution;

» the Group occupies relatively little space compared to other
retailers of a similar market capitalisation and its sales
density is above the jewellery sector average, and therefore
the Group has a smaller physical impact on the
environment; and
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» Signet’s supply chain originates with the producers of the
raw materials with whom the Group presently has little direct
relationship but it is recognised that the extraction of
minerals has an environmental impact that requires careful
management by mining companies.

During 2003/04 Signet developed and tested data collection
systems for its energy usage, greenhouse gas emissions and
water usage in both the US and the UK. Signet strengthened its
environmental management systems during 2004/05 by further
developing its data collection process of key performance
indicators for the purpose of validating the previous year’s
results and then benchmarked the results against published
data from UK competitors. The benchmarking process showed
that when compared with its peers, the Group has a broadly
similar impact in terms of energy usage, emission of
greenhouse gases and water consumption. In 2005/06 the
Board continued to collect baseline data for energy usage and
greenhouse gas emissions, and to validate existing data for
water usage. It also undertook an energy audit in
representative stores in the US and reviewed the energy
efficiency opportunities of the new model store designs in the
UK.

During 2006/07 the Group will continue to collect and assess
baseline data for energy use, greenhouse gas emissions and
water usage.

Further, the Group continues to work within the CRJP, the
Jewelers of America and with other jewellery retailers in
exploring ways in which the jewellery industry can use its
influence to improve environmental performance related to
mining.

Community

Signet’s prime benefit to society is through the contribution it
makes to the success and efficiency of the economies in which
it operates, through the employment it generates both within
the business and throughout its supply chain, the taxes it pays
and the value it creates for shareholders.

During 2005/06 community partnership initiatives were further
increased, aimed at strengthening employment opportunities
for disadvantaged citizens, and community affairs activities are
continuing with the Group being committed to the support of
charitable organisations. Signet believes it is best to give
support to a small number of specific charities rather than
fragment its charitable giving. In the US support is primarily
given to The United Way, St. Jude Children’s Research
Hospital and The Jeweler’s Charity Fund. In the UK the Group
primarily supports the Princess Royal Trust for Carers. During
the period the Group made provision for total charitable givings
of £1,584,000 (2004/05: £1,467,000). This included direct
charitable contributions of £369,000 (2004/05: £478,000), of
which £103,000 (2004/05: £279,000) was in the UK and
£266,000 (2004/05:; £199,000) was in the US, and marketing
initiatives on




both sides of the Atlantic which resulted in additional charitable
contributions of £1,215,000 (2004/05: £989,000). In October
2005 a donation of $100,000 was made to the Hurricane
Katrina American Red Cross Disaster Relief Fund. Support is
also given to the management of Carer Centres operated by
the Princess Royal Trust for Carers. Assistance is also given to
organisations that help the disadvantaged into employment in
the vicinity of the Group’s US administrative and distribution
centre in Northeast Ohio, such as United Disabilities Services,
Mature Services and the Urban League.

No political donations were made in the US or the UK by the
Group in the period (2004/05: £nil).

Human rights

Signet supports the Fundamental Conventions of the
International Labour Organisation and the UN Declaration of
Human Rights. The Group encourages the support and respect
for the protection of human rights within its sphere of influence.
The Supplier Code sets out the Group’s expectation that
suppliers should respect the Fundamental Conventions of the
International Labour Organisation and the UN Declaration of
Human Rights. Signet is working at a senior executive level to
address human rights in the jewellery supply chain on an
industry wide basis, through the CRJP described above.
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Directors’ remuneration report

Information contained in sections and figures marked 3 has
been audited.

1. The role of the Remuneration Committee

The prime purpose of the Remuneration Committee is to set
the remuneration policy for executive directors and senior
managers and to ensure that they are fairly rewarded for their
individual contribution to the Group’s overall performance,
having due regard to the interests of shareholders, the financial
and commercial health of the Group and pay and conditions
elsewhere in the Group.

The Company’s remuneration policy seeks, by application of
the six principles detailed below, to provide an overall
remuneration package to a value within a specific range. The
way that each package as a whole is structured, and the
components that make it up, may differ. Due to the significant
differences in remuneration practices in the two countries in
which the Group operates, the level of remuneration is based
upon and supported by surveys which are undertaken in both
the UK and the US.

All members of the Remuneration Committee are independent
non-executive directors who do not have any personal financial
interest (other than as shareholders) in matters decided by the
Committee. No executive director or senior manager is involved
in determining his or her own remuneration.

The Remuneration Committee sets the remuneration of the
Chairman of the Board. It also sets that of the Group Chief
Executive after consultation with the Chairman. The
remuneration of the other executive directors and certain senior
managers is set by the Committee based on recommendations
made by the Group Chief Executive after consultation with the
Chairman of the Board. Performance targets are set by the
Committee in consultation with the Chairman of the Board and,
where appropriate, external professional consultants. Where
executive directors are involved in assisting the Remuneration
Committee, care is taken to recognise and avoid possible
conflicts of interest.

The Remuneration Committee draws on external professional
advice on a regular basis and makes use of relevant and
reliable independent market surveys. The Committee has
retained Towers Perrin as advisers to assist it and they are not
retained in any other capacity within the Group. In addition
Herbert Smith (on UK aspects) and Weil, Gotshal & Manges
(on US aspects) advised the Remuneration Committee on legal
matters. These firms also provide general legal advice to
Signet.

The remuneration of the non-executive directors is not within

the remit of the Remuneration Committee. Such remuneration
is determined by the Chairman and the executive members of
the Board following a recommendation by the Chairman after
consideration of, among other factors, external comparisons,

the time commitment and responsibilities.

The Remuneration Committee consists of Robert Blanchard
(Chairman), Russell Walls and Robert Walker. The Committee
met eight times during 2005/06 and there was full attendance at
all meetings.

The terms of reference for the Remuneration Committee are
available on request from the Group Company Secretary and
are on the Group’s website.

2. Remuneration policy

The Remuneration Committee believes that the Group’s
remuneration policy must be based on sound, clearly stated
principles which recognise the long term interests of the Group,
its shareholders and employees. The Remuneration Committee
will continue to review the Company’s remuneration policy to
ensure that it remains effective and appropriate to the
Company, and to monitor the level of potential awards. After
careful consideration during 2002/03, the Remuneration
Committee formally adopted a set of six principles. Following a
comprehensive review by the Remuneration Committee in
2005/06 these principles remain unaltered and they are set out
below:

(i) Signet’'s primary business objective is to deliver results
which should consistently outperform the average of the
industry sector.

(i) Itis recognised that to consistently deliver above industry
average performance Signet will need to retain, and where
necessary attract, executives of well above industry
average ability and leadership potential.

(iii) Itis also recognised that retaining, and where necessary
recruiting, senior executives of this calibre will require that
the Group provide above industry average total
remuneration.

(iv) Therefore, Signet’s executive directors and other senior
executives should be remunerated in a range beginning
with the 51st and ending with the 75th percentiles of
industry total remuneration, based on current surveys of
relevant companies appropriate to the executive’s position
and geographic location. The remuneration of each
executive within this range will be based on performance
(both of the Group and the individual executive), potential
(i.e. the executive’s potential to grow in responsibility and
performance), and scarcity (i.e. the availability of
candidates to replace the executive should he/she leave
the Group).

(v) Total remuneration for executive directors and other senior
executives should be highly geared towards performance
with the proportion of “at risk” pay increasing
disproportionately according to: a) the level of performance
achieved, and b) the seniority of the executives and their
ability to influence results. Excluding pension contributions,
the provision of a company car and private health
insurance, there should be only one element of guaranteed
remuneration; base salary. The performance related
portion of total remuneration should reward short term and
long term performance separately, with the potential level
of payment being heavily weighted in favour of the latter.
Short term achievement should be recognised through the
annual bonus
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plan with long term achievement being rewarded through
executive share option awards and participation in long
term incentive plans.

(vi) Surveys will be undertaken on a regular basis to ensure
that total remuneration packages remain in the percentile
range described in (iv) above. Recognising that some 70%
of Signet’s sales and profits are generated in the US and
that significant differences in remuneration practices exist
between the US and the UK, separate surveys will be
conducted in each country.

The components of total remuneration are:

(a) Base salary

The base pay of each senior executive is intended to reflect the
size and scope of that executive’s responsibilities. Base salary
is reviewed annually, taking into account factors such as the
level of individual performance, experience over time in the
post, relevant external comparative data, the geographic
location of the post and the general movement of base pay
within the Group.

(b) Annual bonus plan

Individual annual bonus targets are set each year to take
account of the role of the executive and current business plans.
Annual bonus awards for executive directors are based on the
achievement of growth in pre-tax profit, or operating profit of the
division as appropriate, in the year at a rate above inflation
measured using constant exchange rates. There is a cap set
each year on such awards and a threshold performance below
which no payments are made. The bonus rate increases after
an intermediate target rate of profit growth, which is set each
year, is achieved.

(c) Share option plans

The Remuneration Committee believes that an executive share
option plan is an appropriate part of the total remuneration
package necessary to execute the remuneration principles set
out on pages 50 and 51, and that a well constructed plan forms
an important element in motivating executives to deliver the
long term performance needed to generate strong returns to
shareholders.

It is the policy of the Remuneration Committee that all
employees, including directors, who satisfy certain qualifying
conditions, should have the opportunity to participate in the
equity of the Company through a savings-related share option
plan, and annual invitations are normally made. Under the
relevant legislation the exercise of these share options is not
subject to performance criteria.

(d) Long term incentive plan (“LTIP")

The Remuneration Committee believes that, in addition to the
provision of share options, it is appropriate to operate an LTIP
to encourage executive directors, senior members of the
divisional executive management committees and certain other
senior executives with a similar level of responsibility, to meet
long term strategic and financial objectives set by the Board.
The policy is to make annual awards subject to the general
principles explained in paragraphs 2(iv) and 2(v) above.
Vesting is dependent on the achievement of challenging
performance conditions set by the

Committee at the time the awards are made and such awards
do not normally vest within three years from the date the award
is granted.

A new LTIP replacing the previous LTIP which expired in June
2005, was approved by shareholders at an extraordinary
general meeting on 14 December 2005.

(e) Performance criteria
The Remuneration Committee believes that where performance
criteria are used they should be:

» easily understood,

» able to be directly linked to the performance of the Group or
relevant business unit and to be influenced by
management’s own actions,

» designed to motivate management to increase profitability
significantly beyond the rate of inflation,

» designed to incentivise senior management to make
efficient use of capital and to increase shareholder value,

e equity based for long term schemes, and

» consistent with the overall objectives of the Group.

The criteria used to measure performance are based on the
results of the Group (subject to minor adjustments that are
approved by the Remuneration Committee) so as to provide
clarity and objectivity.

For 2005/06 onwards achievement of performance criteria have
been calculated against previously reported measures restated
for IFRS.

(f) Pensions for executive directors
UK based executive directors are normally members of the
Group Scheme.

At the present time there are two such directors, the Group
Finance Director and the Chief Executive of the UK division.
The Group Scheme is a funded, Inland Revenue approved,
final salary, occupational pension scheme and has a separate
category of membership for directors. Pensionable salary is the
member’s base salary, excluding all bonuses. All Group
Scheme benefits are subject to Inland Revenue limits. Where
such limitation was due to the Inland Revenue earnings cap the
Signet Group Funded Unapproved Retirement Benefit Scheme
(the “FURBS") has been used to supplement pension benefits.
This is a defined contribution arrangement.

The main features of the Group Scheme for a director are:

() anormal pension age of 60;

(i) pension at normal pension age of two-thirds of final
pensionable salary, subject to completion of 20 years’
service;

(iii) life assurance cover of four times pensionable salary; and

(iv) spouse’s pension on death.

The Group Chief Executive and the Chief Executive of the US
division receive, proportionately to base salary, equivalent
pension contributions to the Group Finance Director and the
Chief Executive of the UK division. These pension benefits are
provided through an
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unfunded, unqualified deferred compensation plan and the
Sterling Jewelers Inc. 401(k) Retirement Savings Plan. This is a
defined contribution arrangement.

In the context of changes to pension taxation in the UK in force
from 6 April 2006 the Remuneration Committee has agreed that
pension provision through the Group Scheme should continue
broadly as before to ensure that pension benefit commitments
made continue to be met. Members should not benefit from a
windfall gain through the removal of the current limits, e.g.
removal of the earnings cap and therefore a scheme specific
earnings cap has been introduced equivalent to the previous
earnings cap, increased by RPI annually. As the tax treatment
of FURBS and the other advantages of such a funding scheme
have been eroded over time and these latest changes have
now removed any residual advantages, the Remuneration
Committee has agreed that the Group should cease paying
contributions to the FURBS; and in substitution pay a salary
supplement of the same amount as the Group contribution to
the FURBS. The Group will not compensate members for any
increase in taxation that they may face as a result of the
changes and members will not be protected by the Group from
the consequences of the changes in taxation, but will be
provided with a cash supplement in lieu of pension accrual
once members reach the Lifetime Allowance limit set by the
new legislation if they choose to exercise this option.

The Group Scheme has been reviewed to determine how the
new range of flexibility in pension arrangements can be
introduced where that can be achieved without additional cost
or administrative burden. For example, the new flexibility on
tax-free cash has been incorporated into the Group Scheme.

Apart from remuneration itself, there are certain other allied
policy matters which are the concern of the Remuneration
Committee. These are:

(i) Companies used for comparison

In assessing all aspects of pay and benefits, the Remuneration
Committee takes account of the packages offered by a range of
other retailers and, where appropriate, companies outside the
retail sector. Different companies are used for comparison for
executives in Group functions, and in the UK and the US
divisions. These companies are chosen on the basis of
turnover, market capitalisation, profits, number of employees
and the nature and geographic spread of their operations.

(i) Service contracts

It is the policy of the Remuneration Committee that an
executive director’s contract should be a rolling contract with
the period of notice to terminate the contract to be given by
either side not exceeding one year and that, if it is necessary to
grant a longer period of notice when recruiting from outside the
Group, this should reduce to a maximum of one year after an
initial period. No director has a service contract of more than
one year.

(iii) Early termination

The Remuneration Committee believes that the circumstances
of early termination vary. Only in very exceptional
circumstances will explicit terms for compensation for early
termination be included in

contracts for new directors. Where no explicit compensation
terms are included, departing directors or senior managers are
expected to mitigate their loss within the framework of
individual circumstances.

(iv) Executive directors — outside appointments

The Group recognises the benefits to the individual and to the
Group when executive directors of the Company also act as
non-executive directors of other companies not associated with
Signet. Subject to certain conditions, unless otherwise
determined by the Board, executive directors are permitted to
accept one appointment as a nhon-executive director of another
company. The executive director is permitted to retain any fees
paid for such service.

3. Directors’ remuneration

The remuneration packages of the Group Chief Executive, the
highest paid director, and the Chief Executive of the US division
are determined with regard to the fact that they are US citizens,
based in the US and their remuneration is set in US dollars and
not pounds sterling. Some 70% of Group sales and profits are
generated in the US.

(a) Salary and benefits

The Remuneration Committee normally reviews the salary and
benefits of executive directors annually. Details of the salaries
received by executive directors are shown on page 53.
Following the 2006 annual reviews the Remuneration
Committee increased the Group Chief Executive’s basic salary
from $1,354,000 to $1,435,000, that of the Group Finance
Director from £350,000 to £385,000 and that of the Chief
Executive of the UK division from £295,000 to £310,000. The
basic salary of the Chief Executive of the US division is
$700,000, and was not increased as part of the review, with the
Remuneration Committee having considered it at the time of his
appointment in January 2006. The Chairman’s remuneration
was not increased from £350,000. Mr. Williamson will receive a
fee of £200,000 per annum when he becomes Chairman at the
conclusion of the annual general meeting in June 2006 (subject
to shareholders electing him as a director at that annual
general meeting).

(b) Annual bonus plan

In 2005/06 no annual bonus was earned by the Group Chief
Executive (potential maximum 100% of base salary), or by the
Group Finance Director (potential maximum 75% of base
salary). The bonus entitlements for the Group Chief Executive
and the Group Finance Director were calculated for 2005/06 on
the basis of the following formula:

2004/05 pre-tax profit + inflation: 0% of maximum bonus;
2004/05 pre-tax profit + 10%: 50% of maximum bonus; and
2004/05 pre-tax profit + 15%: 100% of maximum bonus.

Increase in pre-tax profit is calculated on a constant exchange
rate basis and is earned on a pro-rata basis for performance
between the targets.

In 2005/06 no annual bonus was earned by the Chief Executive
of the UK division (potential maximum 75% of base salary). An
annual bonus of 64.4% of base salary (potential maximum 70%
of base salary) was earned by the Chief Executive of the US
division. The
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Details of directors’ emoluments for the year to 28 January 2006 were as follows:

Benefits ()

Basic salary or fees Short term bonuses Total
2006 2005 2006 2005 2006 2005 2006 2005
£000 £000 £000 £000 £000 £000 £000 £000
Chairman:
James McAdam 346 323 30 24 - - 376 347
Executive:
Robert Anderson @ UK Chief
Executive 246 - 27 - — - 273 -
Walker Boyd Group Finance
Director 347 327 23 23 — 176 370 526
Terry Burman @) Group Chief
Executive 746 683 26 26 — 490 772 1,199
Mark Light @@ US Chief Executive 18 - 1 - 10 - 29 -
Non-executive:
Robert Blanchard 51 43 - - - - 51 43
Dale Hilpert 46 42 - - - - 46 42
Brook Land 56 44 — — _ _ 56 44
Robert Walker ) 46 12 - - _ - 46 12
Russell Walls 51 43 - - - - 51 43
Malcolm Williamson ©) 8 - - - - - 8 -
Total 1,961 1,517 107 73 10 666 2,078 2,256
1) Benefits incorporate all benefits arising from employment by the Group, which in the main relate to the provision of a company car and private health insurance.

) Robert Anderson was appointed as a director on 6 April 2005 with a basic salary of £295,000. In 2004/05 his basic salary was £277,500, benefits were £32,605 and

short term bonus was £22,680.

?3) Messrs. Burman and Light have their emoluments specified and paid in US dollars and an average exchange rate of US$1.80 was used (2004/05:US$1.86).
4) Mark Light was appointed as a director on 12 January 2006 with a basic salary of £388,889. Prior to his appointment in 2005/06 his basic salary was £319,444 and
his short-term bonus for 2005/06 was £196,140. In 2004/05 his basic salary was £287,000, benefits were £23,000 and short term bonus was £211,944.

(5) From his appointment on 1 November 2004.
6) From his appointment on 28 November 2005.

The figures above represent emoluments earned as directors during the relevant financial year. Such emoluments are paid in the same financial year with the exception of

bonus payments, which are paid in the year following that in which they are earned.

bonuses were calculated using the same formula as above, but
based on operating profit of the respective divisions.

Bonus targets for 2006/07 are unchanged.

(c) Share option and long term incentive plans

Share option and long term incentive plan grants to directors
are set out on pages 60 to 62. See page 51 for the factors
influencing the choice of performance criteria and for the basis
of measurement.

(i) Executive share option plans

In July 2003, following consultation with the Association of
British Insurers and a significant number of major shareholders,
approval was given by shareholders at an extraordinary general
meeting to the Signet Group plc International Share Option
Plan 2003, the Signet Group plc UK Inland Revenue Approved
Share Option Plan 2003 and the Signet Group plc US Share
Option Plan 2003 (“2003 Plans”).

The 2003 Plans replaced the Signet Group plc 1993 Executive
Share Option Scheme (the “1993 Scheme”), under which no
further options may be granted.

The 2003 Plans allow the Remuneration Committee discretion
to set performance conditions. The performance conditions
under the 2003 Plans were set out in the circular to
shareholders seeking approval for the 2003 Plans and no
significant change in those conditions will be made without prior
consultation with major shareholders.

As indicated in the 2005 Director’'s Remuneration Report, the
Remuneration Committee in recognising the continuing
development of shareholder sentiments regarding remuneration
practices, committed to conduct a full review of all aspects of
directors’ remuneration when a new LTIP was developed for
shareholder approval. After completing this review, which
included extensive consultation with major shareholders, the
Remuneration Committee concluded that the remuneration
principles that were adopted in 2003 and have been published
in all subsequent Directors’ Remuneration Reports, had served
all stakeholders well and should remain unchanged. Based on
surveys of comparator companies, the Committee also
concluded that the present mix of total remuneration remains
appropriate. However, the Committee decided that in addition
to the introduction of a new LTIP it was also appropriate to
make certain changes in the existing share option plan,
including the balance of share option grant level, and LTIP
awards.
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The changes to share option plan arrangements which have
been implemented include:

» the elimination of all retesting in the measurement of
performance target achievement. In the future, vesting will
be determined by a single test of performance versus target
normally three years after any grant is made;

» the elimination of the impact of exchange rate translation
movements by the adoption of a constant exchange rate in
measuring performance versus target. This will eliminate the
possibility of executives being unfairly rewarded or
penalised by exchange rate movements over which they
obviously have no control; and

» areduction in the maximum annual grant of share options to
the Group Chief Executive Officer from five times base
salary plus the possibility of an additional one times base
salary grant (i.e. six times) under extraordinary
circumstances, to four times base salary. Other executives
participating in the share option plan will receive a
proportionate reduction in their annual share option grants.

These changes to the existing share option plan arrangements
were made after extensive consultation with major
shareholders and were explained to shareholders in a circular
dated 14 November 2005 prior to their approval of the adoption
of the new LTIP.

The Remuneration Committee made the 2006/07 option grants
on the same basis as the arrangements described above.
Options granted under the executive share option plans that
have passed the necessary performance conditions are
normally only exercisable between three and ten years from the
date of grant, after which the options lapse.

The conditions are set out below:

UK executives

For UK executives the personal performance of participants will
be assessed on each occasion that share option grants take
place and will be reflected in the level of the individual awards.

In addition, grants are subject to exercise conditions as follows:

Required annual rate of
compound growth in earnings
per share () above inflation (?)
+3%

+4%

Level of grant

Up to 200% of base salary
201% to 400% of base salary

(1) Normalised earnings per share as defined by the Institute of Investment
Management and Research.
(2) Defined as the UK Retail Prices Index.

For all grants beginning with those awarded in 2006/07
performance will only be measured over the three year period
from the start of the financial year in which the grant is made,
all retesting in the measurement of performance target
achievement having been eliminated.
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US executives

For US executives there is a pre-grant test based on both
personal and corporate performance as described later, as well
as a post-grant exercise condition requiring that the annual
compound growth in earnings per share be more than 3%
above inflation.

Performance will be measured over three years from the start
of the financial year in which the award is made and may then
be measured from the last month of the year in which the
award is made to the end of the fourth or fifth years, if not
previously satisfied.

For grants beginning with those awarded in 2006/07 the post-
grant performance condition will be measured over three years
from the start of the financial year in which the award is made.

In April 2005 options of five times salary were awarded to the
Group Chief Executive. The Group Finance Director was
awarded options amounting to one and a half times salary.
Awards to the Group Chief Executive are based on principles 2
(iv), 2(v), 2(vi) (set out on pages 50 and 51), a comparative
remuneration survey and a review of the performance of both
the Group and the executive over the prior three years.

Before any share option grant is made to the Group Chief
Executive, the Remuneration Committee has to satisfy itself
that the demanding pre-grant conditions, mentioned above,
have been achieved. This requires affirmation: (1) that the
Group'’s business performance has been superior to that of its
industry sector; and (2) that the Group Chief Executive’s
personal performance continues to be of the highest standard.

On a divisional basis this business performance review
includes a three year comparison of compound like for like as
well as total sales growth compared in the US to that of the US
guoted jewellery sector and in the UK to the UK quoted general
retail sector. Further, there is a similar comparison of operating
margin compared to the Group’s principal competitors in the US
and the UK.

On a Group basis the review includes a comparison of
compound three year earnings per share growth, at constant
exchange rates, like for like as well as total sales of the UK
general retail sector of FTSE 100 companies. Further there is a
similar comparison of total shareholder return against that of
the FTSE 350 companies (excluding investment trusts) and the
FTSE general retailers index.

The Remuneration Committee concluded that the review had
confirmed in 2006/07 that the pre-grant conditions had been
achieved reflecting performance at the top end of the scale.

On the basis of sustained out-performance and with
management achievements acknowledged by industry
followers, the Committee concluded that the Group Chief
Executive and Group Finance Director continued to merit total
remuneration towards the upper end of the range determined
by the remuneration principles. Based on the surveys
conducted, this indicated a base salary increase as detailed






LTIP performance criteria
2006/07 award

2005/06 award 2004/05 award 2003/04 award

Group UK us Group UK US  Group UK US  Group UK us
% % % % % % % % % % % %

Minimum performance for any
vesting:
Profit measure Profit Growth in excess of threshold inflation level
ROCE measure 201 28.2 193 23.2 422 194 222 430 176 21.0 350 183
Profit Growth performance
measure:
Profit measure 10.0 10.0 10.0 100 10.0 100 100 100 10.0 10.0 10.0 10.0
ROCE measure 150 15.0 15.0 150 150 150 150 150 150 150 150 15.0
ROCE performance measure;
Specified ROCE required 211 29.2 203 242 433 204 232 445 186 220 365 193

on page 52 and a share option grant equivalent to four times
base salary, for the Group Chief Executive. Similar surveys
undertaken in the UK indicated a base salary increase as
detailed on page 52 for the Group Finance Director and options
amounting to 120% of base salary. Similarly the Chief
Executives of the UK and the US divisions were awarded
options amounting to 80% and 160% of base salary
respectively.

Certain provisions of all the share option plans may be
amended by the Board, but certain basic provisions (and in
particular most of the limitations on individual participation, the
number of shares and the percentage of share capital that can
be issued thereunder) cannot be altered to the advantage of
the participants except with the approval of shareholders or in
accordance with the adjustment provisions in the 2003 Plans.

In 2005 the Remuneration Committee approved an amendment
to the 2003 Plans (other than the Inland Revenue Approved
Plan) to provide that, on exercise, options may be satisfied by
the Company providing to the optionholder shares with a value
equal only to the gain on exercise, without the requirement of a
payment of the exercise price. This does not provide any
financial benefit to either the Company or optionholders, but
results in less dilution for shareholders.

(i) All-employee share plans

In 1998/99 the Group introduced an Inland Revenue approved
savings related share option scheme for UK employees (the
“Sharesave Scheme”), a US Section 423 Plan (the “Employee
Stock Savings Plan”) and a savings related share option
scheme for employees in the Republic of Ireland (the “Irish
Sharesave Scheme”), (together, the “All-employee Schemes”).
These schemes give those employees with qualifying service
the opportunity to participate in the equity of the Company, with
the aim of aligning the interests of employees with those of
shareholders.

The options granted under the Sharesave Scheme and the Irish
Sharesave Scheme are normally exercisable between 36 and
42 months from the date of the relevant savings contract.
Options were

granted under these schemes at a price approximately 20%
below the middle market price of the shares on the London
Stock Exchange on the dealing day prior to the date that
employees were invited to participate in them.

The options granted under the Employee Stock Savings Plan,
which is for employees in the US, are normally exercisable
between 24 and 27 months from the date of grant, such date
being the first business day of any period during which savings
may be accumulated under a savings contract. The options
under this plan were granted at a price approximately 15%
below the middle market price of the shares on the London
Stock Exchange on the date of grant. The period of exercise
and the discount allowed vary from the UK due to different legal
regulations in the US.

(iii) Long term incentive plan

Shareholders gave approval, in June 2000, to the Signet Group
plc 2000 Long Term Incentive Plan (“LTIP”) which expired in
June 2005.

A replacement Long Term Incentive Plan, the Signet Group plc
2005 Long Term Incentive Plan (“LTIP 2005"), was given
shareholder approval in December 2005 with approximately
96% of the 82% of the entire issued share capital which was
voted at the meeting being voted in favour of adoption of the
LTIP 2005.

The principal features of the LTIP 2005, include:

e aten year term, consistent with the approved terms of the
existing share option plan; and

e anincrease in the target LTIP award to the Group Chief
Executive from 70% of base salary to a maximum of 160%
of base salary, which amount offsets the reduction in the
maximum share option award, such that the total expected
value of the Group Chief Executive’s remuneration package
remains unchanged. Other participating executives would
receive an increase in target LTIP award consistent with
their reduction in share option grants and maintaining total
remuneration at levels that they would have received under
the previous plans.
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All other features of the LTIP 2005 are identical to those of the
expired LTIP plan, and are summarised below.

The LTIP 2005 provides for the Remuneration Committee to
make awards subject to performance targets which will
normally be tested at the end of a fixed period of at least three
years. To the extent the performance targets are satisfied it is
intended that the participant will receive a combination of the
grant of an option over shares in the Company and cash. While
the Remuneration Committee has authority to determine the
precise mix, in line with past practice the intention is to continue
with a mix of 50% cash and 50% share options. No changes in
this mix will be made without prior consultation with major
shareholders. The share options will normally be exercisable
within ten years of the original award date.

The performance conditions, set by the Remuneration
Committee for 2006/07 and for the foreseeable future, are
based, as in the previous LTIP, on:

» the compound annual growth in profit before tax of the
Group or in operating profit of the relevant division as
appropriate above a threshold inflation level; and

* ROCE of the Group or relevant division as appropriate.

The performance conditions may relate to the Group or a
combination of the Group and each operating division, or each
operating division separately, as considered appropriate by the
Remuneration Committee according to the role of the particular
participant.

In determining the precise conditions that will apply to an
award, the Remuneration Committee will specify, at the
commencement of each three-year performance period, the
compound annual growth in profit that it will be necessary to
achieve over the performance period and the required ROCE
for the performance period.

Having considered alternative performance measures, the
Remuneration Committee believes that, in Signet’s case,
measures based on growth in profit and ROCE remain the best
indicators of the Company’s financial performance and will
continue to use these measures for the foreseeable future.
However, the Remuneration Committee has the flexibility to
change the measures if it believes it to be appropriate but it will
not make any material changes without first consulting major
shareholders.

The LTIP 2005 contains no element to allow retesting of the
performance targets and allows only a pro-rated release of an
award, whether in the form of the grant of an option over shares
or cash, where a participant leaves early for good reasons or
there is a change of control. The performance targets must in
any event be satisfied before any release is made in all cases.

Awards were made to executive directors and other senior
executives in 2003/04, 2004/05 and 2005/06 under the LTIP.
All these awards are subject to fulfilment of minimum
performance conditions set at the time of the award as to:

» compound annual growth in the profit before tax of the
Group using a constant exchange rate or, as in the case of
the Chief Executives of the UK and US divisions, the
operating profit of the relevant division as appropriate
(“Profit Growth”); and

* ROCE of the Group or relevant division as appropriate.

In each case over a fixed period of three successive financial
years starting with the one in which the award was made.
Nothing is payable under the award unless both minimum
performance conditions are achieved. The minimum Profit
Growth is set at a threshold level after taking account of
inflation. The conditions were selected to ensure that awards
would only vest provided that growth in profits exceeded the
rate of inflation and that the business’s targeted ROCE is
achieved.

If the performance conditions are achieved the award will vest
and its value will depend on the extent to which the minimum
performance conditions are exceeded:

 if Profit Growth exceeds the minimum threshold inflation
level, the amount of the award will be calculated on a
straight line basis from that level up to a specified inflection
point, i.e 10% at which point 37.5% of the award will vest,
and then at an accelerated rate on a straight line basis up to
the maximum level of award at 15%. This maximum is equal
to a specified percentage of base salary at the time at which
the award vests. The maximum award for the Group Chief
Executive in 2005/06 was equal to 70% of base salary at
vesting (as in 2003/04 and 2004/05) and for the Group
Finance Director and the Chief Executive of the UK division
50% of base salary at vesting (as in 2003/04 and 2004/05)
and for the Chief Executive of the US division 45% of base
salary at vesting (as in 2003/04 and 2004/05); and

 if the minimum threshold inflation level of Profit Growth is
achieved but the maximum award has not been earned by
reference to Profit Growth, then, in addition to the
percentage of base salary which has been earned on the
above basis, the amount of the award earned on the basis
of Profit Growth may be increased on the basis of the ROCE
increase. In the case of the Group Chief Executive, in
2005/06 for each 0.5% by which the ROCE exceeds the
level specified in the award, the amount of the award would
increase by an amount equal to 5% of base salary (at
vesting) up to a maximum increase equal to 35% of such
base salary (as in 2003/04 and 2004/05). Similarly in the
case of the Group Finance Director, for each 0.5% by which
the ROCE exceeds the specified level the amount of the
award would increase by an amount equal to 3% of base
salary (at vesting) up to a maximum increase equal to 25%
of such base salary (as in 2003/04 and 2004/05). In the
case of the Chief Executive of the UK division the award
would increase by 2% of such base salary (at vesting) up to
a maximum increase equal to 25% of such base salary (as
in 2003/04 and 2004/05) and in the case of the Chief
Executive of the US division 3.6% of such base salary (at
vesting) up to a maximum increase equal to 22.5% of such
base salary (as in 2003/04 and 2004/05) for every 0.5% by
which the ROCE exceeds the specified amount. In no event,
however, can any such increase result in the applicable
maximum award amount stated in the preceding paragraph
being exceeded.
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The table on page 55 shows the percentages and the inflection
points which have been specified for the existing awards and
indicates the relevant profits and ROCE to be used for
measurement.

When the performance conditions have been satisfied 50% of
the amount which vests will be payable in cash and the other
50% will consist of the grant of an option to acquire shares in
the Company, the number of shares being determined by using
the middle market price on the day preceding the grant of the
award. For the 2003/04, 2004/05 and 2005/06 awards, that
share price was 83.50p, 112.50p and 112.60p respectively.
Due to the deferred equity nature of the share linked element of
the award, the exercise price of the total option grant is a
nominal amount of £1 or $1, as appropriate. The participants
can normally exercise their option at any time after vesting, until
the tenth anniversary of the grant of the award.

In 2006/07 awards under the LTIP 2005 have been made to the
Group Chief Executive, the Group Finance Director and the
Chief Executives of the UK and US divisions on the following
basis:

+ if Profit Growth exceeds the minimum threshold inflation
level, the amount of the award will be calculated on a
straight line basis from that level up to a specified inflection
point, i.e. 10%, at which point 37.5% of the maximum award
will vest. Beyond the inflection point the award continues to
vest on a straight line basis up to the maximum level of
award at 15% profit growth at which point 100% of the
award will vest. This maximum is equal to a specified
percentage of base salary at the time at which the award
vests. The maximum award for the Group Chief Executive is
equal to 158% of base salary at vesting and for the Group
Finance Director 77.0% of base salary at vesting and the
Chief Executive of the UK division 68.0% of base salary at
vesting and for the Chief Executive of the US division 100%
of base salary at vesting; and

 if the minimum level of Profit Growth in operating profit is
achieved but the maximum LTIP award has not been
earned, then, in addition to the percentage of base salary
which has been earned on the above basis, the amount of
the award earned may be increased by reference to the
achievement of ROCE above a target set by the
Remuneration Committee at the beginning of each
performance period. For each 0.5% by which ROCE has
exceeded the level specified in the award, the amount of the
award would increase by an amount equal to a percentage
of base salary (at vesting) up to a maximum of 50% of the
LTIP award. In the case of the Group Chief Executive, the
maximum percentage of base salary that may be earned for
each 0.5% has been increased to 11.3% which is in
proportion to the increase in his target LTIP award from 70%
to 158% of base salary. Similarly in the case of the Group
Finance Director, for each 0.5% by which the ROCE
exceeds the specified level the amount of the award would
increase by an amount equal to 4.6% of such base salary up
to a maximum increase equal to 38.5% of such base salary
and in the case of the Chief Executive of the UK division
2.7% of such base salary up to a maximum increase equal
to 34.0% of such base salary and for the Chief Executive of
the US division 8.0% of such base salary up to a maximum
equal

to 50% of such base salary. In no event can any such
increases result in the maximum LTIP award being
exceeded.

The share price for the awards was fixed following the
announcement of the preliminary results. The performance
criteria of the awards to the Chief Executives of the UK and US
divisions are related to each of the respective divisions.

The Remuneration Committee has the flexibility to alter the
performance conditions in future years but will not make any
material changes without discussing them with major
shareholders.

(d) Employee trusts

The share option plans may be operated in conjunction with
one or more employee share ownership trusts (the Signet
Group plc Employee Share Trust (“ESOT”) or the Signet Group
plc 2004 Employee Share Trust (“2004 ESOT")) which may
acquire shares in the Company for the purposes of satisfying
the exercise of options. Application has been made for The
Signet Group Qualifying Employee Share Trust (“QUEST") to
be removed from the register of companies as it no longer fulfils
the purpose for which it was originally set up.

Both the LTIP and the LTIP 2005 (the “LTIPs") operate in
conjunction with the ESOT and the 2004 ESOT which may be
funded by the Group to acquire shares in the Company for the
purposes of meeting the Company’s obligation to provide
shares on the exercise of options.

The trustees of the QUEST, ESOT and 2004 ESOT have
waived their rights to any dividends declared on shares held in
the trusts.

(e) Share scheme limits
The executive share option plans are subject to the following
limits on the number of shares that may be issued:

() the maximum number of shares that have been or may be
issued pursuant to options granted under the executive
share option plans and any other discretionary share option
scheme adopted by the Company may not exceed 5% of
the shares from time to time in issue in any ten year period;

(i) the maximum number of shares that have been or may be
issued pursuant to options granted under the executive
share option plans and any other employees’ share scheme
adopted by the Company may not exceed 10% of the
shares from time to time in issue in any ten year period; and

(iii) the maximum of 171,376,839 shares (representing 10% of
the issued share capital on 8 July 2003) may be issued
pursuant to incentive options granted under the US Plan.

In any ten year period not more than 10% of the issued share
capital of the Company from time to time may in aggregate be
issued or issuable pursuant to options granted under the All-
employee Schemes or any other employees’ share schemes
adopted by the Company.
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The number of shares which may be issued or issuable
pursuant to the LTIPs (including to the ESOT and the 2004
ESOT), when aggregated with any shares issued or issuable by
the Company in the preceding ten years under any employees’
share scheme, participation in which is at the discretion of the
Board, is limited to 5% of the Company’s issued share capital
from time to time. The number of shares which may be issued
or issuable pursuant to the LTIPs (including to the ESOT and
the 2004 ESOT), when aggregated with all shares issued or
issuable by the Company in the preceding ten years under any
other employees’ share scheme, is limited to 10% of the
Company'’s issued share capital from time to time.

No more than 5% of the issued share capital of the Company
may be held by the trustee of the ESOT or the 2004 ESOT
without prior approval of shareholders.

(f) Shareholding guidelines

When the 2003 Plans were introduced, shareholding guidelines
were set for executive directors and senior executives of the
Group. The Group Chief Executive is expected to build a
holding of shares equal to at least twice salary and the Group
Finance Director to at least one times salary. Until these levels
have been achieved, half of any post tax option gains under the
2003 Plans should be held in Signet shares. Since December
2004 future non-executive directors will be required to build a
minimum holding of 10,000 shares within two years of
appointment and maintain that holding whilst they remain a
director of the Company. Similarly the existing non-executive
directors have agreed to adhere to the same shareholding
guidelines within the two year period for compliance running
from December 2004 which they have all now done.

(9) Service contracts

The Group Chief Executive has a rolling service contract (dated
20 December 2000 and amended and restated in January
2006) with a US subsidiary with certain covenants given by
Signet Group plc, which can be terminated on one year’s notice
in writing by either party. The Group Finance Director has a
rolling service contract (dated 14 June 1995 and amended on
15 May 2000) with the Company, which can be terminated on
one year’s notice in writing by either party or terminates on his
60th birthday. The service contracts for the Group Chief
Executive and the Group Finance Director provide for
termination payments in the cases of early termination by the
Group or in the event of certain changes of control. In these
circumstances the amount of termination payments due to the
Group Chief Executive would equal, in summary, the aggregate
of (i) 100% of his base salary at the time of termination, (ii) 25%
of his base salary in respect of pension and other benefits, (iii)
his outstanding entitlement to a cash bonus under the annual
bonus plan referred to on page 52 in respect of the proportion
of the fiscal year prior to the effective date of termination, and
(iv) a sum equal to a variable percentage (currently 72.4%) of
the cash bonus to which he would have become entitled under
the annual bonus plan during the notice period. If the Company
reduces or eliminates the Directors’ and Officers’ liability
insurance, although the Board has no intention of doing so,
such that the Group Chief Executive does not have coverage
which meets at least
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£100 million aggregate coverage limit and £50 million Side A
aggregate dedicated coverage limits, then the Group Chief
Executive may be permitted upon 90 days written notice to
terminate his employment. In the event of such termination the
Company will pay the Group Chief Executive his base salary
and short term bonus prorated to the date of termination.
Entitlement to any share options or LTIP awards is governed by
the rules of the relevant scheme. The amount of termination
payments due to the Group Finance Director in the event of
early termination by the Group in the event of certain changes
of control, would equal, in summary, the aggregate of (i) his
annual salary at the time of termination, (ii) the market value of
the contractual benefits in kind (including any pension
contribution) to which he would have become entitled during
the following 12 months, and (iii) all payments to which he
would have become entitled under the annual bonus plan
during the same 12 month period. The Chief Executive of the
UK division has a rolling service contract (dated 1 March 2003)
with a UK subsidiary which can be terminated on one year’s
notice in writing by either party or terminates on his 65th
birthday. In the case of early termination, the contract provides
for salary to be paid in lieu of notice, or where notice has been
given, for any balance of the notice period. The Chief Executive
of the US division has a rolling service contract (dated 26 April
2002 and amended and restated in August 2004 and January
2006) with a US subsidiary. The Company may terminate the
contract at any time by notice in writing. In the case of
termination the Company is obligated to continue to pay salary
for 12 months from the date of termination. Entitlement to any
share options or LTIP awards is governed by the rules of the
relevant scheme.

These contracts all contain confidentiality and non-competition
clauses.

The Chairman has a letter of appointment (dated 20 June
2001), with no fixed term. The appointment can be terminated
in writing by either party on reasonable notice and does not
provide for compensation for loss of office. Upon his retirement
from the Company, the Chairman will remain a member of the
Signet Health Care Scheme and will fully reimburse the
Company the premium paid on his behalf.

Each non-executive director has a letter of appointment from
the Company which does not have a termination clause and
does not provide for compensation for loss of office. The
duration of any such appointment is currently subject to the
terms of the Articles of Association and normally runs until such
director is next required to stand for election or re-election. The
Board, however, has agreed in addition, to introduce on a
staggered basis a fixed three year period for each non-
executive director.

The letters of appointment are dated as set out below:
Robert Blanchard 5 September 2000

Dale Hilpert 15 July 2003
Brook Land 16 October 1995
Robert Walker 21 September 2004

Russell Walls
Malcolm Williamson

29 May 2002
28 November 2005






(h) Company pension
The Chairman does not receive any pension provision. The
amount paid in respect of life assurance for him in the period

was £20,685 £ (2004/05: £19,100 ?).

The Group Chief Executive and the Chief Executive of the US
division are members of the Sterling Jewelers Inc. 401(k)
Retirement Savings Plan and an unfunded, unqualified deferred
compensation plan. Contributions made by Signet’'s US division
in respect of the Group Chief Executive during the period
totalled £1,074 © (2004/05: £1,653 ?) and £148,472 ® (2004/05:
£134,024 ®) respectively and in respect of the new Chief
Executive of the US division from his appointment on 12
January 2006 totalled £50 ? and £1,544 B respectively.

Pension benefits in respect of the UK based directors are set
out below.

(i) Aggregate emoluments for the year to 28 January 2006
The total emoluments for directors of the Company and officers
of the Group (excluding amounts due under the LTIP), as listed
on pages 36 and 37, for services in all capacities was
£2,270,000 (2004/05: £2,510,000). The amounts due under the
LTIP for directors of the Company and officers of the Group
was £532,000 (2004/05: £684,000, restated to reflect the
market value at vesting). 50% of the amounts due under the
LTIP are payable in cash and the other 50% consists of the
grant of an option to acquire shares in the Company. Details of
the directors’ emoluments are given on page 53.

Except as set out in tables (a), (b) and (c) on pages 60 to 62, or
in the notes under these tables, no director nor any member of
any director’'s immediate family had an interest in, or was
granted or exercised any right to subscribe for, shares or
debentures of the Company or any subsidiary, nor did any such
right to subscribe lapse during the financial year, nor was there
any change between the end of the financial year and 5 April
2006 in the interests of any director of the Company disclosed
to the Company under the provisions of section 324 (duty of
directors to disclose shareholdings

Pension benefits for the UK based executive directo rs B

in own company) as extended by section 328 (extension of
section 324 to spouses and children) of the Companies Act
1985 nor in any right to subscribe for shares in, or debentures
of, the Company.

At 29 January 2005, 28 January 2006 and 5 April 2006,
according to the register kept by the Company under section
325 of the Companies Act 1985, the directors held interests in
the shares of the Company as indicated in tables (a), (b) and
(c) on pages 60 to 62. As explained on page 55 the value of the
awards that vest under the LTIP depends upon the extent to
which the performance conditions are met. The awards are also
capped by reference to a percentage of the recipient’s base
salary.

Where the minimum performance conditions for the 2003/04
award have been exceeded, vesting will occur within 60 days of
the preliminary results announcement for the year ended 28
January 2006.

The Group operates the QUEST, which is currently used in
connection with the Sharesave Scheme, the ESOT and the
2004 ESOT. Robert Anderson, Walker Boyd, Terry Burman,
Mark Light and James McAdam, at 29 January 2005, 28
January 2006 and 5 April 2006, were, in common with all other
employees of the Group, deemed to have an interest in the
shares held by the QUEST, the ESOT and the 2004 ESOT.
The QUEST held nil shares on 29 January 2005 and nil on 28
January 2006 and is in the process of being removed from the
register of companies. The ESOT held 4,610,839 on 29
January 2005, 3,745,265 on 28 January 2006 and 3,731,976
on 5 April 2006. The 2004 ESOT held nil shares on 29 January
2005, nil shares on 28 January 2006 and nil shares on 5 April
2006. No director had been granted any specific interest in
such shares.

The Company'’s register of directors’ interests, which is open to
inspection at the registered office, contains full details of
directors’ shareholdings and share options.

Robert Anderson Walker Boyd
Chief Executive UK division Group Finance Director

2005/06 2004/05 2005/06 2004/05
Change in accrued benefits during the year (gross of inflation) 7,995 2,245 5,039 4,564
Change in accrued benefits during the year (net of inflation) 7,752 2,037 3,866 3,371
Accrued benefits at the end of the year 17,005 9,010 48,491 43,452
Transfer value of change in accrued pension (net of inflation) 90,804 7,997 58,987 44,369
Transfer value of accrued benefits at the beginning of the year 58,367 38,707 510,434 408,530
Transfer value of accrued benefits at the end of the year 201,054 58,367 662,639 510,434
Change in transfer value of accrued benefits @) 141,837 14,585 152,205 101,904
Group payments to the FURBS 37,500 35,200 48,333 45,033
Life assurance contributions 737 858 1,100 2,582

1) Calculated in accordance with the Actuarial Guidance Note GN 11.
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4. Directors’ interests in shares

R

(a) Directors’ interest in share options

Number of shares under option

At At Date from
29 January 28 January Exercise which Expiry
Director 2005 Granted Forfeited Exercised 2006 price exercisable® date®
Robert Anderson (2) ® 232,558 - - - 232,558 75.25p 2.5.04 1.5.11
® 160,416 - - - 160,416 120.00° 11.4.05 10.4.12
® 322,188 - - - 322,188 82.25" 25.4.06 24.4.13
®) 251,685 - - - 251,685 111.25° 5.4.07 4.4.14
®) 35,452 - - - 35,452 £1in total 15.4.04 3.5.11
@ 10,985 - - - 10,985 86.25” 1.1.08 30.6.08
®) - 261,989 - - 261,989 112.60° 12.4.08 12.4.15
® - 23,140 - - 23,140 £1in total 15.4.05 25.4.12
Total 1,013,284 285,129 - - 1,298,413 03.73p"
Walker Boyd ) ® 429,648 - - - 429,648 49.75p 10.4.02 31.3.09
® 611,842 - - - 611,842 57.00° 8.5.03 7.5.10
® 179,401 - - - 179,401 75.25P 2.5.04 1.5.11
® 225,000 - - - 225,000 120.00° 11.4.05 10.4.12
® 133,484 - - - 133,484 £1in total 15.4.03 18.7.10
®) 397,435 - - - 397,435 97.50p 14.7.06 13.7.13
®) 444,943 - - - 444,943 111.25p 5.4.07 4.4.14
@ 10,985 - - - 10,985 86.25p 1.1.08 30.6.08
®) 87,505 - - - 87,505 £1in total 15.4.04 35.11
®) - 466,252 - - 466,252 112.60p 12.4.08 12.4.15
® - 68,182 - - 68,182 £1in total 15.4.05 25.4.12
Total 2,520,243 534,434 - - 3,054,677 78.06p("
Terry Burman @
® 496,289 - - - 496,289 $1.08 2.5.04 1.5.11
® 1,242,019 - - - 1,242,019 $1.72 11.4.05 10.4.12
®) 3,807,426 - - - 3,807,426 $1.59 14.7.06 13.7.13
®) 3,129,267 - - - 3,129,267 $2.05 5.4.07 4.4.14
@ 5,850 - - - 5,850 $1.64 1.11.06 31.1.07
® 344,829 - - - 344,829 $1 in total 15.4.04 3.5.11
®) - 3,193,395 - - 3,193,395 $2.12 12.4.08 12.4.15
® - 254,485 - - 254,485 $1 in total 15.4.05 25.4.12
Total 9,025,680 3,447,880 - - 12,473,560 $1.76("
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4. Directors’ interests in shares  ®
(a) Directors’ interest in share options  © (continued)

Number of shares under option

At At Date from
29 January 28 January Exercise which Expiry
Director 2005 Granted Forfeited Exercised 2006 price exercisable® date®
Mark Light @
®) 92,764 - - - 92,764 $1.08 2.5.04 1.5.11
® 290,191 - - - 290,191 $1.72 11.4.05 10.4.12
® 472,476 - - - 472,476 $1.31 25.4.06 24.4.13
® 329,267 - - - 329,267 $2.05 5.4.07 4.4.14
@ 5,850 - - - 5,850 $1.64 1.11.06 31.1.07
®) - 339,032 - g 339,032 $2.12 12.4.08 12.4.15
® - 68,856 - (68,856 = $1in total - -
Total 1,190,548 407,888 - (68,856) 1,529,580 $1.71()
James McAdam
)
@) 869,347 - - (869,347 - 49.75p - -
@ 10,985 - - - 10,985 86.25p 1.1.08 30.6.08
p
Total 880,332 - - (869,347) 10,985 86.25("

All options were granted to directors while they were directors apart from Messrs. Anderson and Light who were appointed as directors on 6 April 2005 and 12 January 2006
respectively. The performance conditions for grants made under the 2003 Plans are set out on page 55. The conditions set by the Remuneration Committee for exercise of
options granted under the 1993 Executive Share Option Scheme (“1993 Scheme”) were that for vesting to take place, a post inflation minimum growth in earnings per share
of 10% over any consecutive three year period had to be achieved. This performance condition was chosen as the Remuneration Committee believed it to be in line with
market practice. This condition has been met in respect of the options granted between October 1997 and April 2002; the performance criteria having been satisfied in each
case over the first three year period following the grant of the options. The Black-Scholes option-pricing model fair value is given on page 108 for options granted in the last
three years.

(1) The dates from which options are exercisable and the expiry dates are the dates that normally apply. Other dates apply in certain circumstances, such as an option
holder ceasing to be employed. Options that have not already vested will only vest and become exercisable on the dates detailed subject to satisfaction of the specified
performance criteria.

(2) See page 55 regarding awards that will be made in 2006/07.

(3), (4), (5) and (6) The options marked (3) were granted under the 1993 Scheme, those marked (4) were granted under the terms of the Sharesave Scheme or, in the case
of Terry Burman and Mark Light, the Employee Stock Savings Plan, those marked (5) were granted under the 2003 Plans, and those marked (6) were awarded under the
LTIP.

(7) Weighted averages of the exercise prices per share for the options held at the year end.

(8) Exercised on 14 September 2005, when the market price was 105.75p.

(9) Exercised on 8 April 2005, when the market price was 112p.

The aggregate amount of gains made by directors on the exercise of options during the year amounted to £613,983 (2004/05: £4,051,882).
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b) Directors’ interests in LTIPs ~ ®

Awards subject to Awards where the performance

performance conditions conditions have been satisfied (V)
Cash and
Option Cash and
Cash Cash portion options total options Expiry of
portion @ Option @ portion 3 Option @ (current (current total award or
Date of (grant value) portion (grant value) ®) portion value) @ value) #)E) vested © vested
Director award £ (number) £ (number) £ £ £ option
Robert Anderson (7
2002/03 award ® 26.4.02 - - - - - - 53,975 25.4.12
2003/04 award ©) 30.4.03 - - _ _ _ _ _ _
2004/05 award ®) 5.4.04 73,750 65,556 . - - 142,092 . _®
2005/06 award 12.4.05 73,750 65,497 - - - 142,031 - -
Awards at end of
year 147,500 131,053 - - - 284,123 53,975
Walker Boyd (V)
2002/03 award ®) 26.4.02 - - - - - - 159,034 25.4.12
2003/04 award ®) 30.4.03 - - 51,193 61,309 63,915 115,108 - 29.4.13
2004/05 award ®) 5.4.04 87,500 77,778 - - - 168,583 - )
2005/06 award 12.4.05 87,500 77,709 - - - 168,511 - _©
Awards at end of
year 175,000 155,487 51,193 61,309 63,915 452,202 159,03
Terry Burman (1)
2002/03 award ® 26.4.02 - - - - - - 523,252 25.4.12
2003/04 award ® 30.4.03 - - 171,945 227,317 236,978 408,923 - 29.4.13
2004/05 award ®) 5.4.04 267,740 229,962 - - - 507,475 - e
2005/06 award 12.4.05 267,740 222,459 - - - 499,654 - _©
Awards at end of
year 535,480 452,421 171,945 227,317 236,978 1,416,052 523,252
Mark Light (V)
2002/03 award ®) 26.4.02 . . . - - - 141,577 25.4.12
2003/04 award ®) 30.4.03 - - 73,003 96,632 100,739 173,832 - 29.4.13
2004/05 award ® 5.4.04 88,983 76,428 - - - 168,659 - -©
2005/06 award 12.4.05 88,083 73,934 - - - 166,059 - _©
Awards at end of
year 177,966 150,362 73,093 96,632 100,739 508,550 141,577

All grants were made to directors while they were directors, apart from Messrs. Anderson and Light who were appointed on 6 April 2005 and 12 January 2006 respectively,

and the performance conditions relating to the awards are set out on page 55.

) In respect of the 2003/04 awards the Group performance achieved was a three year compound annual growth in profit before tax of 8.3% per annum and a three

year average ROCE of 24.8%. The US division performance achieved was a three year compound annual growth in operating profit of 13.0% and a three year

average ROCE of 21.9%. This resulted in 64.2% of the award vesting for the Group Chief Executive, 58.6% for the Group Finance Director and 100% for the Chief

Executive of the US division. The UK division experienced a fall in three year annual profit and therefore no award is payable to the Chief Executive of the UK
division.

) Assumes maximum performance conditions are satisfied and is calculated using salary at 27 February 2006 a share price at the time of grant in 2004 of 112.5p in

2005 of 112.6p and in the case of Terry Burman and Mark Light an exchange rate of $1.77.

?3) Calculated using a salary for Messrs. Boyd and Burman at 27 February 2006 and Mark Light at 11 January 2006 prior to his appointment to the Board and a share

price at the time of grant in 2003 of 83.5p. The LTIP payment is made in the year following the last year in respect of which the performance condition was set.
(4) Calculated using a share price as at 28 January 2006 of 104.25p.

(5) Cash portion plus option portion value at 28 January 2006. For awards where the level of performance is currently unknown, no payment, or a reduced payment
may be made. In respect of awards where the performance is known the base salary may be different at the date of vesting.

(6) Vesting took place on 12 April 2005 and the cash portion was worth £28,000, £82,500, £237,593 and £64,286 respectively for Robert Anderson, Walker Boyd, Terry
Burman and Mark Light. The option interest was over 23,140 shares for Robert Anderson, 68,182 shares for Walker Boyd, 254,485 shares for Terry Burman and
68,856 shares for Mark Light and are included in the table of directors’ interests in share options on page 60. The share price on the day of vesting was 112.25p.
For Terry Burman and Mark Light an exchange rate of $1.89 was used.

@) The Remuneration Committee approved grants of LTIP awards to Terry Burman (maximum of 158% of salary at vesting), Mark Light (maximum of 100% of salary
at vesting), Walker Boyd (maximum of 77.0% of salary at vesting) and Robert Anderson (maximum of 68.0% of salary at vesting) on 3 April 2006.

(8) Awards at start of year.

9) Expiry dates of awards will be known within 60 days after the announcement of the preliminary results for the last financial year in the performance period.
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c) Directors’ interests in shares  ©

Number of shares

At start At end At 5 April
Director of year of year 2006
Robert Anderson (V) 19,000 19,000 19,000
Robert Blanchard 6,360 10,010 10,010
Walker Boyd 452,495 452,495 452,495
Terry Burman 710,601 710,601 710,601
Dale Hilpert 20,000 20,000 20,000
Brook Land 25,000 25,000 25,000
Mark Light @ - - -
James McAdam ) 261,088 261,088 261,088
Robert Walker - 19,308 19,308
Russell Walls 4,000 10,000 10,000
Malcolm Williamson ) - 28,605 28,605

1) Appointed as a director on 6 April 2005.

) Appointed as a director on 12 January 2006.
?3) 22,000 of those shares held were, at each date, held by Mr. McAdam’s wife in trust for their grandchildren and, while Mr. McAdam is taken to have an interest in

them for Companies Act purposes, neither he nor his wife has a beneficial interest in them.
4) Appointed as a director on 28 November 2005.

5. Share price

The middle market price of a Signet share on the London Stock
Exchange was 104.25p on 28 January 2006 and 109.75p on 29

January 2005. During the 52 weeks ended 28 January 2006,
the middle market prices on the London Stock Exchange
ranged between a low of 93.25p and a high of 117.75p. On 5
April 2006 the middle market price was 110.5p.

Five year historical TSR performance
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6. Total shareholder return ( “TSR”)

The graph below (left) shows the cumulative annual total
return (share price movement and dividends) to
shareholders of the Group since 27 January 2001 based on
the 30 day average of value of the share price compared to
the FTSE 350 index. This index was chosen as a suitable
comparator as it is a major market index of which the Group
is a member. Also shown on a similar basis on the graph
below (right), is the Group’s performance compared to the

FTSE general retail sector.

Five year historical TSR performance

Growth in the value of a hypothetical £100 holding over five
years FTSE general retailers index comparison based on 30

trading day average values
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The directors’ remuneration report was approved by the Board on 5 April 2006, and signed on its behalf by:

Robert Blanchard

, Chairman, Remuneration Committee
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Statement of directors’ responsibilities

The directors are responsible for preparing the Annual Report &
Accounts and the Group and parent company financial
statements, in accordance with applicable law and regulations.

Company law requires the directors to prepare Group and
parent company financial statements for each financial year.
Under that law the directors are required to prepare the Group
financial statements in accordance with IFRSs as adopted by
the EU and have elected to prepare the parent company
financial statements in accordance with UK Accounting
Standards.

The Group financial statements are required by law and IFRS
defined on page 1 as adopted by the EU to present fairly the
financial position and performance of the Group; the
Companies Act 1985 provides in relation to such financial
statements that references in the relevant part of that Act to
financial statements giving a true and fair view are references
to their achieving a fair presentation.

The parent company financial statements are required by law to
give a true and fair view of the state of affairs of the parent
company.

In preparing each of the Group and parent company financial
statements, the directors are required to:

* select suitable accounting policies and then apply them
consistently;

* make judgments and estimates that are reasonable and
prudent;

« for the Group financial statements, state whether they have
been prepared in accordance with IFRS;

« for the parent company financial statements, state whether
applicable UK Accounting Standards have been followed,
subject to any material departures disclosed and explained in
the parent company financial statements; and

 prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the Group and the
parent company will continue in business.

The directors are responsible for keeping proper accounting
records that disclose with reasonable accuracy at any time the
financial position of the parent company and enable them to
ensure that its financial statements comply with the Companies
Act 1985. They have general responsibility for taking such
steps as are reasonably open to them to safeguard the assets
of the Group and to prevent and detect fraud and other
irregularities.
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Under applicable law and regulations, the directors are also
responsible for preparing a Directors’ Report, Directors’
Remuneration Report and Corporate Governance Statement
that comply with that law and those regulations.

The directors are responsible for the maintenance and integrity
of the corporate and financial information included on the
Company’s website. Legislation in the UK governing the
preparation and dissemination of financial statements may
differ from legislation in other jurisdictions.

Duty of care

The directors owe their duties to shareholders of Signet as a
whole and undertake no duty of care to individual shareholders,
other stakeholders or potential investors.




Report of Independent Registered Public Accounfimm

The Board of Directors and shareholders of Signet Group plc

We have audited the accompanying consolidated balance
sheets of Signet Group plc and subsidiaries as at 28 January
2006 and 29 January 2005, and the related consolidated
income statements, consolidated cash flow statements and
consolidated statements of recognised income and expense for
each of the 52 week periods ended 28 January 2006 and 29
January 2005, presented on pages 66 to 111. These
consolidated financial statements are the responsibility of
Signet Group plc’'s management. Our responsibility is to
express an opinion on these consolidated financial statements
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
audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and
significant estimates made by management, as well as
evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the consolidated financial statements referred to
above present fairly, in all material respects, the financial
position of Signet Group plc and subsidiaries as at 28 January
2006 and 29 January 2005, and the results of their operations
and their cash flows for each of the 52 week periods ended 28
January 2006 and 29 January 2005, in conformity with
International Financial Reporting Standards (“IFRS”) as
adopted by the European Union.

As referred to in note 30 to the consolidated financial
statements, Signet Group plc changed its method of accounting
for certain financial instruments with effect from 30 January
2005, upon the adoption of International Accounting Standards
32 and 39.

IFRS as adopted by the European Union vary in certain
significant respects from accounting principles generally
accepted in the United States of America. Information relating
to the nature and effect of such differences is presented in note
31 to the consolidated financial statements.

KPMG Audit Plc
Chartered Accountants
8 Salisbury Square
London

ECA4Y 8BB

5 April 2006
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Consolidated income statement
for the 52 weeks ended 28 January 2006

52 weeks ended
28 January 2006

52 weeks ended
29 January 2005

£m £m Notes
Sales 1,752.3 1,615.5 2
Cost of sales (1,516.3) (1,371.8)
Gross profit 236.0 243.7
Administrative expenses (74.2) (69.8)
Other operating income 46.3 38.6 4
Operating profit 208.2 2125 2,3
Finance income 9.3 8.4 5
Finance expense (17.1) (17.0) 5
Profit before tax 200.4 203.9
Taxation — UK (12.9) (20.5) 8
-Us (56.7) (48.6) 8
Profit for the financial period 130.8 134.8
Earnings per share - basic 7.5p 7.8p 10
Earnings per share - diluted 7.5p 7.8p 10

All of the above relate to continuing activities during the current and previous period.

66 Signet Group plc  Annual Report & Accounts year ended 28 January 2006




Consolidated balance sheet

at 28 January 2006
28 January 2006 29 January 2005
£m £m Notes
Assets:
Non-current assets
Intangible assets 22.9 17.4 11
Property, plant and equipment 253.8 225.7 12
Other receivables 14.3 11.6 14
Deferred tax assets 17.4 15.9 19
308.4 270.6
Current assets
Inventories 679.7 577.9 13
Trade and other receivables 430.4 3594 14
Cash and cash equivalents 52.5 102.4 15
1,162.6 1,039.7
Total assets 1,471.0 1,310.3
Liabilities:
Current liabilities
Short-term borrowings (151.1) (53.1) 18
Trade and other payables (217.1) (163.3) 16
Deferred income (50.4) (53.5) 17
Current tax (50.2) (43.8)
(468.8) (313.7)
Non-current liabilities
Bank loans - (132.8) 18
Trade and other payables (36.0) (28.2) 16
Deferred income (65.6) (56.2) 17
Provisions (6.2) (5.8) 20
Retirement benefit obligation (15.5) (1.9) 21
(123.3) (224.9)
Total liabilities (592.1) (538.6)
Net assets 878.9 771.7
Equity:
Capital and reserves attributable to equity shareho
Called up share capital 8.7 8.7 22
Share premium 71.7 68.0 23
Other reserves 138.2 138.6 23
Retained earnings 660.3 556.4 23
Total equity 878.9 771.7

These accounts were approved by the Board of Directors on 5 April 2006, and were signed on its behalf by:

James McAdam Director

Walker Boyd Director
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Consolidated cash flow statement
for the 52 weeks ended 28 January 2006

52 weeks ended
28 January 2006

52 weeks ended
29 January 2005

£m £m
Cash flows from operating activities:
Profit before tax 200.4 203.9
Depreciation and amortisation charges 46.2 41.7
Financing costs 7.8 8.6
Increase in inventories (72.8) (52.3)
Increase in trade and other receivables (51.4) (44.5)
Increase in payables and deferred income 53.0 10.7
Other non-cash movements 4.9 4.5
Cash generated from operations: 188.1 172.6
Interest paid (11.4) (11.6)
Taxation paid (64.7) (56.5)
Net cash from operating activities 112.0 104.5
Investing activities:
Interest received 2.4 1.8
Proceeds from sale of property, plant and equipment 7.5 0.2
Purchase of property, plant and equipment (70.4) (70.5)
Purchase of intangible assets (5.5) -
Cash flows from investing activities (66.0) (68.5)
Financing activities:
Proceeds from issue of share capital 3.9 7.3
Purchase of own shares (2.0) (9.5)
Repayment of borrowings (46.6) (14.5)
Dividends paid (52.7) (43.8)
Cash flows from financing activities (97.4) (60.5)
Reconciliation of movement in cash and cash equival ents:
Net decrease in cash and cash equivalents (51.4) (24.5)
Opening cash and cash equivalents 102.4 128.0
Translation difference 1.5 (1.1)
Closing cash and cash equivalents 52.5 102.4
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Consolidated statement of recognised income andresg
for the 52 weeks ended 28 January 2006

52 weeks ended
28 January 2006

52 weeks ended
29 January 2005

£m £m
Profit for the financial period 130.8 134.8
Translation differences (net of £2.6 million deferred tax charge (2005: £0.3 million)) 33.1 (18.9)
Effective portion of changes in fair value of cash flow hedges net of recycling (net of £0.6
million deferred tax charge) 14 -
Actuarial loss arising on pension liability (net of £4.9 million deferred tax credit (2005: £1.7
million credit)) (11.4) (3.9)
Total recognised income and expense for the period 153.9 112.0
52 weeks ended 52 weeks ended
28 January 2006 29 January 2005
£m £m
Effect of change in accounting policy
Effect of adoption of IAS 32 and 39, net of deferred tax, on 30 January 2005 (with
2004/05 not restated), on: Hedging reserve (0.6) -
Effect of change in total equity (0.6) -
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Notes to the accoun

1. Principal accounting policies

The consolidated accounts of Signet Group plc and its subsidiary companies (“the Group”) are prepared in accordance with
International Financial Reporting Standards (see note 30) as adopted by the European Union (“IFRS”). Any differences between
these standards and those issued and adopted by the International Accounting Standards Board are not material to the Group for
the accounting periods presented in these financial statements. IFRS is subject to review and possible amendment or interpretive
guidance and therefore subject to change. These principles differ in certain significant respects from generally accepted
accounting principles in the US (“US GAAP”). Application of US GAAP would have affected shareholders’ funds and results of
operations at and for the 52 weeks ended 28 January 2006 and the 52 weeks ended 29 January 2005 to the extent summarised
on pages 106 and 107.

Judgements made by the directors in the application of these accounting policies, that have significant effect on the financial
statements and estimates with a significant risk of material adjustment in the next year, are discussed in critical accounting
policies in the Financial review on pages 28 and 29 and in Risk and other factors on pages 30 to 35.

(a) Basis of preparation
The Group is a speciality jewellery retailer in both the UK and the US.

The consolidated accounts have been prepared in accordance with IFRS and with those parts of the Companies Act 1985
applicable to companies reporting under IFRS. The consolidated accounts have been prepared under the historical cost basis
except that the following assets and liabilities are stated at their fair value: derivative financial instruments, freehold and long
leasehold properties.

The preparation of consolidated accounts in conformity with IFRS requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the accounts
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

The information set out in these financial statements does not constitute the Company’s statutory accounts for the 52 weeks
ended 28 January 2006 or for the 52 weeks ended 29 January 2005. These statutory accounts have been reported on by the
Company’s auditor; their report was unqualified and did not contain a statement under section 237(2) or (3) of the Companies Act
1985. The statutory accounts for the 52 weeks ended 29 January 2005 have been delivered to the Register of Companies and
those for the 52 weeks ended 28 January 2006 will be delivered in due course.

(b) Consolidation

The Group accounts include the accounts of the Company and its subsidiary undertakings made up for the 52 week period ended
28 January 2006 (the comparatives are for the 52 week period ended 29 January 2005). The acquisition method of accounting
has been adopted. Under this method, the results of subsidiary undertakings acquired or disposed of in the year are included in
the consolidated income statement from the date of acquisition or up to the date of disposal.

Subsidiaries are entities controlled by the Group. Control exists when the Group has the power, directly or indirectly, to govern the
financial and operating policies of an entity so as to obtain benefits from its activities. In assessing control, potential voting rights
that are currently exercisable or convertible are taken into account. The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control commences until the date that control ceases.

In accordance with section 230 of the Companies Act 1985, the Company is exempt from the requirement to present its own
Income statement.

(c) Foreign currency translation

The results of overseas subsidiary undertakings are translated at rates approximating to be the foreign exchange rate ruling at the
dates of the transaction by using the weighted average rate of exchange during the period and their balance sheets and
attributable goodwill at the rates at the balance sheet date. Exchange differences arising from the translation of the net assets of
overseas subsidiary undertakings and matched foreign currency borrowings are charged or credited to reserves. Other exchange
differences arising from foreign currency transactions are included in profit before tax.

Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated at the foreign exchange
rate ruling at that date.
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(d) Revenue recognition
Revenue is recognised only when all significant risks and rewards of ownership of goods have been transferred to the purchaser.

Repair revenues are recognised when the service is complete and the merchandise is delivered to the customer.

Revenue from the sale of extended service agreements in the US is deferred and recognised, net of incremental costs arising
from the initial sale, in proportion to anticipated claims arising. This period’s income is based on the historical claims experience of
the US business, which has been consistent since these products were launched. The Group reviews the pattern of claims at the
end of each year to determine any significant trends that may require changes to revenue recognition rates.

Interest receivable from the US in-house credit programme is classified as other operating income.

When vouchers issued on a purchase give a discount against a future purchase, to the extent that these represent an incentive to
enter into a future purchase, the estimated fair value of those vouchers to the customer is treated as deferred revenue and is
recognised as these vouchers are redeemed over the period of redemption in proportion to the expected pattern of voucher
redemption in line with historic experience and policy.

(e) Cost of sales

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 the retail outlets. This includes inbound freight charges, purchasing and receiving costs,
inspection and internal transfer costs.

(f) Goodwill
Purchased goodwill (representing the excess of the fair value of the consideration given and associated costs over the fair value
of the separable net assets acquired) arising on consolidation in respect of acquisitions since 1 February 1998 is capitalised.

In accordance with IFRS 3 ‘Business combinations’, goodwill is frozen at 31 January 2004, subject to exchange movements, and
impairment reviews are carried out annually or more frequently when there are indications that the carrying value may not be
recoverable. Any amortisation or impairment write downs identified are charged to the income statement. An impairment loss in
respect of goodwill is not reversed.

(9) Intangible assets — software
Computer software that is not an integral part of the related hardware is classified as an intangible asset and is stated at cost less
accumulated depreciation. Depreciation is charged on a straight line basis over periods from three to five years.

(h) Property, plant and equipment
Property, plant and equipment are stated at cost or deemed cost less accumulated depreciation and impairment losses.

Certain items of property, that had been revalued to fair value on or prior to 31 January 2004, the date of transition to IFRS, are
measured on the basis of deemed cost, being the revalued amount at the date of that revaluation.

Depreciation is provided on freehold and long leasehold retail premises over an estimated useful life not exceeding 50 years.
Long leaseholds relate to leases that have an original and unexpired lease term of greater than 25 years. Freehold land is not
depreciated.

Premiums paid and incentives received in order to acquire short leasehold properties are amortised over the lease term. Provision
is made for future net lease obligations in respect of onerous leases of vacant, partially vacant or sublet properties. Depreciation
on other fixed assets is provided on a straight line basis at the following annual rates:

Plant, machinery and vehicles — 10%, 20%, 33 1/3 %,
Shopfronts, fixtures and fittings — rates up to 33 1/3 %.

Where the renewal of a lease is reasonably assured, the depreciation period for shopfronts, fixtures and fittings may exceed the
remaining lease term.

Where appropriate, provision is made on assets that have a lower economic value than book value. Potentially impaired assets
are identified by reviewing the cash contribution of individual stores where trading since the initial opening of the store has
reached a mature stage. Where such stores deliver a low or negative cash contribution, the related store assets are considered
for impairment by reference to the higher of net realisable value and value in use. Additionally, provision is made against tangible
fixed assets relating to stores planned for closure.
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Notes to the accoun(continued)

Where quantifiable, the discounted cost of decommissioning assets installed in leasehold premises is included in the cost of the
assets and appropriate decommissioning provisions are recognised.

(i) Inventories

Inventories represent goods held for resale and are valued at the lower of cost and net realisable 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. Provision is made for obsolete, slow
moving or defective items.

() Vendor contributions

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 allocated against inventories.

(k) Trade receivables
Trade and other receivables are stated at their nominal amount less impairment losses.

() 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 recognised over the lease term. Amounts payable in respect of turnover leases are
recognised in the period to which the turnover relates.

Assets held under finance leases, which are leases where substantially all the risks and rewards of the asset have passed to the
Group, are capitalised in the balance sheet and depreciated over their estimated useful lives. Future instalments under such
leases, net of finance charges, are included within creditors. Rental payments are apportioned between the finance element,
which is charged to the income statement, and the capital element which reduces the outstanding obligation for future instalments.

(m) Taxation
Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the income statement except to the
extent that it relates to items recognised directly in equity, in which case the related tax impact is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively enacted at the
balance sheet date, and any adjustment to tax payable in respect of previous years.

Deferred taxation is provided on all temporary differences arising between the tax bases of assets and liabilities and their carrying
values for financial reporting purposes. Deferred tax assets are recognised to the extent that it is probable that future taxable profit
will be available against which temporary differences can be utilised. Tax rates enacted or substantively enacted at the balance
sheet date are used to determine deferred tax.

No temporary differences are recognised in respect of:

(@) deferred tax in respect of the initial recognition of goodwill;

(b) additional tax which would arise if profits of overseas subsidiaries were distributed to the extent that they would
probably not reverse in the foreseeable future; and

(c) theinitial recognition of assets or liabilities that affect neither accounting nor taxable profit other than in a business
combination.

(n) Employee benefits
The Group has adopted the amendment to IAS 19 ‘Employee benefits’ early, allowing actuarial gains or losses to be accounted
for in the consolidated statement of recognised income and expense in the period in which they arise.

The Group 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 the Group to these pension arrangements are charged to the income statement as
incurred.

The Group also operates a defined benefit pension scheme (“the Group Scheme”) in the UK which was closed to new members in
April 2004.
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The Group Scheme, covering two of the executive directors and all participating eligible employees in the UK, provides benefits
based on members’ salaries at retirement. The Group Scheme’s assets are held by the trustees and are completely separate from
those of the Group. The pension cost is assessed in accordance with the advice of independent qualified actuaries.

The full service cost of pension provisions relating to the period is charged to ‘administrative expenses’ in the income statement.
The expected return on the Group Scheme’s assets is credited to ‘finance income’ and the interest element of the increase in the
present value of the Group Scheme’s liabilities is charged to ‘finance expense’ in the income statement.

The difference between the market value of the assets of the Group Scheme and the present value of accrued pension liabilities is
shown as an asset or liability on the balance sheet. The difference between the expected return on assets and that actually
achieved is recognised in the statement of recognised income and expense along with any differences that may arise from
experience or assumption changes.

Where appropriate, supplementary pensions and life assurance benefits for UK directors and senior executives are provided
through the Signet Group Funded Unapproved Retirement Benefits Scheme and are charged to the income statement as
incurred.

(o) Financing costs

Purchased interest rate protection agreements are amortised to financing costs over the term of the relevant agreement. All such
interest rate protection agreements must be related to an asset or liability and must change the character of the interest rate by
converting a variable rate to a fixed rate, or vice versa, to qualify for accrual accounting. In addition, the term and notional amount
of the swap, cap or floor must not exceed the term and principal amount of the debt or asset. Amounts payable or receivable
under such agreements are accrued within financing costs in the income statement and recorded as current assets or liabilities on
the balance sheet.

(p) Financial instruments

The Group has taken the exemption not to restate comparatives for IAS 32 ‘Financial instruments: disclosure and presentation’
and IAS 39 ‘Financial instruments: recognition and measurement’. As a result, the comparative information in these financial
statements for the 52 weeks ended 29 January 2005 is presented on the previously existing UK GAAP basis.

In the comparative period other than the following exceptions all financial assets and financial liabilities were carried at cost
(amortised as appropriate) less, in the case of financial assets, provision for any permanent diminution in value. Gains and losses
on forward foreign exchange contracts treated as hedging instruments were not recognised in the income statement. On
recognition of the hedged transaction the unrecognised gains and losses arising on the instrument were recognised, either in the
income statement or combined into the carrying value of the associated asset or liability.

The following adjustments necessary to implement the revised policy have been made as at the beginning of the period ended 28
January 2006 with the net adjustment to net assets, after tax, taken through the current period statement of recognised income
and expense. Corresponding amounts for the prior period ended 29 January 2005 have been accounted for in accordance with
the requirements of the Companies Act 1985, SSAP 20 and FRS 4 (as applicable in the prior period). The main difference
between the prior period and current period bases of accounting are shown and described below:

£m
Effect on the opening balance sheet at 30 January 2005:
Liabilities — Current liabilities
Commodity contract classified within trade and other payables 0.6
Equity — Capital and reserves attributable to equity shareholders
Cash flow hedging reserve 0.6
The nature of the main effects upon the opening balance sheet at 30 January 2005 and upon the current period income
statement, statements of recognised income and expenses and cash flow statements are as follows:
. In the current period, hedging instruments are accounted for separately in the balance sheet. Gains and losses are included

in profit for the period when the hedged transaction occurs having first recorded the hedging instrument in equity (to the
extent effective). In the previous period hedging instruments were not recognised. From 30 January 2005 the hedging
instruments are brought on to the balance sheet in accordance with the current period policy. The cash flow statement is
unaffected by this change in accounting policy.
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Notes to the accoun(continued)

Derivative financial instruments are recognised at fair value. The gain or loss on remeasurement to fair value is recognised
immediately in profit or loss. However, where derivatives qualify for hedge accounting, recognition of any resultant gain or loss
depends upon the nature of the item being hedged (see below).

Changes in the fair value of financial instruments that are designated and effective as hedges of future cash flows are recognised
directly in equity through the statement of changes in equity. Any ineffective portion of the gain or loss is recognised immediately
in the income statement. For cash flow hedges that result in the recognition of a non-financial asset or liability, amounts previously
deferred in equity are reclassified into profit or loss in the same period or periods during which the asset acquired or liability
assumed affects profit or loss. For cash flow hedges that result in the recognition of a financial asset or liability, amounts
previously recognised in equity are recognised in the income statement in the same period in which the hedged item affects net
profit or loss. The Group applies the hedge accounting provisions of IAS 39 as they relate to forward currency and commaodity
contracts to the extent practically and economically appropriate in order to minimise future volatility arising from its
implementation.

(q) 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.

(r) Share schemes

In accordance with IFRS 2 ‘Share-based payment’, a charge to income is recognised in respect of the fair values of outstanding
employee share options. The fair values have been calculated using the Black-Scholes option pricing model up to 29 January
2005 and a binomial valuation model from 30 January 2005 and are charged to the income statement, from the grant date, over
the relevant option vesting period. The optional transitional arrangements, which allow companies to apply IFRS 2 fully
retrospectively to all options granted but not fully vested at the relevant reporting date, have been used.

For equity-settled transactions, the charge to the income statement is credited, net of tax, to total equity.

The cost of the cash and share award elements of the Long Term Incentive Plans is charged to the income statement evenly over
the period from the award date to vesting, based on the level of award that is expected to be achieved.

(s) Provisions

A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as a result of a past
event, and it is probable that an outflow of economic benefits will be required to settle the obligation. If the effect is material,
provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments
of the time value of money and, where appropriate, the risks specific to the liability.

(t) Share capital and share premium
There is only one class of shares. When new shares are issued, they are recorded in share capital at their par value. The excess
of the issue price over the par value is recorded in the share premium reserve.

Incremental external costs directly attributable to the issue of new shares (other than in connection with a business combination)
or the process to return capital to shareholders, are recorded in equity as a deduction, net of tax, to the share premium reserve.
Share issue costs incurred directly in connection with a business combination are included in the cost of acquisition.

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.

(u) Dividends
Dividends are only provided for in the period in which they are formally approved.

(v) IFRS not yet adopted

IFRS 7 ‘Financial instruments: disclosure’ applicable for years commencing on or after 1 January 2007, was available for early
adoption but has not been adopted by the Group in these financial statements. The application of IFRS 7 in the current period
would not have affected the balance sheet or income statement as the statement is only concerned with disclosure.
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2. Segment information

The Group’s results derive from one business segment — the retailing of jewellery, watches and gifts. The Group is managed as
two operating segments, being the US and UK divisions. Both divisions are managed by executive committees, which report
through the Group Chief Executive to the Group Board. Each divisional executive committee is responsible for operating decisions
within guidelines set by the Group Board.

2006 2005

£m £m
Sales by origin and destination:
UK 469.6 507.7
us 1,282.7 1,107.8

1,752.3 1,615.5

Operating profit:

UK — Trading 49.1 76.9
— Group central costs () (8.0) (6.8)
41.1 70.1
us 167.1 142.4
208.2 212.5
Depreciation and amortisation:
UK 17.7 17.4
us 28.5 24.3
46.2 41.7
Other non-cash items:
UK 2.1 2.2
us 2.8 2.3
4.9 4.5
Additions to intangible assets and property, plant and equipment:
UK 26.8 28.8
us 49.1 41.7
75.9 70.5
Intangible assets and property, plant and equipment:
UK 86.6 84.9
us 190.1 158.2
276.7 243.1
Total assets @ :
UK 410.5 456.3
us 1,060.5 854.0

1,471.0 1,310.3

Total liabilities:

UK (81.6) (187.7)

US (411.9) (267.4)

Net debt (98.6) (83.5)
(592.1) (538.6)

Net assets:

UK 328.9 268.6

us 648.6 586.6

Net debt (98.6) (83.5)

878.9 771.7
1) Group central costs for 2006 include a net charge of £0.7 million relating to property provisions (2005: £0.4 million).
) Total assets includes fixed and current assets but excludes current liabilities and debt.
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Notes to the accoun(continued)

3. Operating profit

2006 2005
£m £m
Operating profit is stated after charging:
Staff costs (see note 7) 345.0 314.2
Depreciation — owned assets 45.0 41.5
Amortisation of intangible assets 1.2 0.2
Fees payable to KPMG Audit Plc and their associates:
Audit services () 0.4 0.4
Further assurance services @ 0.5 0.3
Tax services — -
Other services - -
Advertising 88.1 78.0
UK restructuring cost - 1.7
Operating lease rentals — plant, machinery and vehicles 2.1 2.1
— property 153.8 133.9
1) Audit services include the fee for the statutory audit of the Company and of its subsidiaries.
) Further assurance services were for work carried out in respect of the quarterly reviews, Christmas trading review, Section 404 of the Sarbanes-Oxley Act of 2002
and the implementation of IFRS.
4, Other operating income
2006 2005
£m £m
Other operating income 46.3 38.6

Other operating income comprises interest receivable from the US in-house credit programme of £45.5 million (2005: £38.6
million) and foreign exchange gains of £0.8 million (2005: £nil).

5. Financing costs

2006 2005
£m £m
Interest payable on loans and overdrafts 2.0 2.1
Interest expense of US securitisation facility 7.6 7.4
Interest payable on loan notes 0.3 0.9
Facilities fees and related costs 1.5 1.2
Interest payable and similar charges 114 11.6
Interest income (2.4) (1.8)
9.0 9.8

Defined benefit pension scheme:
Expected return on scheme assets (6.9) (6.6)
Interest on pension liabilities 5.7 5.4
7.8 8.6

6. Foreign currency translation
The exchange rates used for translation of US dollar transactions and balances in these accounts are as follows:

2006 2005
Income statement (average rate) 1.80 1.86
Balance sheet (year end rate) 1.77 1.89

The effect of translation on foreign currency borrowings less deposits in the period was to increase the Group’s net borrowings by
£10.3 million (2005: £6.4 million decrease). The net effect of exchange rate movements on foreign currency net assets (excluding
goodwill) and foreign currency borrowings was a gain of £33.1 million (2005: £18.9 million loss). This amount has been taken to
reserves in accordance with IAS 21 ‘The Effects of changes in foreign exchange rates’.
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7. Directors and employees

2006 2005

£m £m

Directors’ emoluments 2.1 2.3

Directors’ LTIP — cash 0.2 0.3

Directors’ LTIP ) — share options (at fair value) 0.3 0.4

Contributions to pension schemes in respect of directors 0.2 0.2
1) The fair value of those options has been calculated using the share price as at 28 January 2006. The amount included for 2005 has been restated to reflect the

market value of the option vesting on 12 April 2005 rather than the market value as at 6 April 2005.
Details of directors’ emoluments are shown in the Board report on remuneration on page 53.

The aggregate emoluments (excluding amounts due under the LTIP) of the highest paid director, Terry Burman, as US Chief
Executive and as Group Chief Executive were £772,000 (2005: £1,199,000). The amounts due to him under the LTIP were
£409,000 (2005: £523,000 restated). For 2006, 50% of the amount due under the LTIP, £172,000, is payable in cash (2005:
£239,000) and the other 50% consists of the grant of an option to acquire shares in the Company (market value at 28 January
2006: £237,000). Additionally, pension contributions of £150,000 (2005: £136,000) were made to money purchase schemes on
his behalf. The gain made by him on the exercise of options in the Group was £nil (2005: £2,090,959).

2006 2005
Number Number
of persons of persons
Retirement benefits are accruing to the following numbers of directors under:
Money purchase schemes 2 1
Defined benefit schemes 2 1
The average number of full-time equivalent persons employed (including directors) during the
period, analysed by category and division, was—
Total Group:
Management 238 235
Administration 1,764 1,599
Distribution and sales staff 13,650 13,311
15,652 15,145
UK:
Management 85 91
Administration 410 418
Distribution and sales staff 3,791 3,968
4,286 4,477
UsS:
Management 153 144
Administration 1,354 1,181
Distribution and sales staff 9,859 9,343
11,366 10,668
£m £m
The aggregate Group staff costs were as follows:
Wages and salaries 309.9 281.4
Social security costs 25.4 23.2
Pension costs 5.2 4.7
Share-based payment expense — equity-settled transactions 4.5 4.9
345.0 314.2
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Notes to the accoun(continued)

8. Taxation
2006 2005
£m £m
Profit before tax:
UK 51.1 75.7
us 149.3 128.2
200.4 203.9
2006 2005
£m £m
Current taxation:
UK 11.5 20.1
us 60.0 27.1
Deferred taxation:
UK 14 0.4
us (3.3) 215
69.6 69.1
2006 2005
£m £m
Sources of deferred taxation are as follows:
UK fixed assets (capital allowances) 1.3 0.4
US fixed assets (2.0) 4.1
Stock valuation 4.8 25
Allowances for doubtful debts (1.1) (1.0)
Revenue deferral (extended service agreements) (2.1) 13.3
Straight line lease payments (1.1) (1.2)
Other temporary differences (2.7) 3.8
(1.9) 21.9

The differences between the standard rate of corporation tax in the UK and the current and effective tax rates for the Group are

explained below:

2006 2005
% %

UK statutory tax rates 30.0 30.0
Expenditure permanently disallowable for tax purposes, net of permanent undercharges 15 1.1
Differences between UK and US (including state) standard tax rates 5.5 5.0
Over provision in respect of previous periods (2.3) (2.2)
UK fixed assets (capital allowances) (0.6) (0.2)
US fixed assets 0.5 (2.0)
Stock valuation (2.4) (1.2)
Allowances for doubtful debts 0.5 0.5
Revenue deferral (extended service agreements) 1.0 (6.5)
Straight line lease payments 0.5 0.6
Other temporary differences 1.4 (1.9)
Current tax rate 35.6 23.2
Deferred tax rate (0.9) 10.7
34.7 33.9
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The effective tax rate for the Group is higher than the UK statutory tax rate because the significant proportion of the Group’s
business is conducted in the US where the combined federal and state tax rate approaches 40%. The Group’s future effective tax
rate is also dependent on changes in the geographical mix of profit and the movement in foreign exchange translation rates. It is
anticipated that the effective tax rate for the Group in 2006/07 will be approximately 36%.

9. Dividends
In accordance with IAS10 ‘Events after the balance sheet date’ proposed dividends are not provided for until they are formally
approved.

2006 2005

£m £m

Final dividend paid of 2.625p per share (2005: 2.160p) 45.5 37.3
Interim dividend paid of 0.4125p per share (2005: 0.3750p) 7.2 6.5
52.7 43.8

During 2005/06, a dividend of 2.625p per share was paid on 8 July 2005 in respect of the final dividend declared for the year
ended 29 January 2005. Also, an interim dividend for the year ended 28 January 2006 was paid on 4 November 2005.

Subject to shareholder approval, a proposed final dividend of 2.8875p per share will be paid on 7 July 2006 to those shareholders
on the register of members at close of business on 2 June 2006. The accounts for the year ended 28 January 2006 do not reflect
this proposed dividend, which will be treated as an appropriation of retained earnings in the year ending 3 February 2007.

The trustees of the QUEST, ESOT and 2004 ESOT have waived their rights to any dividends declared on shares held in the
trusts.

Dividends received by individual US shareholders from qualified foreign corporations are subject to US federal income tax at a
reduced rate of 15%. Dividends paid by the Group to individual US holders of shares or ADSs should qualify for this preferential
dividend tax treatment. This US tax legislation only applies to individuals subject to US federal income taxes and therefore the tax
position of UK shareholders is unaffected. Individual US holders of shares or ADSs are urged to consult their tax advisers
regarding the application of this US tax legislation to their particular circumstances.

10. Earnings per share

2006 2005
Earnings attributable to shareholders (Em) 130.8 134.8
Basic weighted average number of shares in issue (million) 1,736.6 1,731.6
Dilutive effect of share options (million) 3.3 3.6
Diluted weighted average number of shares (million) 1,739.9 1,735.2
Earnings per share — basic 7.5p 7.8p
Earnings per share — diluted 7.5p 7.8p
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11. Intangible assets

Computer Purchased
software goodwill Total
£m £m £m
Cost:
At 31 January 2004 3.3 16.8 20.1
Translation differences - (0.6) (0.6)
At 29 January 2005 3.3 16.2 195
At 29 January 2005 3.3 16.2 195
Additions 5.5 - 5.5
Translation differences 0.1 1.1 1.2
At 28 January 2006 8.9 17.3 26.2
Amortisation:
At 31 January 2004 1.9 - 1.9
Charged in period 0.2 - 0.2
At 29 January 2005 2.1 - 2.1
At 29 January 2005 2.1 - 2.1
Charged in period 1.2 - 1.2
At 28 January 2006 3.3 — 3.3
Net book value:
At 28 January 2006 5.6 17.3 22.9
At 29 January 2005 1.2 16.2 17.4

The purchased goodwill above arose on the acquisition of Marks & Morgan on 31 July 2000. In accordance with IFRS goodwill is
carried at cost with impairment reviews carried out annually and when there are indications that the carrying value may not be
recoverable. Under the transitional arrangements Signet has applied IFRS 3 ‘Business combinations’ from the transition date of
31 January 2004. Consequently, all prior purchased goodwill is frozen at £16.8m at this date, subject to exchange rate
movements. An impairment review was performed at 28 January 2006, concluding that the carrying value of £17.3 million does
not require an impairment adjustment.

Computer software that is not an integral part of the related hardware is classified as an intangible asset and is stated at cost less
accumulated depreciation.
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12. Property, plant and equipment

Land and buildings Plant, Shopfronts,
machinery fixtures and
Freehold Long leasehold Short leasehold and vehicles fittings Total
£m £m £m £m £m £m

Cost:
At 31 January 2004 17.4 1.9 124.1 57.0 253.9 454.3
Additions - - 14.2 11.7 44.6 70.5
Disposals - - (1.2) (0.4) (3.2) (4.8)
Translation differences — — (4.5) (1.6) (5.7) (11.8)
At 29 January 2005 17.4 1.9 132.6 66.7 289.6 508.2
At 29 January 2005 17.4 1.9 132.6 66.7 289.6 508.2
Additions - - 1.3 3.1 66.0 70.4
Disposals (7.0) - (1.3) (11.8) (52.3) (72.4)
Transfers - - (123.6) (0.9 124.5 -
Translation differences 0.1 - 6.3 3.1 13.8 23.3
At 28 January 2006 10.5 1.9 15.3 60.2 441.6 529.5
Depreciation:
At 31 January 2004 1.7 0.1 66.6 41.6 142.4 252.4
Charged in period 0.2 - 9.2 6.2 25.9 41.5
Disposals - - 1.2) (0.3) (3.1) (4.6)
Translation differences - - (2.4) (1.3) (3.2) (6.8)
At 29 January 2005 1.9 0.1 72.2 46.2 162.1 282.5
At 29 January 2005 1.9 0.1 72.2 46.2 162.1 282.5
Charged in period 0.2 - 1.1 6.4 37.3 45.0
Disposals (0.5) - (1.3) (11.7) (51.6) (65.1)
Transfers - - (69.6) - 69.6 -
Translation differences - - 3.4 2.2 7.7 13.3
At 28 January 2006 1.6 0.1 5.8 43.1 225.1 275.7
Net book value:
At 28 January 2006 8.9 1.8 9.5 17.1 216.5 253.8
At 29 January 2005 15.5 1.8 60.4 20.5 127.5 225.7

At deemed cost All property, plant and equipment are stated at cost with the exception of freehold and long leasehold properties
which are stated on conversion to IFRS, based on their latest external professional valuation. An external valuation was
undertaken by NAI Gooch Webster, Chartered Surveyors, at 2 February 2002. The valuation was in accordance with the Royal
Institute of Chartered Surveyors’ Appraisal and Valuation Manual. A total of 14 properties were valued on an existing use basis
and are stated at net realisable value, and one was valued on an open market basis and is stated on that basis.

Freehold properties in the consolidated balance sheet include £4.3 million of depreciable assets (2005: £7.4 million). The net book
value of shopfronts, fixtures and fittings held under finance leases is £nil (2005: £nil).
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13. Inventories
Inventories constitute finished goods held for resale.

Subsidiary undertakings held £99.2 million of consignment stocks at 28 January 2006 (2005: £87.2 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 the Group can return any or all of the stocks to the relevant suppliers without financial or commercial penalties and the

supplier can vary stock prices.

Inventory provisions

Balance at
beginning of Charged to Balance at
period profit Utilised end of period
52 weeks ended £m £m £m £m
29 January 2005 4.5 18.4 (18.0) 4.9
28 January 2006 4.9 215 (21.5) 4.9
Inventory provisions have been made for obsolete, slow-moving and damaged stock on a consistent basis.
14. Trade and other receivables
2006 2005
Amounts falling due within one year £m £m
Trade receivables:
— US receivables programme 407.5 339.9
— Other 12.6 11.5
420.1 351.4
Less: Provision for impairment of receivables (26.5) (21.6)
Trade receivables — net 393.6 329.8
Corporation tax recoverable - 1.1
Other receivables 36.8 28.5
430.4 359.4

Other receivables includes £2.0 million in respect of the unrealised gains arising on commodity contracts held as cash flow

hedges at the period end.

Provision for impairment of receivables

Balance at
beginning of Charged to Balance at
period profit @ end of period
52 weeks ended £m E£m  Utilised £m £m
29 January 2005 19.8 374 (35.6) 21.6
28 January 2006 21.6 45.1 (40.2) 26.5
) Including the impact of foreign exchange translation between opening and closing balance sheet dates.

Non-current assets include £14.3 million (2005: £11.6 million) of other receivables.
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15. Cash and cash equivalents

2006 2005
£m £m
Bank deposits 51.9 101.8
Cash 0.6 0.6
52.5 102.4

16. Trade and other payables
2006 2005
Current £m £m
Trade payables 63.3 41.4
Social security and PAYE 3.8 2.8
Other taxes 22.3 22.1
Other creditors 8.6 4.1
Accruals 119.1 92.9
217.1 163.3
2006 2005
Non-current £m £m
Other creditors 17.3 13.8
Accruals 18.7 14.4
36.0 28.2

17. Deferred income
Deferred income represents income under extended service agreements and voucher promotions in the US.
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18. Financial liabilities — Borrowings

2006 2005
Current £m £m
Borrowings due within one year or on demand:
Bank overdrafts 9.3 42.8
Bank loans 141.8 2.4
Loan notes - 7.9
Short-term borrowings 151.1 53.1

The weighted average interest rate on short-term borrowings during the year was 4.3% (29 January 2005: 2.4%).

2006 2005
Non-current £m £m
Bank loans:
Falling due within one and two years - 132.8

In September 2004 the Group entered into an unsecured $390 million multi-currency revolving credit facility with a syndicate of
banks for a period of five years at a variable interest rate at a maximum margin of 0.55% above LIBOR. From commencement, the
applicable margin has been 0.40% above LIBOR. At 28 January 2006 the amount outstanding under this facility was $nil.

Commitment fees are paid on the undrawn portion of this credit facility at a rate of 40.0% of the applicable margin.
The principal financial covenants on this facility are as follows:

. the ratio of Consolidated Net Debt to Consolidated EBITDA (Earnings Before Interest, Tax, Depreciation and Amortisation)
shall not exceed 3:1;

. consolidated Net Worth (total net assets) must not fall below £400 million; and

. the ratio of Consolidated EBITARR (Earnings Before Interest, Tax, Amortisation, Rents, Rates and Operating Lease
Expenditure) to Consolidated Net Interest Expenditure plus Rents, Rates and Operating Lease Expenditure shall be equal
to or greater than 1.4:1.

In the US, in November 2001, the Company refinanced its private label credit card receivables programme through a privately
placed receivables securitisation. Under this securitisation, interests in the US receivables portfolio held by a trust were sold
principally to institutional investors in the form of fixed-rate Class A, Class B and Class C investor certificates. The certificates
have a weighted average interest rate of 5.42% and interest is paid monthly in arrears from the finance charges collections
generated by the receivables portfolio. The revolving period of the securitisation ended in March 2006, with a final expected
principal payment date in November 2006. The aggregate outstanding principal amount of the certificates amounted to $251
million at 28 January 2006 (29 January 2005: $251 million).

In March 2006 the Group entered into a US Private Placement Note Term Series which will be used to replace the securitisation
and for general corporate purposes, see page 25 for full details. The principal financial covenants are in line with the syndicated
bank credit facility described above. Funding and completion is expected on 23 May 2006.

Analysis of net debt
At 29 January

Exchange At 28 January

2005 Cash flow Reclassification movement 2006

£m £m £m £m £m

Cash in hand 0.6 — - - 0.6
Short-term bank deposits 101.8 (51.4) - 1.5 51.9
Cash and cash equivalents 102.4 (51.4) - 15 52.5
Borrowings falling due within one year (10.3) 10.3 (132.8) (9.0) (141.8)
Borrowings falling due after more than one year (132.8) - 132.8 - —
Bank overdrafts (42.8) 36.3 - (2.8) (9.3)
(185.9) 46.6 - (11.8) (151.1)
Total (83.5) (4.8) - (10.3) (98.6)
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Undrawn committed borrowing facilities

2006 2005
£m £m
Expiring after two years 220.3 206.4
19. Deferred taxation
28 January 2006 29 January 2005
Assets (Liabilities) Total Assets (Liabilities) Total
£m £m £m £m £m £m
UK property, plant and equipment (capital
allowances) - (0.5) (0.5) 0.8 - 0.8
US property, plant and equipment - (12.2) (12.2) - (12.4) (12.4)
Inventory valuation - (22.3) (22.3) - (16.3) (16.3)
Allowances for doubtful debts 9.4 - 9.4 7.7 - 7.7
Revenue deferral (extended service
agreements) 20.6 - 20.6 17.3 - 17.3
Straight line lease payments 7.2 - 7.2 6.2 6.2
Retirement benefit obligations 4.6 - 4.6 0.6 - 0.6
Other temporary differences 11.2 (0.7) 10.5 12.0 - 12.0
UK property related, net 0.1 - 0.1 1.6 - 1.6
Value of UK capital losses carried forward 15.2 - 15.2 15.8 — 15.8
Total deferred tax asset/(liability) 68.3 (35.6) 32.7 62.0 (28.7) 33.3
Valuation allowance (15.3) — (15.3) (17.4) - (17.4)
Deferred tax asset/(liability) 53.0 (35.6) 17.4 44.6 (28.7) 15.9
UK 3.4 4.6
us 14.0 11.3
Deferred tax asset 17.4 15.9

The difference on translation in respect of deferred tax posted directly to reserves in the period ended 28 January 2006 was £0.8

million credit (2005: £0.5 million charge).

Movement in deferred tax asset:

Total

£m
At 29 January 2005 15.9
Amounts recognised in equity:
— Retirement benefit obligations 4.0
— Other temporary differences (5.2)
Credit in the period to the income statement 1.9
Difference on translation 0.8
At 28 January 2006 17.4
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20. Provisions — Non-current

Total

£m
At 29 January 2005 5.8
Charge in the period to the income statement 0.9
Utilisation (0.5)
At 28 January 2006 6.2

The provision is for onerous leases and includes the discounted cash flows of future net obligations in respect of vacant properties
and the rental shortfall on properties which are sublet at below the current rent.

21. Employee benefit costs - Pension schemes

The Group operates one closed defined benefit pension scheme in the UK (the “Group Scheme”), which is not admitting new
entrants. The assets of the closed Group Scheme, which is a funded scheme, are held in a separate trustee administered fund
which is independently managed. The trustees of the closed Group Scheme during the year were Walker Boyd, John Gillum, Noel
Lyons (from 25 May 2005) and The Law Debenture Pension Trust Corporation p.l.c. (independent trustee). Contributions to the
closed Group Scheme were assessed as at 5 April 2003 in accordance with the advice of independent qualified actuaries using
the attained age method of valuation. Where appropriate, supplementary pension and life assurance for UK directors and senior
executives is provided through the Signet Group Funded Unapproved Retirement Benefits Scheme.

An actuarial valuation of the Group Scheme was carried out as at 5 April 2003. Results of that valuation have been updated to 28
January 2006 by an independent qualified actuary. The next full actuarial valuation will be carried out as at 5 April 2006.

As the Group Scheme is closed to new entrants, the current service cost (calculated under the projected unit method, as required
by IAS 19), will increase as a percentage of salaries as its members approach retirement.

In June 2004, the Group introduced a defined contribution plan which replaced the closed Group Scheme for new UK employees.

In the US, the Group 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 managed by KeyBank and under it, the Group
matches 25% of up to the first 6% of employee elective salary deferrals. The Group has also established, in the US, an unfunded,
unqualified deferred compensation plan which permits certain management employees to elect annually to defer all or a portion of
their remuneration and earn a guaranteed interest rate on the deferred amounts. The plan also provides for a Group matching

contribution based on each participant’s annual remuneration deferral. In connection with this plan, the Group has invested in trust
owned life insurance policies.

The main assumptions used by the actuary to calculate the Group Scheme liabilities were:

2006 2005
Rate of increase in salaries 4.3% 4.3%
Rate of increase in deferred pensions during deferment 2.8% 2.8%
Rate of increase in pensions in payment () 2.8% 2.8%
Discount rate 4.75% 5.3%
Inflation assumption 2.8% 2.8%
Expected return on plan assets 6.17% 6.5%
Longevity at age 65 for current pensioners:

— Male 21.3 years 16.9 years

— Female 24.2 years 19.9 years
Longevity at age 65 for future pensioners:

— Male 23.1 years 19.4 years

— Female 25.9 years 22.4 years
1) For the majority of members.

86 Signet Group plc  Annual Report & Accounts year ended 28 January 2006




The liabilities as at 28 January 2006 include an allowance for improved life expectancy. The mortality tables used to value the
Group Scheme’s liabilities as at 28 January 2006 are PA92(B=1935)mc for current pensioners and PA92(B=1965)mc for future
retirees. These tables give a life expectancy as set out in the table on page 86. The effect of this has been to increase the year

end liabilities for IAS19 reporting by £15 million (an 11% increase in the liabilities). Based on the advice of an independent

qualified actuary, the directors consider these mortality tables to make an appropriate allowance for future projected

improvements in life expectancy. If future life expectancy for all members were to decrease by one year then this would decrease
the Group Scheme liabilities for IAS19 purposes by about 2.5%. This change in life expectancy assumption at the year end
balance sheet date would also lead to a decrease in the following year’s pension cost pensions charge to the income statement of

approximately £0.2 million.

The Group expects to contribute a minimum of £3.5 million to the Group Scheme in 2006/07 based on funding rates agreed in the

5 April 2003 actuarial valuation. This is subject to the results of the actuarial valuation to be carried out as at 5 April 2006.

Following this valuation, it is currently expected that additional contributions will be agreed towards the end of 2006 to target the

removal of any shortfall in the Group Scheme.

2006 2005
£m £m
The Group pension cost for the period comprises:
Charge to operating profit —
UK net service cost (2.8) (2.9)
US retirement savings plan (2.4) (1.8)
(5.2) 4.7)
Credit to financing costs —
Expected return on Group Scheme assets 6.9 6.6
Interest on Group Scheme liabilities (5.7) (5.4)
(4.0) (3.5)
The assets in the Group Scheme and the expected rates of return (net of administration expenses) were:
Long- term rate Long-term rate
of return of return
expected Value at expected Value at
2006 2006 2005 2005
% £m % £m
Equities and property 7.0% 89.7 7.3% 74.8
Bonds 4.2% 31.6 4.7% 28.4
Cash 4.2% 5.0 4.5% 3.3
Total market value of assets 126.3 106.5
Present value of Group Scheme liabilities (141.8) (108.4)
Deficit in the Group Scheme (15.5) (1.9)
Related deferred tax asset 4.6 0.6
Net pension liability (20.9) (1.3)

There is no investment by the Group Scheme in the shares of Signet Group plc or in property occupied by, or other assets used

by the Group.
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Analysis of amount recognised in the consolidated s tatement of recognised income and expense (“SORIE")

2006 2005
£m £m
Actual return less expected return on Group Scheme assets 12.2 (0.3)
Experience loss on liabilities including change in assumptions (28.5) (5.3)
Actuarial loss (16.3) (5.6)
Deferred tax 4.9 1.7
Recognised in SORIE (11.4) (3.9)
The movement in benefit obligation during the year was as follows:
2006 2005
£m £m
Benefit obligation at beginning of year 108.4 97.9
Current service cost 2.8 29
Benefits paid (4.2) (3.7)
Member contributions 0.5 0.6
Interest cost 5.7 54
Actuarial loss 28.5 5.3
Benefit obligation at end of year 141.8 108.4
The movement in Group Scheme assets during the year was as follows:
2006 2005
£m £m
Fair value of Group Scheme assets at beginning of year 106.5 99.7
Expected return on Group Scheme assets 6.9 6.6
Benefits paid (4.2) (3.7)
Member contributions 0.5 0.6
Employer contributions 4.3 3.6
Actuarial gain/(loss) 12.2 (0.3)
Fair value of Group Scheme assets at end of year 126.3 106.5
The actual return on Group Scheme assets was £19.1 million (2005: £6.3 million).
History of experience gains and losses
2006 2005
Difference between expected and actual return on Group Scheme assets (£ million) 12.2 (0.3)
Percentage of Group Scheme assets 10% 0%
Experience losses on Group Scheme liabilities (£ million) (28.5) (5.3)
Percentage of Group Scheme liabilities (20)% (5)%
Total amount recognised in SORIE — gross (£ million) (16.3) (5.6)
Percentage of Group Scheme liabilities (11)% (5)%

The cumulative actuarial losses reported in the consolidated statement of recognised income and expense since the IFRS

transition date are £15.3 million.
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22. Share capital

2006 2005
£m £m
Authorised:
5,929,874,019 shares of 0.5p each (2005: 5,929,874,019) 29.6 29.6
Number of shares £m
Allotted, called up and fully paid:
Shares of 0.5p each
At 29 January 2005 1,735,615,152 8.7
Shares issued to QUEST 31,767 -
Shares issued to 2004 ESOT 516,820 -
Other share options exercised 2,679,643 -
At 28 January 2006 total allotted, called up and fu Iy paid 1,738,843,382 8.7

The consideration received in respect of the 3.2 million shares issued during the year was £2.2 million (2005: £4.8 million).

The trustee of the QUEST, Signet Group QUEST Limited (a subsidiary of the Company), held nil shares at 29 January 2005. In
the year ended 28 January 2006 the trustee subscribed in cash for 31,767 shares at 112.25p per share on 13 April 2005. This
subscription price was the market price on 12 April 2005, the last business day before the dates on which the respective terms of
issue were fixed. These shares were all subscribed for in order to provide shares to satisfy the exercise of options under the
Group'’s savings-related share option scheme for UK employees. In aggregate the subscription monies amounted to £33,738. In
the year ended 28 January 2006 the trustee transferred 31,767 shares to holders of savings-related options pursuant to the
exercise of such options. The trustee held nil shares at 28 January 2006 and nil shares at 5 April 2006.

In the year ended 28 January 2006 the trustee of the 2004 ESOT subscribed in cash for a total of 516,820 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 £399,639 at option prices between $0.80 and $1.72. The subscription prices were the market prices on the last
business days before the dates on which the respective terms of issue were fixed and varied between 97.00p and 116.50p per
share.

On various dates during the year ended 28 January 2006 a total of 2,679,643 shares were subscribed for in cash by holders of
options. In aggregate the subscription monies amounted to £1,736,354 at option prices between 49.75p and 90.00p per share.
The subscription prices were the market prices at the various times at which the options were granted. The market prices on the
dates of issue varied between 98.50p and 115.75p per share. Details of options in respect of shares are shown in note 27 on
page 94.

The trustee of the ESOTSs, Mourant & Co. Trustees Limited, held 4,610,839 shares at 29 January 2005. In the year ended 28
January 2006 the trustee subscribed in cash for a total of 2,000,000 shares at an average price of 99.90p per share. These
shares were all purchased in the market in order to provide shares to satisfy the exercise of executive share options granted to UK
employees. In the year ended 28 January 2006 the trustee transferred 2,865,574 shares to holders of such options. The trustee
held 3,745,265 shares at 28 January 2006 and 3,731,976 shares at 5 April 2006.
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23. Share premium and reserves

Other reserves Retained earnings
Share Purchase
premium Revaluation Special of own Hedging Translation Retained
account reserve reserves shares reserve reserve earnings Total
£m £m £m £m £m £m £m £m
At 31 January 2004 60.7 3.1 142.2 - - (99.1) 584.7 691.6
Recognised income and expense:
— Profit for the financial period - - - - - - 134.8 134.8
— Translation differences - - - - - (18.9) - (18.9)
— Actuarial loss recognised - - - - - - (3.9) (3.9)
Equity-settled transactions — net of
current tax - - - - - - 5.1 5.1
Dividends - - - - - - (43.8) (43.8)
Transfer on property disposals - 1.2 - - - - - 1.2
Share options exercised 4.8 - - 1.6 - - - 6.4
Purchase of own shares by ESOT - - - (9.5) - - - (9.5)
Shares issued to QUEST/ESOTs 25 - - - - - (2.5) -
At 29 January 2005 68.0 4.3 142.2 (7.9) - (118.0) 674.4 763.0
Recognised income and expense:
— Profit for the financial period - - - - - - 130.8 130.8
— Effective portion of changes in fair
value of cash flow hedges net of
recycling - - - - 1.4 - - 1.4
— Translation differences - - - - - 33.1 - 33.1
— Actuarial loss recognised - - - - - - (11.4) (11.4)
Equity-settled transactions — net of
current tax - - - - - - 4.1 4.1
Dividends - - - - - - (52.7) (52.7)
Share options exercised 2.3 - - 1.6 - - - 3.9
Purchase of own shares by ESOT - - - (2.0) - - - (2.0)
Shares issued to ESOTs 1.4 - - - - - (1.4) -
At 28 January 2006 71.7 4.3 142.2 (8.3) 1.4 (84.9) 743.8 870.2

The revaluation reserve represents the unrealised surplus arising from revaluing freehold and long leasehold properties.

Following the 1997 capital reduction, the holding company, Signet Group plc, is permitted to make distributions (including
dividends, share buy-backs and other transactions classed as distributions) out of profits earned after 2 August 1997, the end of
its 1997/98 half year. The undertakings given to the High Court at the time of the capital reduction included the requirement that
the Company transfer to a new special reserve any dividend paid by a subsidiary from profits earned prior to that date. The new
special reserve is, for as long as the Company is a public company, treated as a non-distributable reserve for the purposes of
section 264 of the Companies Act 1985.

In accordance with undertakings given by the Company to the High Court in connection with previous reductions of the share
premium account, an earlier special reserve is available to write-off existing goodwill resulting from acquisitions and otherwise only
for purposes permitted in the case of the share premium account. Under English law, dividends can only be paid out of profits
available for distribution (generally defined as accumulated realised profits less accumulated realised losses less net unrealised
losses) and not out of share capital or share premium (generally equivalent in US terms to paid-in surplus).

At 28 January 2006, after taking into account the recommended final dividend of 2.8875p per share, the holding company had
distributable reserves of £110.3 million (29 January 2005: £116.0 million). There are additional potentially distributable reserves
held in subsidiary companies.

The Group’s recognised income and expense differ from the net profit for the period (as set out in the Group income statement) in
respect of foreign currency translation adjustments amounting to an aggregate profit of £33.1 million for the period ended 28
January 2006 (2005: £18.9 million loss). The foreign currency translation adjustments are set out in the statement of recognised
income and expense.
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24. Commitments
Operating lease commitments — minimum lease payment s
The Group occupies certain properties and holds plant, machinery and vehicles under operating leases. The property leases

usually include renewal options and escalation clauses and in the US generally provide for contingent rentals based on a
percentage of lease defined revenues.

The minimum payments in respect of operating leases for the 53 weeks to 3 February 2007 to which the Group was committed as
at 28 January 2006 were as follows:

Plant,
machinery Leasehold
& vehicles premises Total
£m £m £m
Operating leases which expire:
Within one year 0.2 5.9 6.1
Later than one year and less than five years 1.7 39.1 40.8
After five years - 100.8 100.8
At 28 January 2006 1.9 145.8 147.7
At 29 January 2005 2.0 125.9 127.9

The future minimum payments for operating leases having initial or non—cancellable terms in excess of one year are as follows:

£m

Period ending on or about 31 January:
2007 147.7
2008 141.8
2009 135.9
2010 126.7
2011 115.1
Thereafter 632.5
1,299.7

Capital and other financial commitments
Capital commitments at 28 January 2006 for which no provision has been made in these consolidated accounts were as follows:

2006 2005
£m £m
Contracted 11.2 16.1
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25. Contingent liabilities

The Group is not party to any legal proceedings considered to be material to profit, financial position or cash flow including any
bankruptcy, receivership or similar proceedings involving the Group or any of its significant subsidiaries. No director, officer or
affiliate of the Group or any associate of any such director, officer or affiliate has been a party adverse to the Group or any of its
subsidiaries or has a material interest adverse to the Group or any of its subsidiaries.

The Group has assigned or sub-let UK property leases in the normal course of business. Should the assignees or sub-tenants fail
to fulfil any obligations in respect of these leases, the Group 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.

The Group’s US operation gives its customers the option of purchasing a lifetime service plan on most of the products sold. Such
service plans cover the costs of repair, subject to certain terms and conditions.

26. Financial instruments

The Group may enter into various interest rate protection agreements, particularly interest rate caps and floors, in order to limit the
impact of movements in interest rates on its borrowings. It is the policy of the Group to enter into interest rate protection
agreements on at least 75% of its forecast US dollar borrowings. The Group does not hold or issue derivative financial instruments
for the purpose of trading those instruments. Details of borrowings are shown in note 18 on page 84.

The weighted average interest rate of the fixed rate financial liabilities is 5.4%. The weighted average period for which interest
rates on the fixed rate financial liabilities are fixed is nine months. There are no interest-free financial liabilities.

The Group also enters into the forward purchase of foreign currencies, principally the US dollar and the Euro, in order to limit the
impact of movements in foreign exchange rates on its forecast foreign currency purchases. It is the policy of the Group to ensure
that identified foreign currency exposures are hedged to at least the following levels:

100% — for exposures of less than three months;
75% — for exposures of between three and six months; and
50% - for exposures of between six and 12 months.

The Group also enters into forward purchase contracts for commodities in order to ensure that values of assets should not be
unnecessarily exposed to significant movements in the price of underlying precious metal raw material.

The overall amount and duration of such forward commaodity contracts are dependent on the underlying buying needs of the
operating companies and prevailing commaodity prices.

Fair value of financial instruments

These financial instruments involve varying degrees of off-balance sheet market risk whereby changes in interest rates, foreign
currency exchange rates or market values of the underlying financial instruments may result in changes in the value of the
financial instrument. The Group is exposed to credit-related losses in the event of non-performance by counterparties to financial
instruments. It is the policy of the Group only to transact such financial instruments with financial institutions rated ‘A’ or higher, to
ensure that the potential for credit-related losses is minimised. Concentrations of credit risk exist due to the Group operating
customer receivables programmes in the US as part of its trading strategy. Fair value estimates are made at a specific point in
time, based on relevant market information and information about the financial instrument. These estimates are subjective in
nature and involve uncertainties and matters of significant judgement, and therefore cannot be determined precisely. Changes in
assumptions could significantly affect the estimates. The following methods and assumptions were used to estimate the fair value
of each class of financial instrument for which it is practicable to estimate that value.

Forward purchases of foreign currencies and commodi ties

The fair value of outstanding forward purchases of foreign currencies was estimated to be an asset of £0.5 million at 28 January
2006 (29 January 2005: £0.8 million liability). The net carrying amount of these forward purchases at 28 January 2006 was £0.5
million (29 January 2005: £nil). The fair value of outstanding forward purchases of commodities was estimated to be an asset of
£1.5 million on 28 January 2006 (29 January 2005: £nil). The net carrying amount of these forward purchases at 28 January 2006
was £1.5 million (29 January 2005: £nil). Fair values are calculated with reference to the contracted commodity prices or foreign
currency exchange rates and those prevailing at the balance sheet date.
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Cash and cash equivalents and trade accounts payabl e
The carrying amount is considered to approximate to fair value because of the short maturity of these instruments.

Accounts receivable

Accounts receivable primarily represent credit card receivables. The carrying value of credit card receivables is considered to
approximate to fair value because of their short-term nature and the interest rates being used approximating current market
origination rates. Other accounts receivables’ carrying amounts are considered to approximate to fair value because of their short
maturity.

Debt

The fair value of the Group’s debt is considered to approximate to carrying value at 28 January 2006 since the rates associated
with the debt at that time are consistent with the facilities agreements entered into in November 2001 and September 2004. The
rates in the facilities agreements are deemed to be current market rates.

Currency profile
The Group’s net debt includes the following balances denominated in foreign currency:

2006 2005

£m £m
US dollars — cash 19.4 62.8
US dollars — debt (151.1) (180.4)

Interest rate protection agreements
In accordance with Group policy, no interest rate protection agreements were in place at 28 January 2006 because the majority of
the Group’s forecast US dollar borrowings were covered by fixed rate borrowings.

Signet Group plc  Annual Report & Accounts year ended 28 January 2006 93




Notes to the accoun(continued)

27. Share options
At 28 January 2006 options in respect of 47,537,373 shares were outstanding (including 18,730,911 for directors and officers of
the Group) under the Company’s executive share option schemes and sharesave schemes as follows:

Number Exercise
Date granted of shares price
October 1997 222,221 33.75p
October 1997 80,734 $0.55
April 1998 80,925 43.25p
April 1998 77,616 $0.72
April 1999 1,110,252 49.75p
April 1999 262,994 $0.80
May 2000 1,208,232 57.00p
May 2000 335,261 $0.87
May 2001 1,133,198 75.25p
May 2001 1,277,363 $1.08
April 2002 1,451,436 120.00p
April 2002 4,032,469 $1.72
November 2002 347,486 67.00p
November 2002 4,135 67.00p
April 2003 2,108,879 82.25p
April 2003 4,448,716 $1.30
July 2003 397,435 97.50p
July 2003 4,059,156 $1.59
November 2003 218,940 $1.60
November 2003 834,432 90.00p
November 2003 2,246 90.00p
April 2004 6,417,719 $2.05
April 2004 2,376,094 111.25p
September 2004 108,489 106.00p
November 2004 787,850 $1.64
November 2004 1,425,229 86.25p
November 2004 6,144 86.25p
April 2005 2,826,416 112.6p
April 2005 6,657,294 $2.06
October 2005 144,508 $1.73
November 2005 1,942,810 79.6p
November 2005 1,143,370 $1.48
November 2005 7,324 79.6p

47,537,373

The Company’s share option schemes comprise four executive share option schemes (the “1993 Scheme”, the “2003 Approved
Plan”, the “2003 International Plan” and the “2003 US Plan”, together the “Executive Schemes”) and three all-employee share
option schemes (a savings related share option scheme for the UK employees (the “Sharesave Scheme”), a US Section 423 Plan
(the “Employee Stock Savings Plan”) and a savings related share option scheme for employees in the Republic of Ireland (the
“Irish Sharesave Scheme”), together the “Sharesave Schemes”).

Options granted under the Executive Schemes are generally only exercisable between three and ten years from the date of grant.
Performance conditions are attached to all the executive options granted under the Executive Schemes. No further options may
be granted under the 1993 Scheme.

Options granted under the Sharesave Scheme and the Irish Sharesave Scheme are generally only exercisable between 36 and
42 months of the commencement of the relevant savings contract. Options granted under the Employee Stock Savings Plan are
generally only exercisable between 24 and 27 months of the grant date.

The Executive Schemes and Sharesave Schemes may be operated in conjunction with one or more employee share ownership
trusts (the “ESOT”, “2004 ESOT” or “QUEST") which may acquire shares in the Company for the purposes of satisfying the
exercise of options.
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Executive directors and some senior executives have also been granted awards under the Signet Group plc 2000 Long Term
Incentive Plan and/or the Signet Group plc 2005 Long Term Incentive Plan (together the “LTIP”). The vesting of these awards and
the extent of vesting depends on the achievement of specified performance conditions. On vesting, 50% of an award is to be
made in cash and the other 50% by the grant of an option to acquire shares for a nominal amount. In the event of an award
vesting the number of shares to be placed under option would be calculated by dividing 50% of the value of the vested award by
the middle market share price on the London Stock Exchange on the dealing day prior to the grant of the award. As the final value
of an award cannot be calculated until it vests, the total number of shares over which options might eventually be granted is at
present not known and therefore not shown in the previous table. The LTIP operates in conjunction with an employee share
ownership trust which may be funded by the Group to acquire shares in the Company for the purposes of meeting the Company’s
obligation to provide shares on the exercise of options.

Certain provisions of all the share option schemes may be amended by the Board, but certain basic provisions (and in particular
most of the limitations on individual participation, the numbers of shares and the percentage of share capital that may be issued
thereunder) cannot be altered to the advantage of the participants except with the approval of the shareholders of the Company or
in accordance with the adjustment provisions in the schemes.

The following table summarises the status of rights granted under the Company’s share option schemes at 28 January 2006 and
29 January 2005 and changes during the years ended on those dates. For the reason explained above the total number of shares
which might be placed under option under the LTIP is not known.

Number of shares (million)

2006 2005
Outstanding at beginning of period (at prices from 33.75p to 120.00p) 42.6 44.7
Granted at 79.60p, 112.60p, $1.48, $1.73p and $2.12 (2005: 86.25p, 106.00p, 111.25p) 12.8 12.1
Exercised (including through QUEST, ESOT and 2004 ESOT) (5.8) (12.9)
Lapsed or forfeited (2.1) (1.3)

47.5 42.6

Share scheme limits
The Executive Schemes are subject to the following limits on the number of shares that may be issued:

(@ the maximum number of shares that have been or may be issued pursuant to options granted under the Executive
Schemes and any other discretionary share option scheme adopted by the Company may not exceed 5% of the shares
from time to time in issue in any ten year period;

(b) the maximum number of shares that have been or may be issued pursuant to options granted under the Executive
Schemes and any other employees’ share scheme adopted by the Company may not exceed 10% of the shares from time
to time in issue in any ten year period; and

(c) amaximum of 171,376,839 shares (representing 10% of the issued share capital on 8 July 2003) may be issued pursuant
to incentive options granted under the US Plan (the equivalent 10% limit for incentive stock options under the US section of
the 1993 Scheme as at 8 June 2000 was 167,996,844 shares).

In any ten year period not more than 10% of the issued share capital of the Company from time to time may in aggregate be
issued or issuable pursuant to options granted under the Sharesave Schemes or any other employees’ share schemes adopted
by the Company.

2000 and 2005 LTIP limits

The number of shares which may be issued or issuable pursuant to the LTIP (including to the ESOT and 2004 ESOT), when
aggregated with any shares issued or issuable by the Company in the preceding ten years under any employees’ share scheme,
participation in which is at the discretion of the Board, is limited to 5% of the Company’s issued share capital from time to time.
The number of shares which may be issued or issuable pursuant to the LTIP (including to the ESOT and 2004 ESOT), when
aggregated with all shares issued or issuable by the Company in the preceding ten years under any other employees’ share
scheme, is limited to 10% of the Company’s issued share capital from time to time.
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Outstanding options
The following table summarises certain information concerning options outstanding under the Company’s share option schemes
as at 28 January 2006:

Number of Weighted

shares Range of average Range of

issuable exercise prices exercise prices expiration

upon exercise per share per share dates

1993 Scheme 17,841,055 33.75p — 120.00p 77.65p 10/2007 — 4/2013
$0.55 - $1.72 $1.40 10/2007 — 4/2013
2003 Approved Plan 854,972 106.00p — 112.60p 111.74p 4/2014 — 9/2014
2003 International Plan 4,853,462 97.50p — 112.60p 110.71p 7/2013 — 9/2014
2003 US Plan 17,278,677 $1.59 — $2.12 $1.97 7/2013 — 4/2014
Sharesave Scheme 4,549,957 50.00p — 90.00p 82.63p 6/2005 — 6/2008
Employee Stock Savings Plan 2,150,160 $1.10-%1.64 $1.55 1/2004 - 1/2007
Irish Sharesave Scheme 22,878 50.00p — 90.00p 76.21p 6/2005 — 6/2008

Performance criteria

(i) Executive share option schemes

— UK executives

For UK executives the personal performance of participants will be assessed on each occasion that share option grants take
place. Grants will be subject to a minimum required annual rate of compound growth in earnings per share above inflation of 3%.

Performance will be measured over three years from the start of the financial year in which the award is made and may then be
measured from the last month of the year in which the award is made to the end of the fourth or fifth years, if not previously
satisfied. For all grants beginning with those awarded in 2006/07 the performance will only be measured over the three years from
the start of the financial year in which the award is made.

— US executives

For US executives there is a pre-grant test based on both personal and corporate performance. In addition, there is a post-grant
exercise condition that annual compound growth in earnings per share will be more than 3% above inflation. The post-grant
performance condition will be measured over three years from the start of the financial year in which the award is made and may
then be measured from the last month of the year in which the award is made to the end of the fourth and fifth years, if not
previously satisfied. For all grants beginning with those awarded in 2006/07 the performance will only be measured over the three
years from the start of the financial year in which the award is made.

(il) Long term incentive plans
Awards under the plans are subject to the fulfilment of minimum performance conditions set at the time of the award as to:

. compound annual profit growth in the profit before tax of the Group using a constant exchange rate or, as in the case of the
Chief Executives of the US and UK divisions, the operating profit of the relevant divisions as appropriate (“Profit Growth”);
and

. the ROCE of the Group or relevant division as appropriate.

in each case, over a fixed period of three successive financial years starting with the one in which the award was made. Nothing is
payable under the award unless both minimum performance conditions are achieved. The minimum Profit Growth is set at
threshold level after taking account of inflation. The conditions were selected to ensure that awards would only vest provided that
growth in profits exceeded the rate of inflation and that the business’s targeted ROCE is achieved.
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Fixed share option schemes
The Company has three fixed option schemes, which are the Sharesave Schemes.

A summary of the status of the Company’s fixed share option schems at 28 January 2006 and 29 January 2005 and changes
during the years ended on those dates is presented below:

28 January 2006 29 January 2005
Weighted Weighted
average average
Number of exercise Number of exercise
Fixed options shares price shares price
million pence million pence
Outstanding at beginning of period 7.1 78 7.8 67
Granted 3.1 81 2.7 88
Exercised (2.6) 68 (2.6) 51
Lapsed - - - -
Forfeited (0.9) 82 (0.8) 73
Outstanding at end of period 6.7 84 7.1 78
Options exercisable at end of period 0.6 76 0.4 51

The following table summarises the information about fixed share options outstanding at 28 January 2006:

Weighted
average Weighted
remaining average
Number of contractual exercise
Rang of exercise prices shares life price
million years pence
50p — 80p 2.3 2.3 78
81p — 90p 4.4 4.4 88
50p — 90p 6.7 3.7 84
2006 2005
Weighted average price of fixed options granted in the period whose exercise
price is less than the market price on the grant date 81p 86p
Weighted average assumptions:
Risk free interest rate 4.00% 4.75%
Expected life of options 2.7 years 3.0 years
Expected volatility 38% 14%
Dividend yield 2.2% 2.7%
Weighted average grant date fair value of option over one share 33p 31p
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Performance-based share option schemes

In addition to the LTIPs, the Company has four performance-based share option schemes (the Executive Schemes).

A summary of the status of the Company’s performance-based shares options at 28 January 2006 and 29 January 2005 and

changes during the years ended on those dates is presented below:

28 January 2006

29 January 2005

Weighted Weighted
average average
Number of exercise Number of exercise
Performance -based options shares price shares price
million pence million pence
Outstanding at beginning of period 35.5 85 36.9 69
Granted 9.7 112 9.4 111
Exercised (3.3) 61 (10.3) 47
Lapsed - - - -
Forfeited (1.1) 103 (0.5) 87
Outstanding at end of period 40.8 97 35.5 85
Options exercisable at end of period 11.3 80 8.4 55
The following table summarises the information about performance-based share options outstanding at 28 January 2006:
Weighted
average Weighted
remaining average
Number contractual exercise
Range of exercise prices of shares life price
million years pence
1p to 60p 4.6 4.0 53
61p to 120p 36.2 7.8 102
1p to 120p 40.8 7.4 97
2006 2005
Weighted average price of performance options granted in the
period whose exercise price equals the average of the market
price on the three days preceding the grant date 112p 111p
Weighted average assumptions:
Risk free interest rate 4.15% 4.75%
Expected life of options 4.3 years 4.0 years
Expected volatility 38% 14%
Dividend yield 2.3% 2.7%
Weighted average grant date fair value of option over one share 35p 23p
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28. Principal subsidiary undertakings

Share capital

issued and
fully paid
£m
Retail jewellers
Ernest Jones Limited 70.8
H.Samuel Limited 23.3
Leslie Davis Limited 14.5
Signet Trading Limited 162.1
Sterling Inc. (US) -
Sterling Jewelers Inc. (US) -
Sterling Jewelers LLC (US) -
Intermediate holding companies
Signet Holdings Limited 656.5
Signet US Holdings, Inc. (US) 0.5
Property holding company
Checkbury Limited @) 16.4

1) Holds only UK freehold and long leasehold retail and warehouse premises.

All these companies are wholly owned subsidiary undertakings and are included in the consolidation.
The information given in this note is only with respect to such undertakings as are described in section 231(5) of the Companies Act 1985. Unless otherwise stated, all
companies are domiciled in the UK.

29. Related party transactions

The Company has entered into contractual arrangements with each of its directors to provide indemnities to the extent permitted
under UK law. Certain US subsidiaries of the Company have constitutions and by-laws which provide indemnities to directors
which conform to local laws and practices. In some respects these indemnities exceed what would be permitted under English law
if they were UK companies. In discussion with the UK Listing Authority the Company is seeking to amend the subsidiary company
constitutions and by-laws to cap any existing indemnity to the extent that it exceeds that which is permitted under English law. The
individuals, receiving such an indemnity are Terry Burman, Walker Boyd, Mark Light, Robert Trabucco and George Frankovitch.

There are no other related party transactions which require disclosure in these accounts.

30. Adoption of IFRS

For financial years commencing on or after 1 January 2005 UK listed companies are required to report in accordance with IFRS
as adopted by the European Union. The Group therefore now prepares its results under IFRS. Any differences between these
standards and those issued and adopted by the International Accounting Standards Board are not material to the Group. These
financial statements contain comparative information that has been prepared under IFRS. IFRS is subject to review and possible
amendment or interpretative guidance and therefore subject to change. Revised accounting policies adopted as a result of the
application of IFRS are given on page 100.

Based on current standards that the Group has adopted, a summary of the principal changes from UK GAAP to IFRS in the
accounts for the year ended 28 January 2006 is set out in (a) below. The analysis in (b) and (c) shows a reconciliation of net
assets and profit as reported under UK GAAP as at 29 January 2005 to the revised net assets and profit under IFRS as reported
in these financial statements. In addition, there is a reconciliation of net assets under UK GAAP to IFRS as at the transition date of
31 January 2004.

These changes have no impact on the Group’s historical or future net cash flow, the timing of cash received or the timing of
payments.

The rules for the first time adoption of IFRS are set out in IFRS 1 ‘First-time adoption of international financial reporting standards’.
In general, a company is required to determine its IFRS accounting policies and apply these retrospectively to determine its
opening balance sheet under IFRS. A number of exceptions from retrospective application are allowed to assist companies in
their transition to reporting under IFRS. For details of where Signet has taken advantage of the exemptions see notes below.
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(a) Revised accounting policies adopted

() IFRS 2 Share-based payments

In accordance with IFRS 2, the Group has recognised a charge to income in respect of the fair value of outstanding employee
share options. The fair value has been calculated using the Black-Scholes and binomial option valuation models and is charged to
income from the grant date over the relevant option vesting period. The optional transitional arrangements, which allow
companies to apply IFRS 2 fully retrospectively to all options granted but not fully vested at the relevant reporting date, have been
used. The operating profit impact in 2004/05 was a charge of £3.9 million.

(i) IFRS 3 Business combinations

IFRS 3 requires goodwill to be stated at cost with impairment reviews carried out annually, or more frequently when there are
indications that the carrying value may not be recoverable. Under the transitional arrangements the Group has applied IFRS 3
from the transition date. As a result, all prior business combination accounting was frozen at the transition date of 31 January
2004. The value of goodwill was frozen, subject to exchange rate movements, at £16.8 million, with amortisation previously
reported under UK GAAP for 2004/05 of £1.0 million not charged under the IFRS presentation.

(iii) IAS 10 Events after the balance sheet date
Under IAS 10 dividends are not provided for until formally approved. As a result net assets at 29 January 2005 were increased by
the amount of the final proposed dividend of £45.5 million.

(iv) IAS 12 Income taxes
The application of IAS 12 results in the separate disclosure of deferred tax assets and liabilities on the Group’s balance sheet.
Opening balance sheet adjustments have been made to reclassify these assets and liabilities.

(V) IAS 17 Leases

IAS 17 requires that 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.
Such lease clauses are commonly found in the US and result in an acceleration of lease charges for accounting purposes from
the later to the earlier years of the lease term. In addition, Standard Interpretations Committee (“SIC”) 15 requires inducements to
enter into a lease to be recognised over the lease term rather than over the period to the next rent review.

For 2004/05, this resulted in an additional charge to the income statement of £3.5 million and a decrease in net assets of £17.9
million before deferred tax.

Where quantifiable, the discounted cost of decommissioning the assets installed in leasehold premises is included in the cost of
the asset and appropriate decommissioning provisions are recognised. There was no impact on profit before tax for 2004/05
although net assets are reduced by £1.0 million before deferred tax.

(vi) IAS 18 Revenue recognition
IAS 18 requires that revenue is only recognised when all significant risks and rewards of ownership have been transferred to the
buyer.

Provisions for returned goods are recognised in net assets with movements in these provisions recognised in the income
statement. There are a number of other presentational changes that do not have an impact on the profit or net assets of the
Group. Interest receivable from the US in-house credit programme is classified as other operating income.

(vii) IAS 32 and IAS 39 Financial instruments

The Group has taken the exemption not to restate comparatives for IAS 32 ‘Financial instruments: disclosure and presentation’
and IAS 39 ‘Financial instruments: recognition and measurement’. As a result, the comparative information in the 2005/06
accounts is presented on the previously existing UK GAAP basis. The Group applies the hedge accounting provisions of IAS 39
as they relate to forward currency and commodity contracts to the extent practically and economically appropriate in order to
minimise future volatility arising from its implementation.

(viii) IAS 38 Intangible assets
Computer software that is not an integral part of the related hardware is classified as an intangible asset and is stated at cost less
accumulated depreciation. Depreciation is charged on a straight line basis over periods from three to five years.
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(b) Reconciliation of IFRS to UK GAAP

Cumulative effect on total equity of differences be

tween IFRS and UK GAAP

29 January 31 January

2005 2004

£m £m

Total equity in accordance with UK GAAP 739.1 674.9
IFRS adjustments:

Goodwill amortisation 1.0 -

Leases (18.9) (15.8)

Revenue recognition (6.0) (6.0)

Deferred taxation 11.0 9.8

Dividend recognition 45.5 37.3

Total equity as reported in accordance with IFRS 771.7 700.2

Effect on profit before tax of differences between

IFRS and UK GAAP

52 weeks ended
29 January 2005

£m
Profit before tax in accordance with UK GAAP 210.3
IFRS adjustments:
Share-based payments (3.9
Goodwill amortisation 1.0
Leases (3.5)
Profit before tax 203.9
Taxation:
Taxation in accordance with IFRS (69.1)
Profit for the financial period as reported under | FRS 134.8
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(c) Effect of IFRS adoption on the balance sheet

As at 29 January 2005

As at 31 January 2004

Effect of Re- Effect of Re-
Previous transition classification Previous transition classification
GAAP to IFRS IFRS GAAP to IFRS IFRS
£m £m £m £m £m £m £m £m Notes
Assets:
Non-current assets
Intangible assets 15.2 1.0 1.2 17.4 16.8 - 1.4 18.2 30(a) (ii)
Property, plant and
equipment 226.8 0.1 1.2) 225.7 202.8 0.5 (1.4) 201.9 30(a) (v)
Other receivables 11.6 11.6 - - 11.6 11.6
Retirement benefit
asset — - — - 1.2 - 0.5 1.7
Deferred tax assets 4.3 11.0 0.6 15.9 26.9 9.9 (0.5) 36.3 30(a) (iv)
246.3 12.1 12.2 270.6 247.7 10.4 11.6 269.7
Current assets
Inventories 578.3 (0.4) - 577.9 541.5 (0.4) - 541.1 30(a) (vi)
Trade and other
receivables 371.0 - (11.6) 359.4 338.3 - (11.6) 326.7
Cash and cash
equivalents 102.4 - - 102.4 128.0 - - 128.0
1,051.7 (0.4) (11.6) 1,039.7 1,007.8 (0.4) (11.6) 995.8
Total assets 1,298.0 11.7 0.6 1,310.3 1,255.5 10.0 — 1,265.5
Liabilities:
Current liabilities
Short-term borrowings (53.1) - - (53.1) (59.3) - - (59.3)
Trade and other
payables (167.1) 3.8 - (163.3) (176.0) 4.1 - (171.9) 30(a) (vi)
Deferred income (42.1) (11.4) - (53.5) (38.8) 9.7) - (48.5) 30(a) (vi)
Dividend payable (45.5) 455 - - (37.3) 37.3 - - 30(a) (iii)
Current tax (43.8) - - (43.8) (54.2) - - (54.2)
(351.6) 37.9 - (313.7) (365.6) 31.7 - (333.9)
Non-current liabilities
Bank loans (132.8) - - (132.8) (146.2) - - (146.2)
Trade and other
payables (12.3) (15.9) - (28.2) (11.0) (15.2) - (26.2) 30(a) (v)
Deferred income (55.1) (1.1) - (56.2) (51.4) 1.2) - (52.6) 30(a) (iv)
Provisions (5.8) - - (5.8) (6.4) - - (6.4)
Retirement benefit
obligation (1.3) - (0.6) 1.9) - - - -
(207.3) (17.0) (0.6) (224.9) (215.0) (16.4) - (231.4)
Total liabilities (558.9) 20.9 (0.6) (538.6) (580.6) 15.3 - (565.3)
Net assets 739.1 32.6 - 771.7 674.9 25.3 - 700.2
Equity:
Capital and reserves
attributable to equity
shareholders
Called up share capital 8.7 - - 8.7 8.6 - - 8.6
Share premium 68.0 - - 68.0 60.7 - - 60.7
Other reserves 160.2 (7.9) (13.7) 138.6 145.3 - - 145.3
Retained earnings 502.2 40.5 13.7 556.4 460.3 25.3 - 485.6
Total equity 739.1 32.6 - 771.7 674.9 25.3 - 700.2
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(d) Effect of IFRS adoption on the income statement

for the period ended 29 January 2005

Effect of
Previous transition Re-
GAAP to IFRS classification IFRS
£m £m £m £m Notes
Sales 1,614.4 (0.4) 15 1,615.5
Cost of sales (1,329.6) (2.1) (40.1) (1,371.8) 30(a) (i)
Gross profit 284.8 (2.5) (38.6) 243.7
Administrative expenses (65.9) (3.9 - (69.8) 30(a) (i)
Other operating income - - 38.6 38.6
Operating profit 218.9 (6.4) - 212.5
Financing costs (8.6) - - (8.6)
Profit before tax 210.3 (6.4) - 203.9
Taxation (69.1) - - (69.1)
Profit for the financial period 141.2 (6.4) - 134.8
Earnings per share - basic 8.2p 7.8p
Earnings per share - diluted 8.1p 7.8p

(e) Effect of IFRS adoption on the cash flow statem  ent for the period ended 29 January 2005

Under UK GAAP, short tem deposits with a maturity of less than three months were excluded from the definition of cash in the
cash flow statement. Such deposits are re-classified as cash and cash equivalents under IFRS. Bank overdrafts are excluded
from cash and cash equivalents under IFRS where there is no legal right of set-off against bank deposits.

31. Summary of differences between IFRS and US gene rally accepted accounting principles

The Group’s consolidated accounts are prepared in accordance with IFRS, which differ in certain respects from generally
accepted accounting principles in the United States (“US GAAP"). Differences which have a significant effect on the consolidated
net profit and shareholders’ funds of the Group are set out below. While this is not a comprehensive summary of all differences
between IFRS and US GAAP, other differences would not have a significant effect on the consolidated net profit or shareholders’
funds of the Group.

The differences have been shown as gross of tax with the related taxation shown separately.

Cost of sales

Under IFRS, selling costs have been included in cost of sales. Under US GAAP, gross profit is determined before deducting
selling costs, as they are not included in cost of sales. Selling costs which have been included under IFRS for the 52 weeks ended
28 January 2006 were £416.7 million (52 weeks ended 29 January 2005: £360.3 million).
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Goodwill

Prior to the adoption of IFRS, the Group applied UK GAAP FRS 10 ‘Goodwill and intangible assets’ in respect of acquisitions
since 1 February 1998, amortising goodwill by equal annual instalments over its estimated useful life, normally 20 years. Under
IFRS goodwill is required to be carried at cost with impairment reviews carried out annually. Under the transitional rules IFRS 3
‘Business combinations’ applies prospectively from the transition date at which date all prior business combination accounting and
the value of goodwill is frozen, subject to exchange rate movements.

Under US GAAP, prior to the issue of Statement of Financial Accounting Standards (“FAS”) 142, goodwill was capitalised and
amortised through the consolidated income statement over its estimated useful life (not to exceed 40 years). FAS 142, effective
for the Group from 3 February 2002, requires that goodwill be tested annually for impairment in lieu of amortisation.

A historical difference therefore remains between IFRS and US GAAP representing the unamortised balance of goodwill that was
capitalised under US GAAP and arose on acquisitions made prior to 1 February 1998.

Consistent with IFRS, impairment reviews are carried out annually at the cash generating unit and reporting unit level using the
two-step impairment test described in FAS 142 to ensure goodwill is not carried at above its recoverable level. Discounted cash
flows are used in the determination of the fair value of the reporting unit.

At 28 January 2006 the Group had goodwill on its balance sheet of £17.3 million under IFRS and £305.6 million under US GAAP.

Sale and leaseback transactions

In the Group’s consolidated accounts prepared under IFRS, sale and leaseback transactions of freehold and long leasehold
properties, which results in an operating lease established at fair value, are accounted for by including in profit before taxation the
full gain arising in the financial year in which the transaction took place. Under US GAAP the gain arising is credited to the
consolidated income statement in equal instalments over the life of the lease. Adjustments to the amortisation are reflected in
periods when the leases are disposed of.

Pensions

Under IAS 19 ‘Employee benefits’ for the UK Group Scheme, a defined benefit scheme, the current service cost is charged to
operating profit and the interest on Group Scheme liabilities and the expected return on Group Scheme assets are included within
the interest cost in the income statement.

Movements in the Group Scheme’s funding position arising from changes in actuarial assumptions, in the expected Scheme
liabilities and between the actual and expected return on the Scheme’s assets are recognised in the statement of total recognised
income and expense. The Scheme surplus or deficit is carried on the Group’s consolidated balance sheet.

Under US GAAP, the pension cost for the period is determined based on an actuarial valuation at the start of the financial period.
The current service cost, the interest cost and the expected return on assets (based on market value of assets) are all included
within operating profit. The cumulative amounts arising from changes in actuarial assumptions and those arising between the
actual and expected return on Group Scheme assets are amortised through operating profit over the average service lives of the
employees. If the Group Scheme is in surplus, consolidated net assets will include the difference between the cumulative income
statement charges and cumulative cash contributions made to the Group Scheme. The Group recognises a pension liability in the
financial statements when the accumulated benefit obligation exceeds the fair value of the plan assets to the extent this liabillity
has not already been recognised. The Group Scheme has such a liability under US GAAP at 28 January 2006. Therefore, the
difference between the accumulated benefit obligation of the Group Scheme and the fair value of assets is disclosed as an
accrued benefit liability and, along with the balance sheet prepayment as defined under US GAAP, is recognised through Other
Comprehensive Income in the Accumulated Other Comprehensive Income account. This Accumulated Other Comprehensive
Loss is offset by an intangible asset reflecting the unrecognised prior service cost element of the prepaid pension cost, which is
recognised on the balance sheet under US GAAP.

An unrecognised prior service cost arises from the 15% and 5% benefit increases granted in November 1996 and November 1999
respectively. The cost is being amortised on a straight line basis over the average remaining employee service life which was 8.76
years at 28 January 2006.

Additional disclosures required under FAS 132(R) ‘Employees’ disclosures about pensions and other post-retirement benefits —
amendment of FASB statements 87, 88 and 106’ are included on pages 107 to 110.
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As set out in note 21 on page 86, the Group has established, in the US, an unfunded, unqualified deferred compensation plan.
Under US GAAP the plan is accounted for as a defined contribution plan in accordance with SFAS 87, ‘Employers’ accounting for
pensions’. The accounting for the deferred compensation plan is consistent under both IFRS and US GAAP.

Stock compensation

In accordance with IFRS 2 ‘Share-based payment’, a charge to income is recognised in respect of the fair values of outstanding
employee share options. The fair values have been calculated using the Black-Scholes option pricing model up to 29 January
2005 and a binomial valuation model from 30 January 2005 and are charged to the income statement from the grant date over the
relevant option vesting period. The optional transitional arrangements, which allow companies to apply IFRS 2 fully retrospectively
to all options granted but not fully vested at the relevant reporting date, have been used.

Under US GAAP, the Group can account for employee stock options in accordance with Accounting Principles Board Opinion No.
25 (“APB 25") ‘Accounting for stock issued to employees’ and make disclosures of amounts arising under FAS 123 ‘Accounting for
stock-based compensation’ as amended by FAS 148 ‘Accounting for stock-based compensation — transition and disclosure’.
Under APB 25, there are two types of stock option schemes, fixed plans or variable plans. Fixed plans have terms which fix and
provide means for determining, at the date of grant, both the number of shares that may be acquired by or awarded to an
employee and the cash, if any, to be paid by the employee. Variable plans have characteristics which prevent the determination of
either the number of shares that may be acquired by or awarded to an employee and the cash, if any, to be paid by the employee,
or both. For fixed plans, compensation cost must be recognised over the service period to the extent that, at the grant date, the
fair value is greater than the exercise price. For variable plan awards, compensation expense represents the amount by which the
fair value exceeds the exercise price and shall be measured with consideration to the number of awards that the employee is most
likely to receive based upon the facts available for each reporting period over the vesting period. All executive share option plans
receive variable plan accounting treatment under APB 25.

The Group’s share option plans are described in note 27 on page 94. The Group recognises compensation cost for US GAAP
purposes in accordance with the requirements of APB 25 and makes appropriate disclosures under FAS 123.

Revaluation of properties

Under IFRS, properties may be restated on the basis of appraised values in consolidated accounts prepared in all other respects
in accordance with the historical cost convention. Increases in value are credited directly to the revaluation reserve. When
revalued properties are sold the gain or loss on sale is calculated based on revalued carrying amounts. Under US GAAP,
properties are only revalued if a permanent impairment is deemed to have occurred. Upward revaluations are not permitted.

Depreciation of properties

Prior to the adoption of FRS 15 ‘Tangible fixed assets’ from 29 January 2000, the buildings element of certain freehold and long
leasehold properties was not depreciated under UK GAAP. Subsequent to that date, such property is depreciated, consistent with
the requirements of US GAAP. The net asset difference arising between IFRS and US GAAP therefore represents depreciation
charges applied under US GAAP prior to the adoption of FRS 15.

Securitised customer receivables

Under IFRS securitised US customer receivables of £141.8 million (2005: £132.8 million) are included within trade debtors and
bank loans, as the related financing is of a revolving nature and therefore not considered to be an outright sale of such accounts
receivable.

Under US GAAP these amounts qualify for off-balance sheet treatment. This is because the receivables were first sold to a
special purpose entity, Sterling Jewellers Receivables Corporation (“the Transferor”), which then sold on the receivables to a
qualifying special purpose unconsolidated trust, Sterling Jewellers Receivables Master Note Trust. The trust has been legally
isolated from the Group; the majority of the interests in the US receivables portfolio held by the trust were principally sold on to
institutional investors in the form of fixed-rate investor certificates; and the Group does not maintain control over the receivables
portfolio transferred to the trust.

As defined in the Transfer and Servicing Agreement, the Group may, through the exercise by the Transferor of a Return on
Accounts Provision, remove random accounts from the trust on a restricted basis. This ability is limited to one removal per month
and the amount of accounts that can be removed is restricted to the principal amount of the total Transferor’s Interest that is in
excess of the Required Transferor Interest.

The Group receives servicing fees of £3.1 million (2005: £2.9 million) which offset its costs of fulfilling its servicing responsibilities
to the trust.

The main commercial terms of the securitisation are disclosed in summary within the Financial review and in note 18 on page 84.
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Earnings per share (“EPS")/ADS

Under IAS 33 ‘Earnings per share’ and FAS 128 ‘Earnings per share’ in the US, the computation of the weighted average number
of shares and adjusted weighted average number of shares outstanding is generally consistent. The calculation of fully diluted
EPS for the year ended 28 January 2006 excludes options to purchase 26,826,235 shares (2005: 16,263,700 excluded), under

share options on the basis that their effect on basic EPS was anti-dilutive.

Returns provision

The Group has not historically made provisions for sales returns as the impact on profit and the impact on net assets has not been
material. The Group has revised its policy on adoption of IFRS and now recognises such a provision.

For the purposes of US GAAP reporting, the impact on net assets of this change in policy has been charged as an expense in the
US GAAP income statement for 2005/06. The Group does not believe the impact of the change is material individually to any
financial statement period presented. As a result, GAAP differences arise on the 2005/06 reconciliation of IFRS to US GAAP profit
for the financial period, and in the reconciliation of net assets at 29 January 2005, representing the net asset impact of
establishing returns provisions. The charge to US GAAP profit in 2005/06 for establishing returns provisions is £4.0 million net of

tax.

Asset retirement obligations

Where quantifiable, the discounted cost of decommissioning assets installed in leasehold premises is included in the cost of the

asset and appropriate decommissioning provisions are recognised.

Effect on profit for the financial period of differ ences between IFRS and US GAAP

52 weeks ended
28 January 2006

52 weeks ended
29 January 2005

£m £m
Profit for the financial period in accordance with IFRS 130.8 134.8
Pensions (1.8) (0.9)
Sale and leaseback transactions 0.8 1.0
Returns provisions (6.0) -
Stock compensation 4.4 -
Asset retirement obligations (1.0) -
US GAAP adjustments before taxation (3.6) 0.1
Taxation 5.0 2.6
US GAAP adjustments after taxation 1.4 2.7
Retained profit attributable to shareholders in accordance with US GAAP 132.2 137.5
Earnings per ADS in accordance with US GAAP — basic 76.1p 79.4p
Earnings per ADS in accordance with US GAAP — diluted 76.0p 79.1p
Weighted average number of ADSs outstanding (million) — basic 173.7 173.2
Weighted average number of ADSs outstanding (million) — diluted 174.0 173.8
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Effect on shareholders’ funds of differences betwee n IFRS and US GAAP

28 January 2006 29 January 2005
£m £m
Shareholders’ funds in accordance with IFRS 878.9 771.7
Goodwill in respect of acquisitions (gross) 501.0 476.8
Adjustment to goodwill (59.7) (56.1)
Accumulated goodwill amortisation (153.0) (146.0)
Sale and leaseback transactions (7.1) (7.9)
Pensions 14.4 28.2
Depreciation of properties (2.5) (2.5)
Revaluation of properties (4.3) (4.3)
Returns provisions - 6.0
Other - 0.5
US GAAP adjustments before taxation 288.8 294.7
Taxation (2.2) (10.4)
US GAAP adjustments after taxation 286.6 284.3
Shareholders’ funds in accordance with US GAAP 1,165.5 1,056.0
Shareholders’ funds in accordance with US GAAP at beginning of period 1,056.0 988.5
Net income in accordance with US GAAP 132.2 137.5
Issue/(purchase) of shares, net 1.9 (3.1)
(Decrease)/increase in additional paid-in capital (0.3) 25
Dividends paid (52.7) (44.3)
Other comprehensive (expense)/income @ (18.1) 1.4
Translation differences 46.5 (26.5)
Shareholders’ funds in accordance with US GAAP at end of period 1,165.5 1,056.0
1) Other comprehensive (expense)/income relates principally to the Group’s defined benefit pension scheme.

Employee share schemes
A description of the terms of the Group’s employee share schemes is set out in note 27 on pages 94 to 98.

For the year ended 28 January 2006, in compliance with the disclosure requirements of FAS 123 ‘Accounting for stock-based
compensation’ as amended by FAS 148 ‘Accounting for stock based compensation-transition and disclosure’, the fair value of
options granted during the year has been computed. FAS 123 as amended by FAS 148 sets out an alternative methodology for
recognising the compensation expense based on the fair value at grant date. Had the Group adopted this methodology, earnings
per ADS and earnings per share under US GAAP would have decreased/increased to the pro forma amounts indicated below for
the financial periods ended 28 January 2006 and 29 January 2005:

2006 2005
£m £m
Net income in accordance with US GAAP:
As reported 132.2 137.5
Add: Stock-based employee compensation expense
Included in reported net income — net of tax 0.4 3.2
Deduct: Stock-based employee compensation expense determined under
Fair value based method for all awards — net of tax (2.5) (2.6)
130.1 138.1
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2006 2005
pence pence

Earnings per ADS in accordance with US GAAP:
As reported — basic 76.1 79.4
As reported — diluted 76.0 79.1
Pro forma — basic 74.9 79.8
Pro forma — diluted 74.8 79.5

These pro forma amounts may not be representative of future results as they are subjective in nature and involve uncertainties
and matters of judgement, and therefore cannot be determined precisely. Changes in assumptions could affect the estimates.

The fair value of options granted which, in determining the pro forma impact, is assumed to be amortised in the profit and loss
account over the option vesting period, is estimated on the date of grant using the Black-Scholes option-pricing model up to 29
January 2005 and a binomial model from January 2005, using the following weighted average assumptions for the financial

periods ended 28 January 2006 and 29 January 2005.

2006 2005
Weighted average price of options granted in the period whose exercise price equals
the average of the market price on the three days preceding grant date 112p 111p
Weighted average assumptions:
Risk free interest rate 4.15% 4.75%
Expected life of options 4.3 years 4.0 years
Expected volatility 38% 14%
Dividend yield 2.3% 2.7%
Weighted average grant date fair value of option over one share 35p 23p
2006 2005
Weighted average price of options granted in the period whose exercise price is less
than the market price on the grant date 81p 86p
Weighted average assumptions:
Risk free interest rate 4.00% 4.75%
Expected life of options 2.7 years 3.0 years
Expected volatility 38% 14%
Dividend yield 2.2% 2.7%
Weighted average grant date fair value of option over one share 33p 31p

Post employment benefits

The following table shows a reconciliation of the opening and closing balances of the projected benefit obligation under the Group

Scheme:
2006 2005
£m £m
At beginning of period 108.4 97.9
Service cost 3.6 3.1
Interest cost 5.6 53
Members’ contributions 0.5 0.6
Actuarial gain 28.1 55
Benefits paid (4.4) (4.0)
At end of period 141.8 108.4
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The following tables show the change in Group Scheme assets:

2006 2005

£m £m

At beginning of period 106.5 99.6

Actual return on assets 19.4 6.6

Employer contributions 4.3 3.7

Members’ contributions 0.5 0.6

Benefits paid (4.4) (4.0)

At end of period 126.3 106.5

2006 2005

£m £m

Funded status (15.5) (1.9)

Unrecognised prior service cost 5.3 5.9

Unrecognised net actuarial loss 37.3 22.3

Net amount recognised 27.1 26.3
The amounts recognised in the statement of financial position consist of:

2006 2005

£m £m

Prepaid pension cost - 26.3

Accrued pension liability (6.4) -

Intangible asset 5.3 -

Accumulated other comprehensive income 28.2 -

Net amount recognised 27.1 26.3

The accumulated benefit obligation of the Group Scheme at 28 January 2006 was £132.7 million (2005: £102.3 million).

The components of pension expense which arise under FAS 87 ‘Employers’ accounting for pensions’ for the Group’s pension
plans are estimated to be as follows:

2006 2005
£m £m

Service cost 3.6 3.1
Interest cost 5.6 5.3
Expected return on Group Scheme assets (7.2) (6.9)
Amortisation of prior service cost 0.6 0.6
Recognised actuarial loss 0.9 0.5
Net periodic pension cost 3.5 2.6
2006 2005

£m £m

Additional minimum liability included in other comprehensive income 28.2 -
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Assumptions used to determine benefit obligations (at the end of the year):

2006 2005
Discount rate 4.75% 5.30%
Long term rate of return on assets 6.5% 6.8%
Salary increases 4.3% 4.3%
Assumptions used to determine net periodic pension costs (at the start of the year):

2006 2005
Discount rate 5.30% 5.60%
Long-term rate of return on assets 6.8% 7.0%
Salary increases 4.3% 4.3%
The composition of the assets in the Group Scheme was as follows:

2006 2005
Equities 71% 70%
Bonds 25% 27%
Cash 4% 3%
Total 100% 100%

The long term target allocation for the Group Scheme'’s assets are: equities 70% and bonds 30%.

The Trustees’ investment strategy is set out in their Statement of Investment Principles. To guide them in their management of the

assets and control of the risks to which the Group Scheme is exposed, the Trustees have adopted the following objectives:

To make sure that obligations to the beneficiaries of the Group Scheme can be met;

. To maintain funds above the level required to meet the Minimum Funding Requirement of the Pensions Act 1995; and

. To acknowledge the Group’s interest on the size and incidence of its contribution payments.

To develop the long term rate of return on assets assumption, the Trustees considered the historical returns and the future

expected returns for each asset class, as well as the target asset allocation of the pension portfolio. This resulted in the selection

of the 6.8% per annum long term rate of return on assets assumption from 30 January 2005, and 6.5% per annum from 29

January 2006.

Projected benefit payments are as follows:

£m
2006/07 4.6
2007/08 4.8
2008/09 4.9
2009/10 5.0
2010/11 5.2
2011/12 to 2015/16 27.7

See note 21 for further information on the Group’s pension plans. For US GAAP purposes, the pension fund liability included in

the Group’s consolidated balance sheet would be classified as a non-current liability.
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New US accounting standards not yet adopted

FAS 123 (revised 2004), ‘Share-based payment’ requires that the compensation cost relating to share-based payment
transactions be recognised in financial statements. That cost will be measured based on the fair value of the equity or liability
instruments issued. The impact on the Group’s US GAAP financial statements is not expected to be material. This statement is
effective for fiscal years beginning after 15 June 2005.

FAS 151 ‘Inventory costs — an amendment to ARB No. 43’ was issued in November 2004 to clarify the accounting for abnormal
amounts of idle facility expense, freight, handling costs and wasted material. This statement requires that those items be
recognised as current period charges and that the allocation of fixed production overheads to the costs of conversion is based on
the normal capacity of the production facilities. This statement is effective for fiscal years beginning after 15 June 2005. The
Group believes that the adoption of FAS 151 will not have a significant impact on its consolidated accounts.

FAS 152 ‘Accounting for real estate time-sharing transactions’ amends FAS 66 ‘Accounting for sale of real estate’ to state that the
guidance for (a) incidental operations and (b) costs incurred to sell real estate projects does not apply to real estate time-sharing
transactions. This statement is effective for fiscal years beginning after 15 June 2005. The Group believes that the adoption of
FAS 152 will not have a significant effect on its consolidated accounts.

FAS 153 ‘Exchanges of non-monetary assets — an amendment of APB Opinion No. 29'. This statement eliminates the exception
for non-monetary exchanges of similar productive assets and replaces it with a general exception for exchanges of non-monetary
assets that do not have commercial substance. This statement is effective for fiscal years beginning after 15 June 2005. The
Group believes that the adoption of FAS 153 will not have a significant effect on its consolidated accounts.

FAS 154 ‘Accounting changes and error corrections — a replacement of APB Opinion No. 20 and FASB Statement No. 3'. This
statement requires the retrospective application to prior periods’ financial statements for effects caused by changes in accounting
policies or for the correction of an error in previously issued financial statements. This statement is effective for fiscal years
beginning after 15 December 2005. The Group has complied with FAS 154 with the transition from UK GAAP to IFRS in 2005/06.

FAS 155 ‘Accounting for certain hybrid financial instruments — an amendment of FASB Statements No. 133 and 140’ was issued
in February 2006 to amend certain aspects of FAS 133 ‘Accounting for derivative instruments and hedging activities’ and FAS 140
‘Accounting for transfers and servicing of financial assets and extinguishments of liabilities’. This statement is effective for fiscal
years beginning after 15 September 2006. The Group believes that the adoption of FAS 155 will not have a significant effect on its
consolidated financial statements.

FAS 156 ‘Accounting for servicing of financial assets — an amendment of FASB Statement No. 140’ was issued in March 2006.
This Statement amends FASB Statement No. 140, ‘Accounting for transfers and servicing of financial assets and extinguishments
of liabilities’, with respect to the accounting for separately recognised servicing assets and servicing liabilities. This statement is
effective for fiscal years beginning after 15 September 2006. The Group believes that the adoption of FAS 156 will not have a
significant effect on its consolidated financial statements.
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History

Signet Group plc, an English public limited company, has
operations in the US and the UK. The Company was
incorporated in England and Wales on 27 January 1950 under
the name Ratners (Jewellers) Limited. The name of the
Company was changed on 10 December 1981 to Ratners
(Jewellers) Public Limited Company, on 9 February 1987 to

Group plc and is governed by the Companies Act 1985 (as
amended). The Company’s Memorandum and Articles of
Association, which were adopted on 13 June 2002 and
amended on 10 June 2005, are available on the Group’s
website and were filed with the SEC on a Form 20-F on 4 May
2006. The Company’s registered number is 477692. The
Company’s registered office is 15 Golden Square, London W1F

Ratners Group plc and on 10 September 1993 to Signet 9JG.

Significant events that have occurred in the last five years are detailed below:

30 Aug 2001

2 Nov 2001

13 Jun 2002
1 Aug 2002
30 Sep 2002
9 Jan 2003

1 Sept 2003
8 Jan 2004
28 Sept 2004

8 Oct 2004

18 Oct 2004

1 Nov 2004
6 Apr 2005

28 Nov 2005
12 Jan 2006
30 March 2006

5 April 2006

The Group entered into a $410 million unsecured multi-currency five year revolving credit facility agreement.
This replaced the $250 million and the $100 million facilities that were due to expire in July 2003. The terms of
this agreement were broadly similar to those of the facilities being replaced.

The Group put in place a five year facility of $251 million secured on its US credit card receivables at a fixed
rate 0f5.42%. The terms were similar to the previous facility of $191.5 million which amortised during the year
and had a fixed rate of 7.26% (see note 18 on page 84).

David Wellings retired as a non-executive director.

Russell Walls was appointed to the Board as a non-executive director.

lan Dahl resigned from the Board and as Chief Executive Officer of the UK division.
Robert Anderson was appointed as Chief Executive Officer of the UK division.

Dale Hilpert was appointed to the Board as a non-executive director.

Lee Abraham retired from the Board as a non-executive director.

The Group entered into a $390 million unsecured multi-currency five year revolving credit facility agreement.
This replaced the $410 million facility that was due to expire in August 2006. The terms of this agreement were
broadly similar to those of the facility being replaced.

Announcement of change in American Depositary Share Ratio from 30:1 to 10:1 to become effective from18
October2004.

The Group announced its intention to list its ADSs on the NYSE from 16 November 2004, under the ticker
symbol SIG. It was confirmed that the ADS ratio change had become effective on 18 October and that
Deutsche Bank had recently been appointed as the depositary bank for Signet's ADSs.

Robert Walker was appointed to the Board as a non-executive director.

James McAdam announced his intention to retire from the Board no later than at the conclusion of the annual
general meeting on 9 June 2006.
Robert Anderson was appointed to the Board.

Malcolm Williamson was appointed to the Board as a non-executive director.
Mark Light was appointed Chief Executive of the US Division and to the Board.

The Group entered into a $380 million US Private Placement Note Term Series Purchase Agreement, funding
date 23 May2006, to refinance the maturing securitisation programme and for general corporate purposes
(see note 18 on page 84).

The Group announced the appointment of Malcolm Williamson as Chairman with effect from the annual
general meeting on 9 June 2006 subject to his election as a director at that annual general meeting.
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Nature of trading market

The shares of the Company are traded on the London Stock
Exchange (symbol: SIG) and the American Depositary Shares
(“ADSs") representing the shares are quoted on the NYSE
(symbol: SIG). Prior to 16 November 2004 the ADSs were
traded on the Nasdaq (symbol: SIGY). The ADSs are
evidenced by ADRs issued pursuant to an Amended and
Restated Deposit Agreement, dated 23 September 2004, and
made between the Company, Deutsche Bank Trust Company
Americas, as depositary (the “Depositary”) and the holders from
time to time of the ADRs. Each ADS represents ten shares.
Prior to 18 October 2004 the ratio of shares per ADS had been
30:1.

The table below sets out, for the calendar years and quarters
indicated, (i) the reported high and low middle market
guotations for the shares of the Company based on the Daily
Official List of the

London Stock Exchange and (i) the reported high and low
closing sales prices of the ADSs on the Nasdaq or the NYSE,
as applicable, as reported by Datastream.

At 5 April 2006, 29,518 shares and 5,927,105 ADSs
(representing 59,271,050 shares) were held of record in the
US. These shares and ADSs were held by 31 record holders
and 792 record holders, respectively and collectively
represented approximately 3.4% of the total numbers of shares
outstanding. Since certain of the shares and ADSs are held by
brokers or other nominees, the number of record holders in the
US is not representative of the number of beneficial holders or
of where the beneficial holders are resident.



London Stock Exchange Nasdag/NYSE
pence per share US dollars per ADS
High Low High Low
1/ 1/
Calendar 2001 952 51 132 74
1 1/
Calendar 2002 1324 65 19'4 104
1 3
/ /
Calendar 2003 1147 66 19'/g 104
Calendar 2004
3/ 1/
First quarter 110 934 203/8 174
3 1
/ /
Second quarter 1194 107 221 /4 194
1 1 5
/ / /
Third quarter 1152 1024 211/4 188
1 1 1
/ / /
Fourth quarter 1192 1034 213/4 192
Calendar 2005
3/ 1y 1
First quarter 1154 1064 22 202
3 1
/ /
Second quarter 1144 95 217 I'g 184
1/
Third quarter — July 117 108 20°'s  19g
3/ 3/
— Aug 1174 109 21's 104
1
— Sept 108 101 20's 184
1y 7
Fourth quarter — Oct 103 934 181/8 168
1 3/
— Nov 1034 964 18's 17
1y 3/
— Dec 109 1014 19" 4 174
Calendar 2006
1 3/ 7l
First quarter —Jan 1062 994 20 178
3/ 1y 1/
—Feb 1034 1004 184 172
1 5/
— Mar 1104 101 19'4 178
1
— (up to 5 April) 111> 108 19°/g 19
1) Following the change in the ADS ratio from thirty ordinary shares per ADS to ten ordinary shares per ADS on 18 October 2004, prior figures have been restated.
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Dividends

Under English law, dividends can only be paid out of profits
available for distribution (generally defined as accumulated
realised profits less accumulated realised losses less
unrealised losses) and not out of share capital or share
premiums (generally equivalent in US terms to paid-in surplus).
At 28 January 2006, after taking into account the subsequently
recommended final dividend of 2.8875p per share, the holding
company had a distributable reserves balance of £110.3 million
(29 January 2005: £116.0 million).

In order to make further distributions in excess of this figure, the
holding company would first need to receive dividends from its
subsidiaries. In addition to restrictions imposed at the time of
the 1997 capital reduction on the distribution of dividends
received from subsidiaries, the payments of dividends from
other tax jurisdictions, such as the US, may not be tax efficient.
Furthermore, there may be other reasons why dividends may
not be paid by subsidiaries to the holding company.

If declared by the Board (and, in the case of a final dividend, if
approved by shareholders in general meeting) dividends are
paid to holders of shares as at record dates that are decided by
the Board.

Substantial shareholdings and control of the Compan y
So far as the Company is aware, it is neither directly nor
indirectly owned by or controlled by one or more corporations
or by any government.

As at 5 April 2006 the interests in the issued shares set out in
the table on page 115 had been notified to the Company in
accordance with sections 198 to 208 of the Companies Act
1985 (including interests represented by the ADSS).
Shareholders are obliged to notify the Company of their
interests in such shares if they hold 3.0% or more beneficially
or 10.0% or more in the case of certain shareholders, such as
investment managers.

The Company’s major shareholders as listed in the table on
page 115 do not have different voting rights per share than
other holders of the Company’s shares.

The following shareholders had significant changes in their
percentage ownership of the Company'’s issued share capital
since 1 February 2003. This is based on disclosure made in the
accounts for each of the three years since 1 February 2003 and
notification received by the Company.
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» AMVESCAP PLC had a non-beneficial holding of 12.0% on
26 March 2003, and fell below 10.0% on 14 August 2003.
These figures include the interest of its subsidiary,
INVESCO Perpetual High Income Fund, which had a non-
beneficial holding of 5.8% on 26 March 2003 and fell below
3.0% on 14 August 2003.

» The Capital Group Companies, Inc. had a beneficial holding
of 14.0% on 26 March 2003, 12.2% on 24 March 2004,
12.97% on 6 April 2005 and, as stated in the table on page
115, 11.98% on 5 April 2006.

* FMR Corp. and Fidelity International Limited had a non-
beneficial holding of 3.3% on 24 March 2004, 5.98% on 6
April 2005 and fell below 3.0% on 12 January 2006.

» Government of Singapore Investment Corporation Pte had a
beneficial holding of 4.1% on 26 March 2003 and fell below
3.0% on 29 May 2003.

» Legal & General Investment Management Limited had a
beneficial holding of 3.1% on 26 March 2003, 3.1% on 24
March 2004, 3.05% on 6 April 2005 and, as stated in the
table on page 115, 3.05% on 5 April 2006.

» Harris Associates L.P. had a beneficial holding of 3.0% on
14 April 2003, 4.0% on 24 March 2004, 6.03% on 6 April
2005 and, as stated in the table on page 115, 10.02% on 5
April 2006.

» Schroder Investment Management Limited had a non-
beneficial holding of 10.16% on 3 December 2004, and fell
below 10.0% on 10 March 2005.

» Aviva plc and Morley Fund Management Limited had a
beneficial holding of 3.12% on 8 November 2004, 3.12% on
6 April 2005 and fell below 3.0% on 24 May 2005.

e Lloyds TSB Group Plc had a beneficial holding of 3.11% on
14 March 2005, 3.11% on 6 April 2005 and, as stated in the
table on page 115, 3.94% on 5 April 2006.

» Sprucegrove Investment Management Ltd had a non-
beneficial holding of 3.1% on 5 December 2005 and, as
stated in the table on page 115, 3.1% on 5 April 2006.

At 5 April 2006, the total amount of the Company’s voting
securities owned by directors of the Company as a group was
1,556,107 all of which securities were shares.

The Company does not know of any arrangements, the
operation of which, might result in a change of control of the
Company.




Substantial shareholdings notified to the Company a t 5 April 2006
Number of Percentage of
shares issued shares
The Capital Group Companies, Inc. 208,012,849 11.96
Harris Associates L.P. 174,278,400 10.02
Lloyds TSB Group Plc 68,498,046 3.94
Sprucegrove Investment Management Ltd 53,930,237 3.10
Legal & General Investment Management Limited 53,017,838 3.05
1) Includes interest of Capital International Limited in 171,146,104 of such shares, notified on their behalf by the Capital Group Companies, Inc.

Exchange controls and other limitations affecting s ecurity
holders

There are currently no UK laws, decrees or regulations
restricting the import or export of capital or (save as to taxation)
affecting the remittance of dividends or other payments to
holders of shares or ADSs who are non residents of the UK,
subject to a few limited exceptions. Such exceptions apply
where there are sanctions or similar orders issued by the
United Nations, the European Union or the UK Government.

Subject to those exceptions, under English law and the
Company’s Memorandum and Articles of Association, persons
who are neither residents nor nationals of the UK may freely
hold, vote and transfer shares (or other securities) in the same
manner as UK residents or nationals. The Articles of
Association provide that a shareholder with a registered
address outside the UK is not entitled to receive notice of any
general meeting of the Company unless the shareholder has
provided the Company with a UK address, or (in the case of
any notice issued electronically) an appropriate electronic
address, at which notices may be delivered.

Taxation

Taxation for US residents

The following summary sets out the principal US federal and
UK tax consequences of the purchase, ownership and
disposition of the Company’s shares or ADSs in respect of such
shares by a “US holder” (as defined below) and is not intended
to be a complete analysis or listing of all the possible tax
consequences of such purchase, ownership or disposition.

As used herein, a US holder means a beneficial owner of the
Company’s shares or ADSs that is: a citizen or resident of the
US; a corporation (or other entity taxable as a corporation for
US federal income tax purposes) created or organised in or
under the laws of the US, or any state thereof; an estate whose
income is includible in gross income for US federal income tax
purposes regardless of its source; or a trust, if a court within the
US is able to exercise primary supervision over the
administration of the trust and one or more US persons have
the authority to control all substantial decisions of the trust.

This summary deals only with shares and ADSs held as capital
assets and does not address any special tax consequences
that may be applicable to US holders who are subject to special
treatment under the US Internal Revenue Code of 1986, as
amended, such as dealers

in securities or foreign currency, traders who elect mark-to-
market accounting, financial institutions or financial services
entities, insurance companies, persons subject to the
alternative minimum tax, tax-exempt entities or private
foundations, persons that hold the shares or ADSs as part of a
straddle, hedge, conversion or constructive sale transaction or
other integrated financial transaction, persons whose functional
currency is other than the US dollar, certain expatriates or
former long-term residents of the US, persons who alone, or
together with one or more associated persons, control or
controlled (directly, indirectly or constructively) 10% or more of
the voting shares of the Company or persons who acquire
shares or ADSs as compensation for services.

Prospective investors are advised to consult their tax advisers
with respect to the tax consequences of the purchase,
ownership and disposition of shares or ADSs, including
specifically the consequences under state and local tax laws.
The statements regarding US and UK tax laws set out below
are based on US federal and UK tax laws and UK HM Revenue
& Customs practice in force on the date of this Annual Report
and are subject to change after that date. This summary does
not address the tax consequences to partnerships, other pass-
through entities or persons who hold shares or ADSs through a
partnership or other pass-through entity.

US holders of ADSs will be treated as the owners of the
underlying shares for purposes of the double taxation
conventions relating to income and estate and gift taxes
between the US and the UK and for the purposes of the US
Internal Revenue Code of 1986, as amended.

In addition, the following summary assumes that US holders
are residents of the US for purposes of the current convention
relating to income taxes between the US and the UK (“the
Convention”) and are entitled to the benefits of the Convention.

Taxation of dividends

Any dividend paid by the Company will generally be included in
the gross income of a US holder as dividend income for US
federal income tax purposes to the extent made from the
Company’s current or accumulated earnings and profits, as
determined under US federal income tax principles.
Distributions in excess of such current and accumulated
earnings and profits will be applied against and will reduce the
US holder’s tax basis in the shares or ADSs and to the extent in
excess of such tax basis will be treated as a gain from the sale
or exchange of the shares or ADSs.
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The amount of any dividend paid in pounds sterling will equal
the US dollar value of the pounds sterling received calculated
by reference to the exchange rate in effect on the day that the
dividend is received by the US holder, in the case of shares, or
by the Depositary (or its Custodian), in the case of ADSs,
regardless of whether the dividend payment is converted into
US dollars. Foreign currency exchange gain or loss, if any,
realised on a subsequent sale or other disposition of pounds
generally will be treated as US source ordinary income or loss
to the US holder.

Dividends received on the shares or ADSs generally will be
foreign source passive income for US foreign tax credit
purposes and generally will not be eligible for the dividends
received deduction allowed to US corporations under Section
243 of the US Internal Revenue Code.

A non-corporate US holder’s “qualified dividend income” is
subject to tax at a reduced rate of tax of 15%. For this purpose,
qualified dividend income includes dividends from foreign
corporations paid prior to 1 January 2009 if (a) the shares of
such corporation with respect to which such dividend is paid
are readily tradeable on an established securities market in the
US, or (b) such corporation is eligible for the benefits of a
comprehensive tax treaty with the US that includes an
information exchange programme and is determined to be
satisfactory to the US Secretary of the Treasury. The US
Secretary of the Treasury has indicated that the Convention is
satisfactory for this purpose. Dividends will not however qualify
for the reduced rate if such corporation is treated for the tax
year in which dividends are paid (or in the prior year) as a
“passive foreign investment company” for US federal income
tax purposes. The Company does not believe it is a passive
foreign investment company. Accordingly, dividend distributions
with respect to the Company’s shares or ADSs should be
treated as qualified dividend income and, subject to the US
holder’s satisfaction of the requirements described below,
should be eligible for the reduced 15% US federal income tax
rate. A US holder will not be entitled to the reduced rate: (a) if
the US holder has not held the shares or ADSs for at least 61
days of the 121-day period beginning on the date which is 60
days before the ex-dividend date; (b) to the extent the US
holder is under an obligation to make related payments on
substantially similar or related property; or (c) if the US holder
elects to treat the dividend income as “investment income”
pursuant to Section 163(d)(4) of the US Internal Revenue
Code. Any days during which a US holder has diminished its
risk of loss on the shares or ADSs are not counted towards
meeting the 61-day holding period required by the statute.

The UK does not currently apply a withholding tax on dividends
under its internal laws. If the UK were to impose a withholding
tax, as permitted under the Convention, the rate of such
withholding tax will not exceed 15% of the dividend paid to a
US holder. In such circumstances, subject to applicable
limitations, a US holder who was subject to any withholding
should be entitled to claim a deduction for withheld tax or,
subject to the holding period requirements mentioned below, a
credit for such withholding tax, against the US holder’s federal
income tax liability. The US foreign tax credit limitation may be
reduced to the extent that dividends are
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eligible for the reduced rate described above. Special rules
apply to foreign tax credits relating to qualified dividend income.
US holders should consult their tax advisers as to the method
of claiming such foreign tax credit or deduction and compliance
with special tax return disclosure requirements that apply to US
holders who claim the benefit of the foreign tax credit on such
US holders’ US federal income tax returns.

A US holder will be denied a foreign tax credit (and instead
allowed a deduction) for foreign taxes imposed on a dividend if
the US holder has not held the shares or ADSs for at least 16
days in the 31-day holding period beginning 15 days before the
ex-dividend date. Any days during which a US holder has
substantially diminished its risk of loss on the shares or ADSs
are not counted towards meeting the 16-day holding period
required by statute. A US holder that is under an obligation to
make related payments with respect to the shares or ADSs (or
substantially similar or related property) also is not entitled to
claim a foreign tax credit with respect to a foreign tax imposed
on a dividend.

Taxation of capital gains

Upon a sale, exchange or other disposition of shares or ADSs,
a US holder will recognise a gain or loss for US federal income
tax purposes in an amount equal to the difference between the
US dollar value of the amount realised and the US holder’s tax
basis (determined in US dollars) in such shares or ADSs.
Generally, such gain or loss will be a capital gain or loss and
will be a long-term capital gain or loss if the US holder’s holding
period for such shares or ADSs exceeds one year. Any such
gain or loss generally will be income or loss from sources within
the US for foreign tax credit limitation purposes. Long-term
capital gains of a non-corporate US holder are generally
subject to a maximum tax rate of 15%. The deductibility of a
capital loss recognised on the sale or exchange of shares or
ADSs is subject to limitations.

If the shares or ADSs are publicly traded, a disposition of such
shares or ADSs will be considered to occur on the “trade date”,
regardless of the US holder’s method of accounting. A US
holder that uses the cash method of accounting calculates the
US dollar value of the proceeds received on the sale on the
date that the sale settles. However, a US holder that uses the
accrual method of accounting is required to calculate the value
of the proceeds of the sale on the “trade date” and, therefore,
may realise a foreign currency gain or loss, unless such US
holder has elected to use the settlement date to determine its
proceeds of sale for purposes of calculating such foreign
currency gain or loss. In addition, a US holder that receives
foreign currency upon the sale or exchange of the shares or
ADSs and converts the foreign currency into US dollars
subsequent to receipt will have a foreign exchange gain or loss
based on any appreciation or depreciation in the value of the
foreign currency against the US dollar. A foreign exchange gain
or loss will generally be US source ordinary income or loss.

Generally a US holder who is neither resident nor ordinarily
resident for tax purposes in the UK will not be liable for UK tax
on capital






gains realised on the sale or other disposal of shares or ADSs
unless, in the year of assessment in which the gain accrues to
such holder, that US holder has a permanent establishment in
the UK and the shares or ADSs are or have been used by, held
by, or acquired for use by, or for the purpose of, such
permanent establishment. However, a US holder who has been
resident in the UK for at least four years and held shares or
ADSs at that time may, in certain circumstances, become liable
to UK capital gains tax on his return to the UK following a
disposal of such shares or ADSs. Any US holders whose
circumstances are such that they may fall within such
provisions are advised to consult their tax adviser.

Under the Convention, a US holder who is resident or ordinarily
resident for tax purposes in the UK, a US corporation which is
resident in the UK by reason of being managed and controlled
in the UK, or a US holder who, or a US corporation which, has
a permanent establishment, where shares or ADSs are or have
been acquired, used or held for the purposes of such
permanent establishment, may be liable for both UK tax and
US federal income tax on a gain on the disposal of the shares
or ADSs. Such US holders are advised to consult their tax
adviser.

US information reporting and US backup withholding tax
Under US Treasury regulations, dividends paid on shares or
ADSs may be subject to US information reporting requirements
and backup withholding tax (currently 28%). In addition, under
US Treasury regulations, the payment of the proceeds of a
sale, exchange or redemption of shares or ADSs to a US
holder or non-US holder in the US, or through US or US-related
persons, may be subject to US information reporting
requirements and backup withholding tax (currently 28%).

US holders can avoid the imposition of backup withholding tax
by reporting their taxpayer identification number to their broker
or paying agent on US Internal Revenue Service Form W-9.
Non-US holders can avoid the imposition of backup withholding
tax by providing a duly completed US Internal Revenue Service
Form W-8BEN, W-8ECI or W-8IMY, as appropriate, to their
broker or paying agent. Any amounts withheld under the
backup withholding rules from a payment to a holder will be
allowed as a refund or a credit against such holder’'s US federal
income tax liability, provided that the required returns are filed
with US Internal Revenue Service on a timely basis.

Inheritance tax
Shares or ADSs held by an individual who is domiciled in the
US for the purposes of the double taxation convention relating
to estate and gift taxes between the US and the UK, and for the
purposes of the convention is not a national of the UK, will not
be subject to UK inheritance tax on the individual’s death or on
a lifetime transfer of shares or ADSs, except in certain cases
where the shares or ADSs are placed in trust (other than by a
settlor domiciled in the US who is not a national of the UK) and,
in the exceptional case, where the shares or ADSs are part of
the business property of a UK permanent establishment of an
enterprise or pertains to a UK fixed base of an individual used
for the performance of independent personal services.

The convention generally

provides a credit for the

amount of any tax paid in the

UK against the US federal tax

liability in a case where the

shares or ADSs are subject

both to UK inheritance tax and
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convention are currently being
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renegotiated. Further advice
should be sought by any
holder who is likely to need to
rely upon the provisions of the
convention.

UK stamp duty and stamp

duty reserve tax

Stamp duty is (subject to
certain exceptions including for
charities) currently payable on
any instrument transferring
shares to the Custodian of the
Depositary at the rate of 1.5%
on the value of such shares. In
accordance with the terms of
the Deposit Agreement relating
to the shares, any tax or duty
payable by the Depositary or
the Custodian of the
Depositary on future deposits
of shares will be charged by
the Depositary to the party to
whom ADSs are delivered
against such deposits.

No UK stamp duty will be
payable on transfer of an ADS,
provided that the ADS (and
any separate instrument of
transfer) is executed and
retained at all times outside
the UK. A transfer of an ADS
in the US will not give rise to
UK stamp duty provided the
instrument of transfer is not
brought into the UK. A transfer
of an ADS in the UK may
attract stamp duty at a rate of
0.5% (rounded up to the
nearest multiple of £5) of the
consideration. Any transfer
(which will include a transfer
from the Depositary to an ADS
holder) of the shares, including
shares underlying an ADS,
may result in a stamp duty
liability at the rate of 0.5%
(rounded up to the nearest
multiple of £5) of the
consideration. There is no
charge to ad valorem stamp
duty on gifts. On a transfer of
shares from a nominee to the
beneficial owner (the nominee



Selected financial data

Amounts under IFRS:
Profit and loss account
Sales

Cost of sales @

Gross profit
Administrative expenses
Other operating income

Operating profit
Financing costs

Profit before tax
Taxation

Profit for the period

Earnings per share — basic
Earnings per share — diluted
Earnings per ADS - basic
Earnings per share — diluted

Balance sheet data (at period end)
Working capital ©)

Total assets

Total debt

Long-term debt

Cash and cash equivalents
Shareholders’ funds

Store data:

Store numbers (at end of period):
us

UK

Percentage increase/(decrease) in like for like sales:
us

UK

Group

Average sales per store (£'000s) ¥ :
us

UK

Explanatory notes referred to in the above table are on page 119.
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2005/06
£m

2005/06(1)
$m

2004/05
£m

1,615.5
(1,371.8)




2005/06 2005/06(1) 2004/05 2003/04 2002/03 2001/02(5)

£m $m £m £m £m £m
Amounts under US GAAP:
Profit and loss account data
Operating income 203.8 360.7 2115 206.6 198.7 163.3
Net income 132.2 234.0 137.5 127.4 119.5 90.9
Income per share — basic 7.6p $0.13 7.9p 7.4p 7.0p 5.4p
Earnings per share — diluted 7.6p $0.13 7.9p 7.4p 6.9p 5.3p
Income per ADS — basic 76.1p $1.35 79.4p 74.1p 69.9p 53.8p
Earnings per share — diluted 76.0p $1.35 79.1p 73.6p 69.2p 53.4p
Balance sheet data (at period end)
Total assets 1,642.5 2,907.2 1,477.0 1,417.8 1,353.8 1,417.0
Total debt 151.1 267.4 53.1 70.0 76.3 91.4
Long-term debt - - - 8.3 24.2 38.7
Cash at bank and in hand 52.5 92.9 102.4 128.0 89.2 66.5
Shareholders’ funds 1,165.5 2,062.9 1,056.0 988.5 947.5 977.5

The selected consolidated financial data set out on the preceding page for 2004/05 and 2005/06 has been derived, in part, from
the audited consolidated accounts for such periods included elsewhere in this Annual Report & Accounts. The selected
consolidated financial data should be read in conjunction with the accounts, including the notes thereto, and the Financial review
included on pages 22 to 29 of this Annual Report & Accounts.

The accounts of the Group have been prepared in accordance with IFRS which differ in certain respects from US GAAP.

See pages 103 to 111 for information on the material differences between IFRS and US GAAP that affect the Group’s profit and
shareholders’ funds.

Results of operations
The following table sets out certain consolidated financial data as a percentage of reported sales:

Percentage of sales

2005/06 2004/05
% %

Sales 100.0 100.0
Cost of sales @) (86.5) (84.9)
Gross profit 13.5 151
Administrative expenses (4.2) (4.3)
Other operating income 2.6 2.4
Operating profit 11.9 13.2
Net financing costs (0.4) (0.5)
Profit before taxation 115 12.7
Taxation (4.0) (4.4)
Profit for the period 7.5 8.3
1) Amounts in pounds sterling are translated into US dollars solely for the convenience of the reader, at a rate of £1.00 to $1.77, the Noon Buying Rate on 28 January
) (23%2?& sales includes all costs incurred in the purchase, processing and distribution of the merchandise and all costs directly in the operation and support of the
3) \r/(\a/t(JarIILi(r)llgj;ﬂs;Talital represents current assets (excluding amounts recoverable after more than one year) less current liabilities.
(4) Includes only stores operated for the full financial year.
(5) 53 week year.
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Quarterly results (unaudited)

for the 52 week period ended 28 January 2006

13 weeks ended

13 weeks ended

13 weeks ended

13 weeks ended

52 weeks ended

30 April 2005 30 July 2005 29 October 2005 28 January 2006 28 January 2006

£m £m £m £m £m

Sales 369.2 353.7 310.5 718.9 1,752.3
Operating profit 29.5 26.0 55 147.2 208.2
Net financing costs (1.6) (1.8) (2.5) 1.9 (7.8)
Profit before taxation 27.9 24.2 3.0 145.3 200.4
Taxation (9.6) (8.4) (1.0) (50.6) (69.6)
Profit for the financial period 18.3 15.8 2.0 94.7 130.8

for the 52 week period ended 29 January 2005

13 weeks ended

13 weeks ended

13 weeks ended

13 weeks ended

52 weeks ended

1 May 2004 31 July 2004 30 October 2004 29 January 2005 29 January 2005

£m £m £m £m £m

Sales 351.6 332.7 293.7 637.5 1,615.5
Operating profit 27.9 26.8 9.9 147.9 212.5
Net financing costs (2.2) (2.6) (2.9) (1.0) (8.6)
Profit before taxation 25.8 24.2 7.0 146.9 203.9
Taxation (9.4) (8.8) (2.9) (48.0) (69.1)
Profit for the financial period 16.4 154 4.1 98.9 134.8
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Definitions

In this document the following words and expressions shall, unless the context otherwise requires, have the following meanings:

ADR

ADS

APB

Annual Report
c.a.g.r.
Company
Depositary

Directors
Earnings per share (EPS)

ESOT

FAS

FRS

FURBS

GAAP (UK or US)
Gearing

Group

Historic UK GAAP
Holding Company

IAS

IFRS

Independent (directors)
LIBOR

LTIP

NASD

Nasdaq

NYSE

Pounds, £, pound sterling, pence or p
QUEST

Return on capital employed (ROCE)
SEC

Shares

SIC

Signet

SORIE

SSAP

UK or United Kingdom
US or United States
US dollar, $ or cents

American Depositary Receipt evidencing title to an ADS

American Depositary Share representing 10 Signet Group plc shares
Accounting Principles Bulletin (US)

Annual Report and Accounts

Compound annual growth rate

Signet Group plc

Deutsche Bank Trust Company Americas, depositary under the amended and
restated deposit agreement for the issue of ADRs

The directors of the Company

Profit attributable to shareholders divided by the weighted average number of
shares in issue

Signet Group Employee Share Trust

Statement of Financial Accounting Standards (US)

Financial Reporting Standard (UK)

Signet Group Funded Unapproved Retirement Benefit Scheme
Generally Accepted Accounting Principles

Net debt as a percentage of shareholders’ funds

Signet Group plc and its subsidiary undertakings

UK GAAP as at 29 January 2005

Signet Group plc

International Accounting Standard

International Financial Reporting Standard

Considered to be independent under the Combined Code

London Inter-Bank Offered Rate

Long Term Incentive Plan

National Association of Securities Dealers

National Association of Securities Dealers Automated Quotations
New York Stock Exchange

Units of UK currency

Signet Group Qualifying Employee Share Trust

Operating profit divided by monthly average capital employed
Securities and Exchange Commission

Ordinary shares of 0.5 pence each in Signet Group plc

Standard Interpretation Committee

Signet Group plc and its subsidiary undertakings

Statement of Recognised Income and Expense

Statement of Standard Accounting Practice (UK)

United Kingdom, Channel Islands, Isle of Man and the Republic of Ireland
United States of America

Units of US currency
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Glossary of terms

Terms used in Annual Report & Accounts

Accounts

Allotted

Bank loans/loan notes

Called up share capital
Capital allowances

Cash at bank and in hand
Creditors

Debtors

Finance expense

Finance income

Finance lease

Freehold

Like for like sales

Profit

Profit and loss account

Profit and loss account reserve
Profit attributable to shareholders
Property, plant and equipment
Share capital

Share option

Shareholders’ funds

Share premium account
Shares in issue

Stocks

Tangible fixed assets

Value Added Tax (VAT)

US equivalent or brief description

Financial statements

Issued

Long-term debt

Shares, issued and fully paid

Tax term equivalent to US tax depreciation allowances
Cash and cash equivalents

Payables

Receivables

Interest expense

Interest income

Capital lease

Ownership with absolute rights in perpetuity
Same store sales at constant exchange rates
Income

Income statements

Retained earnings

Net income

Property and equipment

Capital stock or common stock

Stock option

Shareholders’ equity/net assets

Additional paid-up capital or paid-in surplus (not distributable)

Shares outstanding
Inventories

Property and equipment
UK sales tax
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Shareholder contacts

UK shareholders
Enquiries concerning the following matters should be
addressed to:

Capita Registrars

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU

Telephone: 0870 162 3100

Telephone (overseas): +44 208 639 2157
e-mail: ssd@capitaregistrars.com
website: www.capitaregistrars.com

Dividend payments;

Dividend mandate instructions;

Dividend reinvestment plan;

Loss of share certificates;

Notification of change of address or name;

Transfer of shares to another person; and

Amalgamation of shareholdings: if you receive more than
one copy of the full Annual Report & Accounts, you may

wish to amalgamate your accounts on the share register.

ADS information

The ADS programme is administered on behalf of the Company
by Deutsche Bank Trust Company Americas. Any enquiries,
including those to do with change of address or dividend
payments, should be addressed to:

Deutsche Bank Trust Company Americas

85 Challenger Road

Ridgefield Park

New Jersey

NJ 07660

USA

Telephone toll-free from US: +1 866 249 2593
website: www.adr.db.com

The Company is subject to the regulations of the SEC as they
apply to foreign private issuers and files with the SEC its
Annual Report on Form 20-F and other information as required.

Registered office

15 Golden Square

London W1F 9JG
Telephone: 0870 909 0301

Group Company Secretary

Mark Jenkins

Telephone: 0870 909 0301

e-mail: mark.jenkins@signet.co.uk

Investor Relations Director
Timothy Jackson

Telephone: 0870 909 0301
e-mail: tim.jackson@signet.co.uk

Corporate website

Further information about the Group including the Annual and
interim reports, public announcements and share price data are
available in electronic format from the Group’s corporate
website at www.signetgroupplc.com.

Unsolicited mail

As the Company’s share register is, by law, open to public
inspection, shareholders may receive unsolicited mail from
organisations that use it as a mailing list. To limit the amount of
unsolicited mail you receive, write to:

Mailing Preference Service
FREEPOST 22
London W1E 7EZ

Documents on display
Documents referred to in this Annual Report are available for
inspection at the registered office of the Company.
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Index

Accounting policies

Addresses for correspondence
Advisers

Annual general meeting

Audit Committee

— constitution

— members of

Auditor’s report to the members of Signet Group
plc

Balance sheet — consolidated
Board of directors

— changes in constitution

— names and biographical details
Cash flow and funding

Cash flow statement — consolidated
Chairman’s statement

Charitable and community support
Commitments

— capital

— operating leases

Competition
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Corporate governance statement
Deferred taxation

Definitions

Description of property

Directors

— incentive plans

— interests in shares

— other information

— pensions

— remuneration

— remuneration policy
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Dividends

Earnings per share

Employees

— costs
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Exchange controls

Exchange rates

Financing costs

Financial instruments
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Financial summary

Glossary of terms
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Item 19  Exhibits

Exhibit
Number Description of Exhibit

1.1 Articles of Association of Signet Group plc, adapten June 13, 2002 and amended on June 10,

4.1* $60 million Senior Unsecured Loan Notes Agency A&grent, dated as of July 27, 1998, between Sigrmiisplc;
H.Samuel Limited; Ratners US Holdings, Inc.; Steylinc.; Sterling Jewelers Inc.; James Walker, &wlith and
Silversmith, Limited; Checkbury Limited; Sterlingwelers LLC; and De Nationale Investeringsbank Nivcorporated
herein by reference to Exhibit 4.5 to the Comparyisual Report on Form 20-F, as filed with the Séms and
Exchange Commission on May 31, 2001 (File No.-22663)).

4.2* Deed of Guarantee, dated as of August 12, 1998, neipect to Signet Group plc U.S. $60,000,0008dsmsecured
Loan Notes due 2005 (incorporated herein by referén Exhibit 4.6 to the Company’s Annual Reportranm 20-F, as
filed with the Securities and Exchange CommissioiMay 31, 2001 (File No. 0:-22663)).

4.3* Letter of NIB Capital Bank to Signet Group plc, eldias of November 24, 2000, with respect to U.8,3#,000 Senior
Unsecured Loan Notes due 2005 (incorporated hesemeference to Exhibit 4.7 to the Company’s AnriRaport on
Form 2(-F, as filed with the Securities and Exchange Corsimison May 31, 2001 (File No. 0-22663)).

4.4* Transfer and Servicing Agreement, dated as of Ndezr, 2001, between Sterling Receivables CorprliSg Jewelers
Inc., and Sterling Jewelers Receivables Master Naist (incorporated herein by reference to Exhitit to the
Company’s Annual Report on Form 20-F, as filed wfith Securities and Exchange Commission on Apti2®4 (File
No. 03:-22663)).

4.5* Executive Service Agreement, dated as of June995,lbetween the Company and Walker Boyd, as andevidg 15,
2000 (incorporated herein by reference to Exhit8ttd the Company’s Annual Report on Form 20-Hijled with the
Securities and Exchange Commission on May 31, 2Bidd No. 03:-22663)).

4.6* Amended and Restated Employment Agreement, datefiscember 20, 2000, between Sterling Jewelersaimd
Terry Burman (incorporated herein by referencesbilit 4.10 to the Company’s Annual Report on F@0aF, as filed
with the Securities and Exchange Commission on B1y2001 (File No. 03-22663)).

4.7* Signet Group plc 2000 Long-Term Incentive Plandiporated herein by reference to the Company’s $kegion
Statement on Form-8, as filed with the Securities and Exchange Corsimison July 24, 2000 (File No. 3-12304)).

* Incorporated by reference.




Exhibit
Number

Description of Exhibit

4.8*

4.9*

4.10*

4.11*

412

4.13

4.14

4.15

4.16
8.1*

121
12.2
131

13.2

151

Signet Group plc Employee Stock Savings Plan (imo@ted herein by reference to the Company’s Redjish
Statement on Form S-8, as filed with the Securaie$ Exchange Commission on November 19, 1998 KFile333-
09634)).

Signet Group plc 1993 Executive Share Option Sch@gneerporated herein by reference to the CompaRggistration
Statement on Form-8, as filed with the Securities and Exchange Corsimison June 22, 1998 (File No. -08964)).

$390 million Multicurrency Revolving Facilities Agement, dated as of September 28, 2004, amongt&goep plc,
Barclays Capital, HSBC Bank plc, The Royal BanlSobtland plc and Wachovia Bank, N.A. (incorporatecdein by
reference to the Company’s Annual Report on Fornk 28s filed with the Securities and Exchange Cossimin on May
3, 2005 (File No. 0C-32349)).

Employment Agreement between Signet Trading Lim#ed Robert Anderson, dated March 1, 2003 (incateor
herein by reference to the Company’s Annual Repoiftorm 20-F, as filed with the Securities and Exale
Commission on May 3, 2005 (File No. (-32349)).

Note Purchase Agreement dated as of March 30, 2006ng Signet Group plc and the several Purchadersare part
thereto.

Amendment No. 1 to Amended and Restated Employigrdement, dated as of January 12, 2006, by anch@mo
Sterling Jewelers Inc. and Terry Burm

Amended and Restated Employment Agreement, datetlAsgust 6, 2004, between Sterling Jewelersdnd Mark S.
Light.

Amendment No. 1 to Amended and Restated Employigrdement, dated as of January 12, 2006, by ansh@mo
Sterling Jewelers Inc. and Mark S. Lig

Signet Group plc 2005 Lo-Term Incentive Pla

List of Significant Subsidiaries of Signet Grou fincorporated herein by reference to the CompmaAyinual Report
on Form 2-F, as filed with the Securities and Exchange Comimison April 22, 2004) (File No. 0-22663)).

Section 302 Certification of Walker Boy
Section 302 Certification of Terry Burm;

Certification of Walker Boyd pursuant to 18 U.SS&ction 1350, as adopted by Section 906 of theaBathOxley Act
of 2002

Certification of Terry Burman pursuant to 18 U.SSection 1350, as adopted by Section 906 of theabas-Oxley Act
of 2002

Consent of KPMG Audit pl

* Incorporated by reference.




SIGNATURES

The registrant hereby certifies that @ats all of the requirements for filing on FormR@nd that is has duly caused and authorized the
undersigned to sign this annual report on its Hehal

SIGNET GROUP PLC

By: /s/walker Boyd

NameWalker Boyd
Title: Group Finance Directc

Date: May 4, 2001
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Company number: 477692
THE COMPANIES ACT 1985
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NEW
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of
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(Amended by Special Resolution passed on 10 June 20  05)
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SIGNET GROUP PLC

Articles of Association

PRELIMINARY

1. Definitions

2. Exclusion of Table A
CAPITAL

3. Capital

4. Allotment

5. Share warrants to bearer

6. Commissions and brokerage
7. Trusts not recognised

8. Purchase of own shares

VARIATION OF CLASS RIGHTS

9. Sanction
10. Class meetings

ALTERATION OF SHARE CAPITAL

11. Increase, consolidation, sub-division and cancellation
12. Fractions
13. Reduction of share capital

CERTIFICATED SHARES

14. Right to certificates
15. Replacement certificates

UNCERTIFICATED SHARES

16. Uncertificated shares

17. Company’s lien on shares not fully paid
18. Enforcement of lien by sale

19.  Application of sale proceeds

CALLS

20. Calls

21. Liability of joint holders

22. Interest

23. Differentiation

24. Payment in advance of calls

25. Restrictions if calls unpaid

26. Sums due on allotment treated as calls

FORFEITURE
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27.
28.
29.
30.
31.

Forfeiture after notice of unpaid call
Notice after forfeiture
Consequences of forfeiture
Disposal of forfeited share

Proof of forfeiture

UNTRACED MEMBERS

32.
33.

Sale of shares
Application of sale proceeds

TRANSFER OF SHARES

34.
35.
36.
37.
38.
39.

Form of transfer

Registration of a certificated share transfer
Registration of an uncertificated share transfer
Renunciation of allotments

No fee on registration

Closing of Register of Members

TRANSMISSION OF SHARES

40.
41.
42.

On death
Election of person entitled by transmission
Rights on transmission

GENERAL MEETINGS

43.  Annual and extraordinary general meetings
44.  Convening of extraordinary general meetings
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Company number: 477692
THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
of
SIGNET GROUP PLC

(Adopted by Special Resolution passed on 13 June 2002)

(Amended by Special Resolution passed on 10 June 2005)

PRELIMINARY

1. Definitions

(A) Inthese Articles (unless the context requires otherwise) the following words have the following meanings:

Act The Companies Act 1985;

Articles These articles of association including any changes made to them;

Auditors The auditors of the Company;

Board The board of Directors or the Directors present or deemed to be present at a duly
convened meeting at which a quorum is present;

certificated In relation to a share, a share which is recorded in the Register of Members as being
held in certificated form;

clear days In relation to the period of a notice, that period excluding the day when the notice is
given or deemed given and the day for which it is given or on which it is to take
effect;




Company

director

electronic address
electronic communication

Group

Group Undertaking
holder

Issuer -Instruction

Listing Rules

London Stock Exchange

member

Official List

Operator

Ordinary Shares
paid or paid up

Participating Security

Signet Group plc, registered in England with number 477692;

A director of the Company;

Any number or address provided for the purposes of electronic communication;
Has the meaning given in the Electronic Communications Act 2000;

The group comprising the Company and its subsidiary undertakings (not including
any parent undertaking of the Company);

Any undertaking in the Group, including the Company;

In relation to a share, the member whose name is entered in the Register of
Members as the holder of that share;

An issuer-instruction, as defined in the Uncertificated Securities Regulations;

The listing rules of the UKLA made pursuant to Part VI of the Financial Services and
Markets Act 2000;

London Stock Exchange plc;

A member of the Company or, if the context so requires, a member of the Board or
of any committee;

The Official List of the UKLA,;

The Operator (as defined in the Uncertificated Securities Regulations) of the
Uncertificated System;

Ordinary shares of one half of one penny each in the Company;
Paid up or credited as paid up;

A share or class of shares or a renounceable right of allotment of a share, title to
which is permitted to be transferred by means of an Uncertificated System in
accordance with the Uncertificated Securities Regulations;
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Registered Office

Register of Members

Seal

Secretary

share

System -Participant

UKLA

uncertificated

Uncertificated Securities
Regulations

Uncertificated System

The registered office of the Company;

(i) the register of members kept pursuant to the Act; or (ii) at any time whilst the
Company has Participating Securities, the Company’s issuer register of members
(as defined in the Uncertificated Securities Regulations) or, in relation to any
uncertificated shares, the Company’s Operator register of members (as defined in
the Uncertificated Securities Regulations), both such registers being kept pursuant
to the Uncertificated Securities Regulations; or (iii) as the case may be, any
overseas branch register kept pursuant to these Articles and in accordance with the
Act and the Uncertificated Securities Regulations;

The common seal of the Company or any official or securities seal that the Company
has or may have as permitted by the Act;

The secretary of the Company or any other person appointed to perform any of the
duties of the secretary of the Company including a joint, temporary, assistant or
deputy secretary;

A share in the capital of the Company;
A system-participant, as defined in the Uncertificated Securities Regulations;

The Financial Services Authority in its capacity as the United Kingdom Listing
Authority;

In relation to a share, a share to which title is recorded in the Register of Members
as being held in uncertificated form and title to which may be transferred by means
of an Uncertificated System in accordance with the Uncertificated Securities
Regulations;

The Uncertificated Securities Regulations 2001; and

The CREST system or any other applicable system which is a “relevant system” for
the purpose of the Uncertificated Securities Regulations.
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(B)

(A)

In these Atrticles:

0] words or expressions which are not defined in paragraph (A) of this Article have the same meanings (where
applicable) as in the Act as in force on the date of the adoption of these Atrticles;

(i) a reference to any statute or any statutory instrument or any provision of a statute or of a statutory instrument
includes a reference to any modification or re-enactment of it for the time being in force and any order, regulation,
instrument or other subordinate legislation made under such statute or statutory provision or under the statute under
which such statutory instrument was made;

(iii) words in the singular include the plural and vice versa, words importing any gender include all genders and a
reference to a “person” includes any individual, firm, partnership, unincorporated association, company, corporation
or other body corporate;

(iv) references to “writing” or “written” include printing, typewriting, lithography, photography and any other
modes of representing or reproducing words in a legible and non-transitory form;

(v) a reference to an Uncertificated System is a reference to the Uncertificated System in respect of which the
particular share or class of shares or renounceable right of allotment of a share is a Participating Security;

(vi) where an ordinary resolution is expressed to be required for any purpose, a special or extraordinary resolution
is also effective for such purpose and where an extraordinary resolution is required for any purpose, a special
resolution is also effective for such purpose; and

(vii) headings do not affect the interpretation of any Article.
Exclusion of Table A

The regulations contained in Table A as prescribed under the Act, or in any equivalent table prescribed under any former
enactment, do not apply to the Company.

CAPITAL
Capital

The authorised share capital of the Company at the date of the adoption of these Articles is £29,649,370.095 which is
divided into 5,929,874,019 Ordinary Shares of one half of one penny each.

Allotment

Subject to the Act and these Articles, any unissued shares shall be at the disposal of the Board, who may offer, allot, grant
options over or otherwise dispose of them to such




(B)

(©)

(D)

(A)

(B)

(©)

persons and on such terms as it may decide (including, without limitation, terms relating to the renunciation of any
allotment).

Subject to the Act and without prejudice to any rights attached to any shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution determine (or, if the Company has not so determined, as the Board
may determine).

Subject to the Act, any share may be issued which is, or is to be liable, to be redeemed at the option of one or both of the
Company or the holder, on such terms and in such manner as may be provided by these Articles.

The Company shall not be bound to register more than four persons as the joint holders of any share or shares.
Share warrants to bearer

Subject to the Act, the Company may, with respect to any shares which are fully paid (as to the nominal value and any
premium), issue a warrant (a “share warrant” ) stating that the bearer of the warrant is entitled to the shares specified in it.
The Company may provide (by coupons or otherwise) for the payment of future dividends or other moneys on or in respect
of the shares included in a share warrant. The shares specified in the share warrant may be transferred by the delivery of
the share warrant. The provisions of these Articles as to transfer and transmission of shares shall not apply to share
warrants.

The powers referred to in paragraph (A) of this Article may be exercised by the Board, which may determine and vary the
terms on which a share warrant is to be issued, including (without limitation) terms on which:

0] a new share warrant or coupon may be issued in the place of one damaged, defaced, worn out or lost
(provided that no new share warrant shall be issued to replace one that has been lost unless the Board is satisfied
beyond reasonable doubt that the original has been destroyed);

(i) the bearer of the share warrant may be entitled to receive notice of and to attend, vote and demand a poll at
general meetings and adjourned meetings;

(iii) dividends may be paid; and

(iv) any share warrant may be surrendered and the name of the holder entered in the Register of Members in

respect of the shares specified in it.

The bearer of a share warrant shall be subject to the terms in force and applicable to such share warrant, whether made
before or after its issue. Subject to any conditions for the time being in force relating to share warrants and as otherwise
expressly provided in these Articles, the bearer of a share warrant may at any time deposit the share warrant at the
Registered Office (or at such other place as the Board may from time to time
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(D)

appoint) and so long as the share warrant remains so deposited, the depositor shall have the same right of signing a
requisition for calling a meeting of the Company, of giving notice of intention to submit a resolution to a meeting and of
attending and voting, appointing a proxy and exercising the other privileges of a member at any meeting held after the
expiration of forty-eight hours from the time of deposit and be entitled to be given any notices by the Company which are to
be given, after the expiration of forty-eight hours from the time of such deposit, to holders of shares of that class, as if his
name were inserted in the Register of Members as the holder of the shares included in the deposited share warrant,
provided that in the case of a share warrant deposited elsewhere than at the Registered Office (or such other place as
aforesaid), the depositor shall have obtained from the person with whom the same is deposited a certificate of such deposit
in such form as the Board may require specifying (inter alia) the share warrant and the number of shares included therein,
and shall have lodged the same at the Registered Office (or such other place as aforesaid) not less than forty-eight hours
before the time appointed for the holding of the meeting at which the depositor desires to attend or to be represented. Not
more than one person shall be recognised as a depositor of any share warrant. Every share warrant which shall have been
so deposited as aforesaid shall remain so deposited until after the closing of the meeting at which the depositor desires to
attend or to be represented.

Subject as otherwise expressly provided in these Articles or by the terms of issue of any shares or in any conditions for the
time being in force relating to share warrants, no person shall, as bearer of a share warrant, be entitled to sign a requisition
for calling a meeting of the Company or give notice of intention to submit a resolution to a meeting or attend or vote or give
a proxy or exercise any other privilege of a member at a meeting of the Company, or be entitled to receive any notices from
the Company, but the bearer of a share warrant shall be entitled in all other respects to the same privileges and advantages
as if he were named in the Register of Members as the holder of the shares included in the share warrant, and he shall be
deemed to be a member of the Company.

Commissions and brokerage

The Company may exercise all powers conferred by the Act of paying commissions in relation to a subscription for shares
or other allotment. Subject to the Act, such commissions may be satisfied in cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other. The Company may also pay such brokerage in relation to a subscription
for shares as may be lawful.

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding any share on any trust and (except
as otherwise provided by these Articles or by law) the Company shall not be bound by or recognise any interest in any
share except an absolute right of the holder to share in its entirety (even if the Company has notice of such interest).
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(A)

(B)

10.
(A)

Purchase of own shares

Subject to the Act and to any rights attached to any shares, the Company may purchase, or enter into a contract under
which it will or may purchase, any of its own shares of any class (including any redeemable shares) in any way. Any shares
to be so purchased may be selected for purchase on any basis and in any manner whatsoever.

VARIATION OF CLASS RIGHTS
Sanction

If the share capital of the Company is divided into shares of different classes, any of the rights attached to any class of
shares (notwithstanding that the Company may be or be about to be in liquidation) may (unless the rights attached to the
shares of the class otherwise provide) be varied or abrogated in any manner, either with the consent:

0] in writing; or

(i) given by electronic communication from an electronic address notified to the Company by the holder,

of the holders of not less than three-quarters in nominal value of the issued shares of the class or with the sanction of an

extraordinary resolution passed at a separate meeting of the holders of shares of the class duly convened and held in
accordance with these Articles.

Subject to the terms of issue of or rights attached to any shares, the rights or privileges attached to any class of shares
shall be deemed not to be varied or abrogated by:

0] the creation or issue of any new shares ranking pari passu in all respects (save as to the date from which such
new shares shall rank for dividend) with or subsequent to those already issued;

(i) the reduction of the capital paid up on such shares or by the purchase or redemption by the Company of any of
its own shares in accordance with the Act and these Articles; or

(iii) the Board resolving that a class of shares is to become or is to cease to be, or the Operator permitting such
class of shares to become or to cease to be, a Participating Security.

Class meetings

The Board may call a separate general meeting of the holders of the shares of any class at any time and for any purpose as
it thinks fit, regardless of whether section 125(6) of the Act applies to such meeting. Section 125(6) of the Act shall be
deemed to apply (so far as applicable) to each such meeting for the purpose of these Articles. The provisions of these
Articles as to general meetings shall also apply (so far as applicable) to each such meeting.
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(B)

(©)

11.

A separate meeting for the holders of a class of shares shall be convened and conducted as nearly as possible in the same
way as an extraordinary general meeting, except that:

0] no member, other than a Director, shall be entitled to notice of it or to attend it unless he is a holder of shares
of that class;

(i) no vote may be given except in respect of a share of that class;

(iii) the quorum at the meeting other than an adjourned meeting shall be two persons holding or representing by

proxy at least one-third in nominal value of the issued shares of that class and at an adjourned meeting the quorum
shall be one person holding shares of that class or his proxy; and

(iv) a poll may be demanded by any member present in person or by proxy and entitled to vote at the meeting and
on a poll each member shall have one vote for every share of that class of which he is the holder.

For the purpose of these Articles, a general meeting at which no holder of a share other than an ordinary share may, in his
capacity as a member, attend or vote shall also constitute a separate general meeting of the holders of the ordinary shares.

ALTERATION OF SHARE CAPITAL
Increase, consolidation, sub -division and cancellation

The Company may by ordinary resolution:

0] increase its share capital by a sum to be divided into shares of amounts prescribed by the resolution;

(i) consolidate and divide all or any of its share capital into shares of a larger amount than its existing shares;

(iii) subject to the Act, sub-divide all or any of its shares into shares of a smaller amount; and

(iv) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by

a person and diminish the amount of its share capital by the amount of the shares so cancelled,

and may by the resolution decide that one or more of the shares resulting from any such division or sub-division may have
any preference or other advantage as compared with the others or may be made subject to any restriction as compared
with the others.




12.
(A)

(B)

(©)

(D)

13.

Fractions

If, as the result of a consolidation and division or a sub-division of shares, fractions of shares become attributable to
members, the Board may on behalf of the members deal with the fractions as it thinks fit, including (without limitation) in
either of the ways prescribed in this Article below.

The Board may sell shares representing the fractions to any person (including, subject to the Act, the Company) for the best
price reasonably obtainable and distribute the net proceeds of sale in due proportion amongst the persons to whom such
fractions are attributable (except that if the amount due to a person is less than £3.00, or such other sum as the Board may
decide, the Company may retain such sum for its own benefit). To give effect to such sale the Board may:

0] in the case of certificated shares, authorise a person to execute an instrument of transfer of shares to the
purchaser or as the purchaser may direct; and

(i) in the case of uncertificated shares, exercise any power conferred on it by Article 16(1) ( uncertificated
shares ) to effect a transfer of the shares.

The purchaser will not be bound to see to the application of the purchase monies in respect of any such sale. The title of
the transferee to the shares will not be affected by any irregularity in or invalidity of the proceedings connected with the sale
or transfer. Any instrument or exercise referred to at paragraph (B) of this Article shall be effective as if it had been
executed or exercised by the holder of the shares to which it relates.

In relation to the fractions the Board may issue, subject to the Act, to a member credited as fully paid by way of
capitalisation the minimum number of shares required to round up his holding of shares to a number which, following a
consolidation and division or a sub-division, leaves a whole number of shares (such issue being deemed to have been
effected immediately before the consolidation or the sub-division, as the case may be). The amount required to pay up
those shares may be capitalised as the Board thinks fit out of amounts standing to the credit of any reserve or fund of the
Company (including any share premium account, capital redemption reserve and profit and loss account), whether or not
available for distribution, and applied in paying up in full the appropriate number of shares. A resolution of the Board
capitalising part of any such reserve or fund will have the same effect as if the capitalisation had been made with the
sanction of an ordinary resolution of the Company pursuant to Article 132 ( capitalisation of profits and reserves ). In
relation to the capitalisation the Board may, without the sanction of an ordinary resolution of the Company, exercise all the
powers conferred on it by Article 132.

Reduction of share capital

Subject to the Act and to any rights attached to any shares, the Company may by special resolution reduce its share capital
or any capital redemption reserve, share premium account or other undistributable reserve in any way.

9




14.
(A)

(B)

(©)

(D)

(E)

15.

CERTIFICATED SHARES
Right to certificates

Subject to the Act and these Articles and, if applicable, the requirements of the Listing Rules and the London Stock
Exchange, every person (except any person in respect of whom the Company is not required by the Act to complete and
have ready for delivery a share certificate), upon becoming the holder of a certificated share is entitled, without charge, to
one certificate for all the certificated shares of a class registered in his name or, in the case of certificated shares of more
than one class being registered in his name, to a separate certificate for each class of shares, unless the terms of issue of
the shares provide otherwise.

Where a member (other than a person in respect of whom the Company is not required by the Act to complete and have
ready for delivery a share certificate) transfers part of his shares comprised in a certificate he shall be entitled, without
charge, to one certificate for the balance of certificated shares retained by him.

The Company is not bound to issue more than one certificate for certificated shares held jointly by two or more persons.
Delivery of a certificate to one joint holder shall be sufficient delivery to all joint holders.

Any certificate to which a person is entitled shall be delivered (i) in the case of issue within one month after allotment (or
such longer period as the terms of issue shall provide) or (i) in the case of a transfer of shares which are fully paid (as to
nominal value and any premium) within five business days, or, where applicable, such other period as is from time to time
permitted by the Listing Rules or the rules of the London Stock Exchange, after the lodgement with the Company of the
relevant instrument of transfer of the shares, and (iii) in the case of a transfer of partly paid shares, within two months after
the lodgement with the Company of the relevant instrument of transfer.

A certificate shall specify the number and class and the distinguishing numbers (if any) of the shares in respect of which it is
issued and the amount paid up on the shares. It shall be issued under the Seal, which may be affixed to or printed on it, or
in such other manner as the Board may approve, having regard to the terms of issue and, where applicable, the
requirements of the Listing Rules and the rules of the London Stock Exchange.

Replacement certificates

If any certificate is worn-out, defaced, lost or destroyed, the Company may cancel it and issue a replacement certificate,
subject to such terms as the Board may decide as to evidence and indemnity (with or without security) and to payment of
any exceptional out-of-pocket expenses of the Company in investigating such evidence and preparing such indemnity or
such security, but otherwise free of charge, and (if the certificate is worn-out or defaced) on delivery up of the old certificate.
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(A)
(B)

(©)

(D)

(E)

(F)

(G)

UNCERTIFICATED SHARES
Uncertificated shares
The Board may resolve that a class of shares is to become, or is to cease to be, a Participating Security.

Shares of a class shall not be treated as forming a separate class from other shares of the same class as a consequence of
such shares being held in certificated or uncertificated form or of any provision in these Articles or the Uncertificated
Securities Regulations applying only to certificated shares or to uncertificated shares.

Any share of a class which is a Participating Security may be changed from an uncertificated share to a certificated share
and from a certificated share to an uncertificated share in accordance with the Uncertificated Securities Regulations.

These Articles apply to uncertificated shares of a class which is a Participating Security only to the extent that these Articles
are consistent with the holding of such shares in uncertificated form, with the transfer of title to such shares by means of the
Uncertificated System and with the Uncertificated Securities Regulations.

Any instruction given by means of an Uncertificated System as referred to in these Articles shall be a dematerialised
instruction given in accordance with the Uncertificated Securities Regulations, the facilities and requirements of the
Uncertificated System and the Operator’s rules and practices.

For any purpose under these Articles, the Company may treat a member’s holding of uncertificated shares and of
certificated shares of the same class as if they were separate holdings, unless the Board otherwise decides.

Where the Company is entitled under the Act, the Operator’s rules and practices, these Articles or otherwise to dispose of,
forfeit, enforce a lien over or sell or otherwise procure the sale of any shares of a class which is a Participating Security
which are held in uncertificated form, the Board may take such steps (subject to the Uncertificated Securities Regulations
and to such rules and practices) as may be required or appropriate, by instruction by means of the Uncertificated System or
otherwise, to effect such disposal, forfeiture, enforcement or sale including by (without limitation):

0] requesting or requiring the deletion of any computer-based entries in the Uncertificated System relating to the
holding of such shares in uncertificated form;

(i) altering such computer-based entries so as to divest the holder of such shares of the power to transfer such
shares other than to a person selected or approved by the Company for the purpose of such transfer;

(iii) requiring any holder of such shares, by notice in writing to him, to change his holding of such uncertificated
shares into certificated form within any specified period;
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17.
(A)

(B)

©
18.
(A)

(B)

(iv) requiring any holder of such shares to take such steps as may be necessary to sell or transfer such shares as
directed by the Company;

(v) otherwise rectify or change the Register of Members in respect of any such shares in such manner as the
Board considers appropriate (including, without limitation, by entering the name of a transferee into the Register of
Members as the next holder of such shares); and/or

(vi) appointing any person to take any steps in the name of any holder of such shares as may be required to
change such shares from uncertificated form to certificated form and/or to effect the transfer of such shares (and
such steps shall be effective as if they had been taken by such holder).

LIEN ON SHARES
Company ’s lien on shares not fully paid

The Company has a first and paramount lien on each issued share (not being a share which is fully paid up as to nominal
value and any premium) for all amounts payable to the Company (whether actually or contingently and whether presently
payable or not) in respect of such share.

The lien applies to all dividends on any such share and to all amounts payable by the Company in respect of such share. It
also applies notwithstanding that:

0] the Company may have notice of any equitable or other interest of any person in any such share; or

(i) any such amounts payable may be the joint debts and liabilities of both the holder of the share and one or
more other persons.

The Board may resolve that any share be exempt wholly or in part from this Article.
Enforcement of lien by sale

For the purpose of enforcing the Company’s lien on any shares, the Board may sell them in such manner as it decides if an
amount in respect of which the lien exists is presently payable and is not paid within fourteen clear days following the giving
of a notice to the holder (or any person entitled by transmission to the shares) demanding payment of the amount due
within such fourteen clear day period and stating that if the notice is not complied with the shares may be sold.

To give effect to such sale the Board may:

0] in the case of certificated shares, authorise a person to execute an instrument of transfer of shares in the
name and on behalf of the holder of, or the person entitled by transmission to, them to the purchaser or as the
purchaser may direct; and
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19.

20.
(A)

(B)

21.

(i) in the case of uncertificated shares, exercise any power conferred on it by Article 16(1) ( uncertificated
shares ) to effect a transfer of the shares.

The purchaser will not be bound to see to the application of the purchase monies in respect of any such sale. The title of
the transferee to the shares will not be affected by any irregularity in or invalidity of the proceedings connected with the sale
or transfer. Any instrument or exercise referred to at paragraph (B) of this Article shall be effective as if it had been
executed or exercised by the holder of, or the person entitled by transmission to, the shares to which it relates.

Application of sale proceeds

The net proceeds of any sale of shares subject to the Company’s lien under these Articles (after payment of the costs and
expenses of sale) shall be applied in or towards satisfaction of the amount then due to the Company in respect of the
shares. Any balance shall be paid to the original holder of, or the person entitled (but for such sale) by transmission to, the
shares on (in the case of certificated shares) surrender to the Company for cancellation of the certificate for such shares
and (in all cases) subject to the Company having a lien on such balance on the same basis as applied to such shares for
any amount not presently payable as existed on such shares before the sale.

CALLS
Calls

Subject to the terms on which shares are allotted, the Board may make calls on the members (and any persons entitled by
transmission) in respect of any amounts unpaid on their shares (whether in respect of nominal value or premium) and not
payable on a date fixed by or in accordance with the allotment terms. Each such member or other person shall pay to the
Company the amount called, subject to receiving at least fourteen clear days’ notice specifying when and where the
payment is to be made, as required by such notice.

A call may be made payable by instalments. A call shall be deemed to have been made when the resolution of the Board
authorising it is passed. A call may, before the Company’s receipt of any amount due under it, be revoked or postponed in
whole or in part as the Board may decide. A person upon whom a call is made will remain liable for calls made on him
notwithstanding the subsequent transfer of the shares in respect of which the call was made.

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.
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23.

24.
(A)

(B)

25.

26.

Interest

If the whole of the sum payable in respect of any call is not paid by the day it becomes due and payable, the person from
whom it is due shall pay all costs, charges and expenses that the Company may have incurred by reason of such non-
payment, together with interest on the unpaid amount, from the day it became due and payable until it is paid, at the rate
fixed by the terms of the allotment of the share or in the notice of the call or, if no rate is fixed, at such rate, not exceeding
ten per cent. per annum (compounded on a six monthly basis), as the Board shall determine. The Board may waive
payment of such costs, charges, expenses or interest in whole or in part.

Differentiation

Subject to the allotment terms, the Board may make arrangements on or before the issue of shares to differentiate between
the holders of shares in the amounts and times of payment of calls on their shares.

Payment in advance of calls

The Board may receive from any member (or any person entitled by transmission) all or any part of the amount uncalled
and unpaid (whether as to nominal value or any premium) on the shares held by him (or to which he is entitled). The liability
of each such member or other person on the shares to which such payment relates shall be reduced by such amount. The
Company may pay interest on such amount from the time of receipt until the time when such amount would, but for such
advance, have become due and payable at such rate not exceeding ten per cent. per annum (compounded on a six
monthly basis) as the Board may decide.

No sum paid up on a share in advance of a call shall entitle the holder to any portion of a dividend subsequently declared or
paid in respect of any period prior to the date on which such sum would, but for such payment, become due and payable.

Restrictions if calls unpaid

Unless the Board decides otherwise, no member shall be entitled to receive any dividend or to be present or vote at any
meeting, or adjourned meeting, or to exercise any right or privilege as a member until he has paid all calls due and payable
on every share held by him, whether alone or jointly with any other person, together with interest and expenses (if any) to
the Company.

Sums due on allotment treated as calls

Any sum payable in respect of a share on allotment or at any fixed date, whether in respect of the nominal value of the
share or by way of premium or as an instalment of a call, shall be deemed to be a call. If such sum is not paid, these
Articles shall apply as if it had become due and payable by virtue of a call.
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(A)

(B)

28.

29.
(A)
(B)

(©)

FORFEITURE
Forfeiture after notice of unpaid call

If a call or an instalment of a call remains unpaid after it has become due and payable, the Board may give to the person
from whom it is due not less than fourteen clear days’ notice requiring payment of the amount unpaid together with any
interest which may have accrued and any costs, charges and expenses that the Company may have incurred by reason of
such non-payment. The notice shall state the place where payment is to be made and that, if the notice is not complied
with, the shares in respect of which the call was made will be liable to be forfeited. If the notice is not complied with, any
shares in respect of which it was given may, before the payment required by the notice has been made, be forfeited by a
resolution of the Board. The forfeiture will include all dividends and other amounts payable in respect of the forfeited shares
which have not been paid before the forfeiture.

The Board may accept the surrender of a share which is liable to be forfeited in accordance with these Articles. All
provisions in these Articles which apply to the forfeiture of a share also apply to the surrender of a share.

Notice after forfeiture

When a share has been forfeited, the Company shall give notice of the forfeiture to the person who was before forfeiture the
holder of the share or the person entitled by transmission to the share. An entry that such notice has been given and of the
fact and date of forfeiture shall be made in the Register of Members. No forfeiture will be invalidated by any omission to
give such notice or make such entry.

Consequences of forfeiture
A share shall, on its forfeiture, become the property of the Company.

All interest in and all claims and demands against the Company in respect of a share and all other rights and liabilities
incidental to the share as between its holder and the Company shall, on its forfeiture, be extinguished and terminate except
as otherwise stated in these Articles or, in the case of past members, as provided by the Act.

The holder of a share (or the person entitled to it by transmission) which is forfeited shall:

0] on its forfeiture cease to be a member (or a person entitled) in respect of it;
(i) if the share was a certificated share, surrender to the Company for cancellation the certificate for the share;
(iii) remain liable to pay to the Company all monies payable in respect of the share at the time of forfeiture, with

interest from such time of forfeiture until the time of payment, in the same manner in all respects as if the share had
not been forfeited; and
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(A)

(B)

31.

32.
(A)

(iv) remain liable to satisfy all (if any) claims and demands which the Company might have enforced in respect of
the share at the time of forfeiture without any deduction or allowance for the value of the share at the time of
forfeiture or for any consideration received on its disposal.

Disposal of forfeited share

Subject to the Act, a forfeited share may, within the period of three years from the forfeiture, be sold, re-allotted or otherwise
disposed of, on such terms and in such manner as the Board may decide, either to the person who was before the forfeiture
the holder or to any other person. If within such period of three years the share has not been sold, re-allotted or otherwise
disposed of, the Board shall at the end of such period of three years cancel the share and shall diminish the amount of the
authorised and issued share capital of the share so cancelled. Where for the purpose of its disposal a forfeited share is to
be transferred to any transferee, the Board may:

0] in the case of certificated shares, authorise a person to execute an instrument of transfer of shares in the
name and on behalf of their holder to the purchaser or as the purchaser may direct; and

(i) in the case of uncertificated shares, exercise any power conferred on it by Article 16(1) ( uncertificated
shares ) to effect a transfer of the shares.

The purchaser will not be bound to see to the application of the purchase monies in respect of any such sale. The title of
the transferee to the shares will not be affected by any irregularity in or invalidity of the proceedings connected with the sale
or transfer. Any instrument or exercise referred to at paragraph (A) of this Article shall be effective as if it had been
executed or exercised by the holder of, or the person entitled by transmission to, the shares to which it relates.

Proof of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it against all persons claiming to be entitled to the share. The declaration shall (subject to the
execution of any necessary instrument of transfer) constitute good title to the share. The person to whom the share is

disposed of shall not be bound to see to the application of the consideration (if any) given for it on such disposal. His title to
the share will not be affected by any irregularity in, or invalidity of, the proceedings connected with the forfeiture or disposal.

UNTRACED MEMBERS
Sale of shares

The Company may sell at the best price reasonably obtainable any share of a member, or any share to which a person is
entitled by transmission, if:
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(B)

(if)

(iii)
(iv)

v)

during the period of twelve years prior to the date of the publication of the advertisements referred to in this
paragraph (A) (or, if published on different dates, the earlier or earliest of them):

(@ nocheque, warrant or money order in respect of such share sent by or on behalf of the Company through the
post in a pre-paid envelope addressed to the member or to the person entitled by transmission to the share, at
his address in the Register of Members or other address last known to the Company, has been cashed; and

(b) no cash dividend payable on the shares has been satisfied by the transfer of funds to a bank account of the
member (or person entitled by transmission to the share) or by transfer of funds by means of the Uncertificated
System,

and the Company has received no communication (whether in writing or otherwise) in respect of such share from
such member or person, provided that during such twelve year period the Company has paid at least three cash
dividends (whether interim or final) in respect of shares of the class in question and no such dividend has been
claimed by the person entitled to such share;

on or after the expiry of such twelve year period the Company has given notice of its intention to sell such
share by advertisements in a national newspaper published in England and in a newspaper circulating in the area in
which the address in the Register of Members or other last known address of the member or the person entitled by
transmission to the share or the address for the service of notices on such member or person notified to the
Company in accordance with these Articles is located;

such advertisements, if not published on the same day, are published within thirty days of each other;

during a further period of three months following the date of publication of such advertisements (or, if published
on different dates, the date on which the requirements of this paragraph (A) concerning the publication of newspaper
advertisements are met) and prior to the sale the Company has not received any communication (whether in writing
or otherwise) in respect of such share from the member or person entitled by transmission; and

the Company has informed the UKLA of its intention to make such sale, if shares of the class concerned are
listed on the Official List of the UKLA.

If during such twelve year period, or during any subsequent period ending on the date when all the requirements of
paragraph (A) of this Article have been met in respect of any shares, any additional shares have been issued in respect of
those held at the beginning of, or previously so issued during, any such subsequent period and all the requirements of
paragraph (A) of this Article have been satisfied with regard to such additional shares, the Company may also sell the
additional shares.
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(D)

33.

34.
(A)

(B)

To give effect to a sale pursuant to paragraph (A) or paragraph (B) of this Article, the Board may:

0] in the case of certificated shares, authorise a person to execute an instrument of transfer of shares in the
name and on behalf of the holder of, or the person entitled by transmission to, them to the purchaser or as the
purchaser may direct; and

(i) in the case of uncertificated shares, exercise any power conferred on it by Article 16(1) ( uncertificated
shares ) to effect a transfer of the shares.

The purchaser will not be bound to see to the application of the purchase monies in respect of any such sale. The title of
the transferee to the shares will not be affected by any irregularity in or invalidity of the proceedings connected with the sale
or transfer. Any instrument or exercise referred to at paragraph (C) of this Article shall be effective as if it had been
executed or exercised by the holder of, or the person entitled by transmission to, the shares to which it relates.

Application of sale proceeds

The Company shall account to the member or other person entitled to such share for the net proceeds of such sale by
carrying all monies in respect of the sale to a separate account. The Company shall be deemed to be a debtor to, and not a
trustee for, such member or other person in respect of such monies. Monies carried to such separate account may either be
employed in the business of the Company or invested as the Board may think fit. No interest shall be payable to such
member or other person in respect of such monies and the Company shall not be required to account for any money
earned on them.

TRANSFER OF SHARES
Form of transfer
Subject to these Articles, a member may transfer all or any of his shares:

0] in the case of certificated shares, by an instrument of transfer in writing in any usual form or in another form
approved by the Board, which must be executed by or on behalf of the transferor and (in the case of a transfer of a
share which is not fully paid) by or on behalf of the transferee; or

(i) in the case of uncertificated shares, in accordance with the Uncertificated Securities Regulations.

The transferor shall remain the holder of the share transferred until the name of the transferee is entered in the Register of
Members in respect of it.
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(A)

(B)

36.
(A)

Registration of a certificated share transfer

Subject to these Articles, the Board may, in its absolute discretion and without giving a reason, refuse to register the
transfer of a certificated share or the renunciation of a renounceable letter of allotment unless it is:

0] in respect of a share which is fully paid up as to the nominal value and any premium;

(i) in respect of a share on which the Company has no lien;

(iii) in respect of only one class of shares;

(iv) in favour of a single transferee or renouncee or not more than four joint transferees or renouncees;

(v) duly stamped (if required); and

(vi) delivered for registration to the Registered Office or such other place as the Board may decide, accompanied

by the certificate for the shares to which it relates (except in the case of a transfer of a share, for which a certificate
has not been issued, by a person in respect of whom the Company is not required by the Act to complete and have
ready for delivery a share certificate, and except in the case of a renunciation) and any other evidence as the Board
may reasonably require to prove the title to such share of the transferor or person renouncing and the due execution
by him of the transfer or renunciation or, if the transfer or renunciation is executed by some other person on his
behalf, the authority of such person to do so,

provided that the Board shall not refuse to register any transfer or renunciation of any certificated shares listed on the
Official List of the UKLA on the ground that they are partly paid in circumstances where such refusal would prevent dealings
in such shares from taking place on an open and proper basis.

If the Board refuses to register a transfer or renunciation pursuant to this Article, it shall, within two months after the date on
which the transfer or renunciation was delivered to the Company, send notice of the refusal to the transferee or renouncee.
An instrument of transfer or renunciation which the Board refuses to register shall (except in the case of suspected fraud)
be returned to the person delivering it. All instruments of transfer which are registered may be retained by the Company.

Registration of an uncertificated share transfer

The transfer of title to any uncertificated share or the renunciation or transfer of any renounceable right of allotment of a
share which is a Participating Security held in uncertificated form shall only be registered in accordance with the
Uncertificated Securities Regulations. No such transfer or renunciation which is in favour of more than four persons jointly
shall be registered unless the Board otherwise resolves.
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37.

38.

39.

40.

41.
(A)

If any such transfer or renunciation is not registered pursuant to the Uncertificated Securities Regulations or these Articles
the Company shall, within two months after the date on which the instruction relating to such transfer or renunciation was
received by the Company, send notice of the refusal to the transferee or renouncee.

Renunciation of allotments

The Board may, at its discretion, recognise and give effect to a renunciation of the allotment of any share by the allottee in
favour of some other person.

No fee on registration

No fee shall be charged for the registration of a transfer of a share or the renunciation of a renounceable letter of allotment
or other document relating to or affecting the title to any share.

Closing of Register of Members

The registration of transfers of shares or of any class of shares may be suspended at such times and for such periods, not
exceeding thirty days in any year, as the Board may decide (subject to the Uncertificated Securities Regulations in the case
of any shares of a class which is a Participating Security).

TRANSMISSION OF SHARES
On death

If a member dies, the survivors or survivor where he was a joint holder, or his personal representatives where he was the
sole or only surviving holder, shall be the only persons recognised by the Company as having any title to his shares.
Nothing in these Articles shall release the estate of a deceased holder from any liability in respect of a share which has
been held by him solely or jointly.

Election of person entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of a member, or of any other event giving
rise to a transmission of such entitlement by operation of law, may, on such evidence as to his title being produced as the
Board may require, elect either to become registered as the holder of such share or to have some person nominated by him
so registered. If he elects to be registered himself, he shall give notice to the Company to that effect. If he elects to have
some other person registered, he shall:

0] in the case of a certificated share, execute an instrument of transfer of such share to such person; and

(i) in the case of an uncertificated share, either:
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42.

43.
(A)
(B)
44.

45.
(A)

(@) procure that all appropriate instructions are given by means of the Uncertificated System to effect the transfer
of such share to such person; or

(b) change the uncertificated share to certificated form and then execute an instrument of transfer of such share
to such person.

All the provisions of these Articles relating to the transfer of shares shall apply to the notice or instrument of transfer or
instructions (as the case may be) referred to at paragraph (A) of this Article as if the notice were an instrument of transfer
and as if the instrument of transfer were executed, or the instructions were given, by the member and the event giving rise
to the transmission had not occurred.

The Board may give notice requiring a person to make the election referred to in paragraph (A) of this Article. If such notice
is not complied with within sixty days, the Board may withhold payment of all dividends and other amounts payable in
respect of the share until the election has been made.

Rights on transmission

A person becoming entitled by transmission to a share shall have the rights to which he would be entitled if he were the
holder of the share, except that he shall not, before being registered as its holder, be entitled in respect of it to receive
notice of, or to attend or vote at, any general meeting, any separate meeting of the holders of any class of shares or any
adjourned meeting.

GENERAL MEETINGS
Annual and extraordinary general meetings
The Company shall hold annual general meetings, which shall be convened by the Board, in accordance with the Act.
All general meetings other than annual general meetings shall be called extraordinary general meetings.
Convening of extraordinary general meetings

The Board may convene an extraordinary general meeting whenever it thinks fit. An extraordinary general meeting shall

also be convened on such requisition, or in default may be convened by such requisitionists, as provided by the Act and no
business shall be transacted at such meeting except that stated by the requisition or proposed by the Board. If there are not
within the United Kingdom sufficient Directors to convene a general meeting, any Director may convene a general meeting.

Notice of general meetings

An annual general meeting, and an extraordinary general meeting convened for the passing of a special resolution, shall be
convened by not less than twenty one clear

21




(B)

(©)

(D)

(E)

days’ notice. All other extraordinary general meetings shall be convened by not less than fourteen clear days’ notice.

Subject to the Act and notwithstanding that it is convened by shorter notice than that specified in paragraph (A) of this
Article, a general meeting shall be deemed to have been duly convened if it is so agreed:

0] in the case of an annual general meeting, by all the members entitled to attend and vote at the meeting; and

(i) in the case of any other meeting, by a majority in number of the members having a right to attend and vote at
:?geh?eeting, being a majority together holding not less than 95 per cent. in nominal value of the shares giving that

The notice of meeting shall specify:

0] whether the meeting is an annual general meeting or an extraordinary general meeting;

(i) the place, the day and the time of the meeting;

(iii) subject to the requirements (where applicable) of the Listing Rules and the rules of the London Stock

Exchange, the general nature of the business to be transacted;

(iv) if the meeting is convened to consider a special or extraordinary resolution, the intention to propose the
resolution as such; and

(v) with reasonable prominence, that a member entitled to attend and vote is entitled to appoint one or more
proxies to attend and, on a poll, vote instead of him and that a proxy need not also be a member.

The notice of meeting:

0] shall be given to the members (other than a member who, under these Articles or any restrictions imposed on
any shares, is not entitled to receive notice from the Company), to the Directors and to the Auditors; and

(i) may specify a time by which a person must be entered on the Register of Members in order for such person to
have the right to attend or vote at the meeting (subject to the Uncertificated Securities Regulations, if the Company is
then a participating issuer for the purpose of the Uncertificated Securities Regulations).

The accidental omission to send or give a notice of meeting or, in cases where it is intended that it be sent out or given or
served with the notice, an instrument of proxy or
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47.
(A)

(B)

48.

49.

any other document to, or the non-receipt of any such item by, any person entitled to receive such notice shall not invalidate
the proceedings at that meeting.

Quorum for general meeting

No business shall be transacted at a general meeting unless a quorum is present. Two persons entitled to vote on the
business to be transacted, each being a member or a proxy for a member or a duly authorised representative of a
corporation which is a member, shall be a quorum. The absence of a quorum will not prevent the appointment of a
chairman of the meeting. Such appointment shall not be treated as being part of the business of the meeting.

Procedure if quorum not present

If within five minutes (or such longer time not exceeding one hour as the chairman of the meeting may decide to wait) after
the time appointed for the holding of the meeting a quorum is not present, or if during the meeting a quorum ceases to be
present, the meeting:

0] if convened on the requisition of members, shall be dissolved; and

(i) in any other case shall stand adjourned to the same day in the next week or to such other day and at such
other time and place as the chairman (or, in default, the Board) may decide.

If at such adjourned meeting a quorum is not present within five minutes after the time appointed for holding it one person
entitled to vote on the business to be transacted, being a member or a proxy for a member or a duly authorised
representative of a corporation which is a member, shall be a quorum.

Chairman of general meeting

The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) shall preside as chairman at a general
meeting. If there is no chairman or deputy chairman, or if at a meeting neither is present within five minutes after the time
appointed for the start of the meeting, or neither is willing to act, the Directors present shall select one of their number to be
chairman of the meeting. If only one Director is present and willing to act, he shall be chairman of the meeting. In default,
the members present in person and entitled to vote shall choose one of their number to be chairman of the meeting.

Rights of Directors and others to attend meetings

A Director (and any other person invited by the chairman of the meeting to do so) shall be entitled to attend and speak at a
general meeting, at a separate meeting of the holders of any class of shares and at an adjourned meeting, whether or not
he is a member.
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52.
(A)
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Accommodation of members at meeting

If it appears to the chairman of the meeting that the meeting place specified in the notice convening the meeting, or
appointed for the holding of an adjourned meeting, is inadequate to accommodate all members, proxies and
representatives of corporations which are members who are entitled and wish to attend, the meeting will be duly constituted
and its proceedings valid if the chairman is satisfied that adequate facilities are available to ensure that all such persons
who are unable to be accommodated are able (whether at the meeting place or elsewhere):

0] to participate in the business for which the meeting has been convened,;

(i) to hear and see all persons present who speak (whether by the use of microphones, loud-speakers, audio-
visual communications equipment or otherwise); and

(iii) to be heard and seen by all other persons present in the same way.

Security

In addition to any measures which the Board may be required to take due to the location or venue of the meeting, or
adjourned meeting, the Board may make any arrangement and impose any restriction it considers appropriate and
reasonable in the circumstances to ensure the security of a meeting including, without limitation, the searching of any
person attending the meeting and the imposing of restrictions on the items of personal property that may be taken into the
meeting place. The Board may refuse entry to, or eject from, a meeting a person who refuses to comply with any such
arrangements or restrictions.

Power to adjourn

The chairman of the meeting may, with the consent of any meeting at which a quorum is present, and shall, if so directed by
the meeting, adjourn the meeting from time to time (or indefinitely) and from place to place.

Without prejudice to any other power of adjournment which the chairman of the meeting may have under these Articles, at
common law or otherwise, the chairman may, without the consent of the meeting, adjourn the meeting from time to time (or
indefinitely) and from place to place if he decides that it is necessary or appropriate to do so in order to:

0] secure the proper and orderly conduct of the meeting; or

(i) give all persons entitled to do so an opportunity of attending the meeting; or

(iii) give all persons entitled to do so a reasonable opportunity of speaking and voting at the meeting; or

(iv) ensure that the business of the meeting is properly concluded or disposed of, including (without limitation) for

the purpose of determining the result of a poll.
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Notice of adjourned meeting

Whenever a meeting is adjourned for thirty days or more or indefinitely, at least seven clear days’ notice, specifying the
place, the day and time of the adjourned meeting and the general nature of the business to be transacted, shall be given in
the same manner as in the case of an original meeting. Except in these circumstances, no member shall be entitled to any
notice of an adjournment or of the business to be transacted at any adjourned meeting.

Business of adjourned meeting

No business shall be transacted at any adjourned meeting other than the business which might properly have been
transacted at the meeting from which the adjournment took place.

VOTING
Voting at a general meeting

At a general meeting, or an adjourned meeting, a resolution put to the vote of the meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of hands a poll is demanded by:

0] the chairman of the meeting; or
(i) at least three members having the right to vote at the meeting; or
(iii) a member or members representing not less than one-tenth of the total voting rights of all the members having

the right to vote at the meeting; or

(iv) a member or members holding shares conferring a right to vote on the resolution, being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minutes of the meeting, shall be conclusive evidence of that fact without proof of
the number or proportion of the votes recorded in favour of or against such resolution.

A demand for a poll may be withdrawn before the poll is taken, but only with the consent of the chairman of the meeting. A
demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand was
made. If a poll is demanded before the declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.
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Poll procedure

No poll shall be demanded on the election of a chairman of a meeting or (except by, or with the consent of, the chairman of
the meeting) on any question of adjournment. A poll duly demanded on a question of adjournment shall be taken forthwith
and a poll on any other matter shall be taken either forthwith or at such time and place, not being more than thirty days from
the date of the meeting or adjourned meeting at which the poll was demanded, as the chairman shall direct. The chairman
may direct the manner in which a poll shall be taken and may appoint scrutineers, who need not be members. No notice
need be given of a poll not taken immediately if the time and place at which it is to be taken are announced at the meeting
at which it is demanded. In any other case at least seven clear days’ notice shall be given specifying the time and place at
which the poll is to be taken. The result of the poll shall be deemed to be the resolution of the meeting, or adjourned
meeting, at which the poll was demanded.

The demand for a poll, except on a question of adjournment, shall not prevent the continuance of the meeting, or adjourned
meeting, for the transaction of any business other than the question on which a poll has been demanded.

On a poll votes may be given in person or by proxy. A member entitled to more than one vote need not, if he votes, use all
his votes or cast all the votes he uses in the same way.

Votes of members
Subject to any rights or restrictions attaching to any shares:

0] on a show of hands every member who is entitled to vote on the relevant matter and who (being an individual)
is present by proxy or in person or (being a corporation) is present by proxy or by a duly authorised representative
who is not himself a member entitled to vote shall have one vote; and

(i) on a poll every member who is entitled to vote on the relevant matter shall have one vote for every share of
which he is the holder.

On a show of hands, where a person is entitled to vote in more than one capacity, that person is entitled only to one vote.

In the case of joint holders, the vote of the senior who tenders a vote shall be accepted to the exclusion of the votes of the
other joint holders. Seniority shall be determined by the order in which the names of the holders stand in the Register of
Members in respect of the joint holding.

In the case of a member in respect of whom an order has been made by any court or official having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder or incapacity votes may be cast, on a show of
hands or on a poll, by his guardian or other person duly authorised to act on his behalf and who may vote on a poll by
proxy. Evidence to the satisfaction of the Board of the authority of the
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person claiming the right to vote shall be deposited at the Registered Office, or at such other place as is specified in
accordance with these Articles for the deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote is to be exercised, and in default the right to vote shall
not be exercisable.

Chairman 's casting vote

In the case of an equality of votes, either on a show of hands or on a poll, the chairman of the meeting shall be entitled to a
further or casting vote in addition to any other vote he may have or be entitled to exercise.

Voting restrictions on an outstanding call

Unless the Board decides otherwise, no member shall be entitled to be present or vote at any meeting either personally or
by proxy until he has paid all calls due and payable on every share held by him whether alone or jointly with any other
person, together with interest and expenses (if any) to the Company.

Proxy appointment

The appointment of a proxy shall be in writing (or, if so decided by the Board, may be contained in an electronic
communication) and in any usual form or in any other form which the Board may approve and, in the case of an instrument
in writing, shall be executed by or on behalf of the appointor. In the case of an instrument in writing, a corporation may
execute a form of proxy either under its common seal (or in any other manner permitted by law and having the same effect
as if executed under seal) or under the hand of a duly authorised officer, attorney or other person. A member may appoint
more than one proxy to attend on the same occasion, but only one proxy may be appointed in respect of any one share.
The appointment of a proxy shall not preclude a member from attending and voting at the meeting or at any adjournment of
it. A form of proxy shall, unless it provides to the contrary, be valid for any adjournment of the meeting to which it relates.

The appointment of a proxy and any authority under which the instrument is executed or a copy of the authority certified
notarially or in some other way approved by the Board) may:

0] in the case of an instrument in writing be deposited at the Registered Office or at such other place in the
United Kingdom as is specified in the notice convening the meeting, or in any instrument of proxy sent out by the
Company in relation to the meeting, not less than 48 hours before the time appointed for holding the meeting, or
adjourned meeting, at which the person named in the instrument proposes to vote; or

(i) in the case of an appointment contained in an electronic communication (subject further to Articles 60(F) and
60(G) below), where an electronic address has been specified for the purpose of receiving electronic
communications:
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(@) inthe notice convening the meeting; or
(b) in any instrument of proxy sent out by the Company in relation to the meeting; or

(c) inany invitation contained in an electronic communication to appoint a proxy issued by the Company in
relation to the meeting

be received at such electronic address not less than 48 hours before the time for holding the meeting, or
adjourned meeting, at which the person named in the appointment proposes to vote;

(iii) in the case of a poll taken more than 48 hours after it was demanded, be deposited or received at the place or
electronic address referred to in paragraph (B)(i) or (ii) (as appropriate) of this Article after the poll has been
demanded and not less than 24 hours before the time appointed for taking the poll; or

(iv) where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be delivered at
the meeting, or adjourned meeting, to the chairman of the meeting, the Secretary or any Director, prior to the
commencement of the poll

and an appointment of proxy which is not deposited, delivered or received in a manner so permitted shall be invalid (unless
the Board, in its absolute discretion in relation to any such appointment, waives any such requirement and decides to treat

such appointment as valid). The appointment of a proxy will not be valid after twelve months from its date or the date of its

execution, except at an adjourned meeting or on a poll demanded at a meeting or at an adjourned meeting in cases where
the meeting was originally held within twelve months from such date.

When two or more valid but differing appointments of proxy are delivered or received in respect of the same share for use
at the same meeting and in respect of the same matter, the one which is last validly delivered or received (regardless of its
date or of the date of its execution) shall be treated as replacing and revoking the other or others as regards that share. If
the Company is unable to determine which appointment was last validly delivered or received, none of them shall be treated
as valid in respect of that share.

An appointment of a proxy shall be deemed (unless the contrary is stated in it) to confer authority to demand or join in
demanding a poll and to vote on a resolution or a motion or an amendment of a resolution put to, or other business which
may properly come before, the meeting or meetings for which it is given or any adjournment of any such meeting, as the
proxy thinks fit. Such appointment shall not confer any further right to speak at the meeting, or adjourned meeting, except
with the permission of the chairman of the meeting.

The Board may at the expense of the Company send forms of appointment of proxy to the members by post, by electronic
communication or otherwise (with or without
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provision for their return by pre-paid post) for use at any general meeting, at any separate meeting of the holders of any
class of shares, at any adjourned meeting or on any poll, either in blank or nominating as proxy any one or more of the
Directors or any other person. If for the purpose of any meeting invitations to appoint as proxy a person or one of a number
of persons specified in the invitations are issued at the Company’s expense, they shall be issued to all (and not to some
only) of the members entitled to be sent notice of such meeting and to vote at it. The accidental omission to send such a
form of appointment or to give such an invitation to, or the non-receipt of such form of appointment by, any member entitled
to attend and vote at a meeting, or adjourned meeting, shall not invalidate the proceedings at that meeting.

Any appointment of a proxy contained in an electronic communication sent to an electronic address specified by the
Company pursuant to paragraph (B)(ii) of this Article shall be deemed to be received by the Company when it is actually
received at such electronic address (regardless of whether or not it appears to the sender to have been received).

Any instrument appointing a proxy may be delivered by facsimile transmitted to an electronic address (if any) specified by
the Company pursuant to paragraph (B)(ii) of this Article, provided that:

0] the chairman of the meeting or the Secretary or any other person authorised by the Board determines in his
sole discretion (such determination to be conclusive) that such facsimile has been transmitted in an acceptable
manner (including that the copy of the original instrument of proxy contained in the facsimile is complete and is
legible); and

(i) (in the event that the Board so resolves) the original instrument of proxy (of which the facsimile is a copy) is
delivered to the place (but not electronic address) or person identified in paragraphs (B) (i), (iii) or (iv) (as applicable)
of this Article by not later than one hour before the time appointed for the holding of the meeting or adjourned
meeting or for the taking of the poll (as applicable).

Termination of proxy or corporate authority

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous termination of the authority of the person voting or demanding a poll, unless notice of the
termination was received by the Company at the Registered Office, or at such other place at which the instrument of proxy
was duly deposited, or, where the appointment of proxy was contained in an electronic communication (and that form of
communication had been approved by the Board), was actually received (regardless of whether or not it appears to the
sender to have been received) at the electronic address at which such appointment was duly received, at least one hour
before the time appointed for the holding of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll not taken on the same day as the meeting or adjourned meeting) at least one hour
before the time appointed for taking the poll.
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Corporate representatives

A corporation which is a member may, by resolution of its directors or other governing body, authorise such person as it
thinks fit to act as its representative at any general meeting of the Company or at any separate meeting of the holders of
any class of shares or at any adjourned meeting. Any person so authorised shall be entitled to exercise the same powers
on behalf of the corporation (in respect of that part of the corporation’s holdings to which the authority relates) as the
corporation could exercise if it were an individual member. The corporation shall for the purposes of these Articles be
deemed to be present in person at any such meeting if a person so authorised is present at it. All references in these
Articles to attendance and voting in person shall be construed accordingly. A Director, the Secretary or some other person
authorised for the purpose by the Secretary may require the representative to produce a certified copy of the resolution so
authorising him or such other evidence of his authority reasonably satisfactory to such person before permitting him to
exercise his powers.

Amendment to resolutions

If an amendment shall be proposed to any resolution but shall in good faith be ruled out of order by the chairman of the
meeting, any error in such ruling shall not invalidate the proceedings on the substantive resolution.

In the case of a resolution duly proposed as a special or extraordinary resolution, no amendment to it (other than a mere
clerical amendment to correct a manifest error in the notice relating to it) may be considered or voted on. In the case of a
resolution duly proposed as an ordinary resolution, no amendment to it (other than such a mere clerical amendment) may
be considered or voted on unless, either at least 48 hours prior to the time appointed for holding the meeting or adjourned
meeting at which such ordinary resolution is to be proposed, notice in writing of the terms of the amendment and intention
to move it has been lodged at the Registered Office or the amendment has been recommended by the Board.

Obijection to error in voting

No objection shall be raised to the qualification of any voter or to the counting of, or failure to count, any vote, except at the
meeting or adjourned meeting at which the vote objected to is given or tendered or at which the error occurs. Any such
objection or error shall be referred to the chairman of the meeting, who shall not be obliged to take it into account unless he
considers it to be of sufficient magnitude to affect the decision of the meeting. The chairman’s decision on such matters
shall be final and binding on all concerned.
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FAILURE TO DISCLOSE INTERESTS IN SHARES
Failure to disclose interests in shares
For the purpose of this Article:
() “Exempt Transfer ” means, in relation to shares held by a member:

(@) atransfer pursuant to acceptance of a takeover offer (as defined in section 428 of the Act) for the Company or
in relation to any of its shares;

(b) atransfer in consequence of a sale made through the London Stock Exchange or any stock exchange
selected by the Company outside the United Kingdom on which any shares are normally traded; or

(c) atransfer which is shown to the satisfaction of the Board to be made in consequence of a sale in good faith of
the whole of the beneficial interest in the shares to a person who is unconnected with the member and with
any other person appearing to be interested in the shares;

(i) “interested " is construed as it is for the purpose of section 212 of the Act;

(iii) a person, other than the member holding a share, shall be treated as appearing to be interested in such share
if the member has informed the Company that the person is or may be so interested, or if the Company (after taking
account of information obtained from the member or, pursuant to a section 212 notice, from anyone else) knows or
has reasonable cause to believe that the person is or may be so interested;

(iv) reference to a person having failed to give to the Company information required by a section 212 notice, or
being in default of supplying such information, includes references to his having:

(@) failed or refused to give all or any part of such information; and

(b) given information which he knows to be false in a material particular or recklessly given information which is
false in a material particular; and

(v) “transfer” means a transfer of a share or (where applicable) a renunciation of a renounceable letter of
allotment or other renounceable document of title relating to a share.

Where notice is given by the Company under section 212 of the Act (a “section 212 notice” ) to a member, or another
person appearing to be interested in shares held by such member, and the member or other person has failed in relation to
any shares( “Default Shares” , which expression applies also to any shares issued after the date of the section 212 notice
in respect of those shares and to any other shares registered in the name of such member at any time whilst the default
subsists) to give the Company the information required within fourteen days after the date of service of the section 212
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notice (and whether or not the section 212 notice specified a different period), unless the Board in its absolute discretion
otherwise decides:

0] the member is not entitled in respect of the Default Shares to be present or to vote (either in person or by
proxy) at a general meeting or at a separate meeting of the holders of a class of shares or at an adjourned meeting
or on a poll, or to exercise other rights conferred by membership in relation to any such meeting or poll; and

(i) where the Default Shares represent at least 0.25 per cent. in nominal value of the issued shares of their class:

(@) adividend (or any part of a dividend) payable in respect of the Default Shares (except on a winding up of the
Company) may be withheld by the Company, which shall have no obligation to pay interest on such dividend;

(b)  the member shall not be entitled to elect, pursuant to Article 130 ( scrip dividends ) or otherwise, to receive
shares instead of a dividend; and

(c) the Board may, in its absolute discretion, refuse to register the transfer of any Default Shares (subject, in the
case of any uncertificated shares, to the Uncertificated Securities Regulations) unless:

(1) the transfer is an Exempt Transfer; or

(2) the member is not himself in default in supplying the information required and proves to the satisfaction
of the Board that no person in default of supplying the information required is interested in any of the
shares which are the subject of the transfer.

The sanctions under paragraph (B) of this Article shall cease to apply seven days after the earlier of:
0] receipt by the Company of notice of an Exempt Transfer, but only in relation to the shares transferred; and

(i) receipt by the Company, in a form satisfactory to the Board, of all the information required by the section 212
notice.

The Board may:
0] give notice in writing to any member holding Default Shares in uncertificated form requiring the member:

(@) to change his holding of such shares from uncertificated form into certificated form within a specified period;
and

(b) then to hold such Default Shares in certificated form for so long as the default subsists; and
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(i) appoint any person to take any steps, by instruction, by means of the Uncertificated System or otherwise, in
the name of any holder of Default Shares as may be required to change such shares from uncertificated form into
certificated form (and such steps shall be effective as if they had been taken by such holder).

Any notice referred to in this Article may be served by the Company upon the addressee either personally or by sending it
through the post in a pre-paid letter addressed to the addressee at his usual or last known address.

Nothing herein contained shall prejudice or affect the right of the Company to apply to the court for an order under Section
216 of the Act notwithstanding that any notification under Section 212 of the Act on which such application is based
required information on shorter notice than may be prescribed for any purpose by this Article.

The provisions of this Article are in addition and without prejudice to the provisions of the Act and the Uncertificated
Securities Regulations.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the number of Directors shall be not less
than three and there shall be no maximum number.

Share qualification

The shareholding qualification for Directors may be fixed by the Company in general meeting, and unless and until so fixed
no qualification shall be required. A Director may act before obtaining his qualification, but if not already qualified he shall
obtain his qualification within two months from the date of his appointment.

Company 's power to appoint Directors

Subject to these Articles, the Company may by ordinary resolution appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an addition to the existing Directors, subject to the total number of Directors not exceeding any
maximum number fixed in accordance with these Articles.

A resolution for the appointment of two or more persons as Directors by a single resolution at a general meeting, or
adjourned meeting, shall be void unless a resolution that the resolution for appointment be proposed in such way has first
been agreed to by the meeting without any vote being given against it.

Board 's power to appoint Directors

Without prejudice to the Company’s power to appoint a person to be a Director pursuant to these Articles, the Board shall
have power at any time to appoint any person who is
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willing to act to be a Director, either to fill a vacancy or as an addition to the existing Board, subject to the total number of
Directors not exceeding any maximum number fixed in accordance with these Articles.

Any Director so appointed shall, if still a Director, retire at the next annual general meeting after his appointment and shall,
subject to Articles 75 and 77 if applicable, be eligible to stand for election as a Director at such meeting.

Appointment of executive Directors

Subject to the Act, the Board may appoint one or more of its members to an executive office or other position of
employment with the Company for such term (subject to the Act) and on any other conditions the Board thinks fit. The
Board may revoke, terminate or vary the terms of any such appointment, without prejudice to a claim for damages for
breach of contract between the Director and the Company.

Eligibility of new Directors

No person, other than a Director retiring (by rotation or otherwise), shall be appointed or re-appointed a Director at any
general meeting, or adjourned meeting, unless:

0] he is recommended for appointment by the Board; or

(i) not less than six nor more than forty-two days (inclusive, in each case, of the date on which the notice is given)
before the date appointed for the meeting, or adjourned meeting, a notice executed by a member (other than the
person to be proposed) qualified to vote at such meeting has been given to the Company at the Registered Office of
the intention to propose such person for appointment or re-appointment, accompanied by a notice executed by that
person of his willingness to be appointed or re-appointed and stating the information which would, if he were so
appointed or re-appointed, be required to be included in the Company’s register of directors and, if applicable, be
required under the Listing Rules to be notified to the Company Announcements Office (or such other place or person
as the Listing Rules may specify) and/or that there is no, or no other, such information.

President and Vice President

The Board shall have power from time to time to appoint and remove any person as President or Vice President of the
Company and may determine his duties and the period for which he is to hold office and may pay to such a person such
remuneration as the Board may determine. A President or Vice President may if the Board so resolves attend and speak at
meetings of the Directors but shall not be entitled to vote unless the person so appointed is also a Director of the Company.

Rotational retirement at annual general meeting

Each Director is subject to retirement by rotation in accordance with these Articles.
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At each annual general meeting, any Director who was elected or last re-elected a Director at or before the annual general
meeting held in the third calendar year before the current year and who is not required to retire under Article 75 ( Age
Limit ) shall retire by rotation and shall, subject to Article 77, be eligible to stand for re-election as a Director at such
meeting.

Position of retiring Director

Subject to Article 75, a Director who retires at an annual general meeting (whether by rotation or otherwise) and is not re-
appointed or deemed to have been re-appointed, shall retain office until the end of the meeting or, if earlier, when a
resolution is passed at the meeting not to fill the vacancy or to appoint another person in his place or a resolution to re-
appoint him is put to the meeting and lost .

Subject to Article 75, at any general meeting, or adjourned meeting, at which a Director retires in accordance with these
Articles the Company may fill the vacancy and, if it does not do so, the retiring Director shall, if willing, be deemed to have
been re-appointed unless it is expressly resolved not to fill the vacancy or a resolution for the re-appointment of the Director
is put to the meeting and lost or such Director has attained any retiring age applicable to him as Director pursuant to these
Articles.

Age limit

A Director who attains the age of 70 shall vacate his office at the conclusion of the annual general meeting commencing
next after he attains such age.

A person who has attained the age of 70 may be appointed or re-appointed as a Director provided that such appointment or
re-appointment is made or approved by ordinary resolution of the Company. The notice of the resolution given by the
Company to the members shall state, or be accompanied by a statement of, the age of the person to whom it relates. Such
a person so appointed or re-appointed shall hold office only until the conclusion of the next annual general meeting of the
Company unless re-appointed at such meeting in the manner prescribed by this Article. The provisions of section 293 of the
Act shall not apply to the Company.

Where a person retires under paragraph (A) or (B) of this Article, no provision for the automatic re-appointment of retiring
directors in default of the appointment of another applies.

Removal by ordinary resolution
The Company may, subject to the provisions of the Act, by ordinary resolution:

0] remove any Director from office notwithstanding any provision of these Articles or of any contract between the
Company and such Director (but without prejudice to any claim he may have for damages for breach of any such
contract); and
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appoint another person who is willing to act to be a Director in his place (subject to these Articles).

Vacation of Director s office

Without prejudice to the provisions in these Articles for retirement (by rotation or otherwise) the office of a Director shall be
vacated if:

(i)

(if)

(iii)
(iv)

v)

(vi)

(vii)

(viii)

(ix)

he resigns by notice in writing under his hand delivered to the Registered Office or tendered at a Board
meeting but so that this shall not apply in the case of a Director who holds executive office under contractual terms
which provide for the giving of notice by him and which are not complied with by the notice;

he tenders his resignation at a Board meeting and the other Directors resolve to accept the same;
he only held office as a Director for a fixed term and such term expires without his office being renewed;

he ceases to be a Director by virtue of any provision of the Act, is removed from office pursuant to these
Articles or the Act or becomes prohibited by law from being a Director;

he becomes bankrupt, has an interim receiving order made against him, makes any arrangement or
compounds with his creditors generally (including by way of an arrangement under Part VIII of the Insolvency Act
1986) or applies to the court for an interim order in connection with a voluntary arrangement under any legislation
relating to insolvency;

an order is made by any court of competent jurisdiction on the ground (however formulated) of mental disorder
for his detention or for the appointment of a guardian or receiver or other person to exercise powers with respect to
his property or affairs or he is admitted to hospital in pursuance of an application for admission for treatment under
any legislation relating to mental health and the Board resolves that his office be vacated,;

he is absent, without permission of the Board, from Board meetings for six consecutive months (whether or not
an alternate Director attends in his place) and the Board resolves that his office be vacated;

he is removed from office by notice in writing addressed to him at his address as shown in the Company’s
register of directors and signed by all the other Directors (but so that such removal shall be without prejudice to any
claim for damages which he may have for breach of contract against the Company);

in the case of a Director who holds executive office, his appointment to such office is terminated or expires and
the Board resolves that his office be vacated; or
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x) in the case of a Director who is an employee of the Company, he ceases to be employed by the Company for
any reason, other than in circumstances where the Board resolves that a Director who holds executive office
continue in office as a director of the Company in a non-executive capacity.

A resolution of the Board declaring a Director to have vacated office pursuant to this Article shall be conclusive as to the
fact and grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS
Appointment

A Director (other than an alternate Director) may appoint any other Director or any person approved for that purpose by the
Board and willing to act, to be his alternate. Any such appointment shall be made by notice in writing delivered to the
Secretary at the Registered Office or, if the Board has approved that form of communication for such purpose, given by
electronic communication from an electronic address given to the Company in writing by a Director for such purpose, or in
any other manner approved by the Board.

The appointment of an alternate Director who is not already a Director shall:
0] require the approval of a majority of the Directors consisting of not less than two-thirds of all the Directors; and

(i) not be effective until his consent to act as an alternate Director in such form as the Board decides has been
received at the Registered Office.

An alternate Director need not hold a share qualification and shall not be counted in reckoning any maximum or minimum
number of Directors allowed by these Atrticles.

Responsibility

Every person acting as an alternate Director shall be an officer of the Company, shall alone be responsible to the Company
for his own acts and defaults and shall not be deemed to be the agent of the Director appointing him.

Participation at Board meetings

An alternate Director shall (subject to his giving to the Company an address within the United Kingdom at which notices

may be served on him) be entitled to receive notice of all meetings of the Board and all committees of the Board of which
his appointor is a member and, in the absence from such meetings of his appointor, to attend and vote at such meetings
and to exercise all the powers, rights, duties and authorities of his appointor (other than the power to appoint an alternate
Director). A Director acting as alternate Director shall have a separate vote at Board meetings for each Director for whom
he acts as alternate Director, but he shall count as only one for the purpose of determining whether a quorum is present.
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Interests

An alternate Director shall be entitled to contract and be interested in and benefit from contracts or arrangements with the
Company and to be repaid expenses and to be indemnified in the same way and to the same extent as a Director.
However, he shall not be entitled to receive from the Company any fees for his services as alternate, except only such part
(if any) of the fee payable to his appointor as such appointor may by notice in writing to the Company direct. Subject to this
Article, the Company shall pay to an alternate Director such expenses as might properly have been paid to him if he had
been a Director.

Termination of appointment
An alternate Director shall cease to be an alternate Director:

0] if his appointor revokes his appointment by notice delivered to the Secretary at the Registered Office or in any
other manner approved by the Board; or

(i) if his appointor ceases for any reason to be a Director, provided that if any Director retires but is re-appointed
or deemed to be re-appointed at the same meeting, any valid appointment of the alternate Director which was in
force immediately before his retirement shall remain in force; or

(iii) if any event happens in relation to him which, if he were a Director, would cause his office as Director to be
vacated.

BOARD POWERS
Board powers

Subject to the Act, the Company’s memorandum of association and these Articles and to any directions given by special
resolution of the Company, the business of the Company shall be managed by the Board, which may exercise all the
powers of the Company whether relating to the management of the business or not. No alteration of the memorandum of
association or of these Articles nor any such direction shall invalidate any prior act of the Board which would have been
valid if such alteration had not been made or such direction had not been given. The provisions in these Articles giving
specific powers to the Board shall not limit the general powers given by this Article.

Directors below the minimum number

If the number of Directors is less than the minimum prescribed in accordance with these Articles, the remaining Director or
Directors shall act only for the purposes of appointing an additional Director or Directors to make up such minimum or of
convening a general meeting of the Company for the purpose of making such appointment. If there are no Director or
Directors able or willing to act, any two members may summon a general meeting for the purpose of appointing Directors.
Any additional Director so appointed
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shall hold office (subject to these Articles) only until the dissolution of the annual general meeting next following such
appointment unless he is re-elected during such meeting.

Delegation to executive Directors

The Board may delegate to a Director holding executive office any of its powers, authorities and discretions for such time
and on such terms and conditions as it shall think fit. The Board may grant to a Director the power to sub-delegate, and
may retain or exclude the right of the Board to exercise the delegated powers, authorities or discretions collaterally with the
Director. The Board may at any time revoke the delegation or alter its terms and conditions.

Delegation to committees

The Board may delegate any of its powers, authorities and discretions, for such time and on such terms and conditions as it
shall think fit, to a committee consisting of one or more Directors and (if thought fit) one or more other persons. The Board
may grant to the committee the power to sub-delegate, and may retain or exclude the right of the Board to exercise the
delegated powers, authorities or discretions collaterally with the committee. The Board may at any time revoke the
delegation or alter its terms and conditions or discharge the committee in whole or in part. Where a provision of the Articles
refers to the exercise of a power, authority or discretion by the Board and that power, authority or discretion has been
delegated by the Board to a committee, the provision shall be construed as permitting the exercise of the power, authority
or discretion by the committee.

The Board’s power under these Articles to delegate to a committee:

0] includes (without limitation) the power to delegate the determination of any fee, remuneration or other benefit
to be paid or provided to any Director; and

(i) is not limited by the fact that in some Articles but not others express reference is made to particular powers
being exercised by the Board or by a committee.

Registered office
The Registered Office shall be at such place in England as the Board shall from time to time appoint.
Local management

The Board may establish local or divisional boards, agencies or branch offices for managing the affairs of the Company in a
specified locality, either in the United Kingdom or elsewhere, and may appoint persons to be members of a local or
divisional board, agency or branch office and may fix their remuneration. The Board may delegate to a local or divisional
board, agency or branch office any of its powers, authorities and discretions for such time and on such terms and conditions
as it thinks fit. The Board may grant to such local or divisional board, agency or branch office the power to sub-
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delegate, may retain or exclude the right of the Board to exercise the delegated powers, authorities or discretions
collaterally with the local or divisional board, agency or branch office and may authorise the members of a local or divisional
board, agency or branch (or any of them) to fill a vacancy or to act despite a vacancy. The Board may at any time revoke or
alter the terms and conditions of the appointment or delegation. Subject to the terms and conditions imposed by the Board,
the proceedings of a local or divisional board, agency or branch office with two or more members are governed by those
Articles that regulate the proceedings of the Board, so far as applicable.

Delegation to agents

The Board may, by power of attorney or otherwise, appoint a person to be the agent of the Company and may delegate to
such person any of its powers, authorities and discretions for such purposes, for such time and on such terms and
conditions (including as to remuneration) as it thinks fit. The Board may grant the power to sub-delegate and may retain or
exclude the right of the Board to exercise the delegated powers, authorities or discretions collaterally with the agent. The
Board may at any time revoke or alter the terms and conditions of the appointment or delegation.

Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by shares in any other body corporate held or
owned by the Company and any power of appointment able to be exercised by the Company, in any manner it thinks fit
(including, without limitation, the exercise of the voting power or power of appointment in favour of the appointment of any
Director as a director or other officer or employee of such company or in favour of the payment of remuneration to the
directors, officers or employees of such company).

Provision for employees

The Directors are authorised to exercise (by resolution of the Directors) the power conferred upon the Company by
subsection (1) of Section 719 of the Act to make provision out of the profits of the Company available for dividend, for the
benefit of any persons employed or formerly employed by the Company or any of its subsidiaries, being provision in
connection with the cessation or transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary.

Overseas registers

Subject to the Act and the Uncertificated Securities Regulations, the Board may exercise the powers conferred on the
Company with regard to the keeping of an overseas branch, local or other register in relation to members and may make
and vary such regulations as it thinks fit concerning the keeping of any such register.
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Associate directors

The Board may appoint any person (not being a Director) to any office or employment having a designation or title including
the word “director” or attach to any existing office or employment with the Company such designation or title and may
terminate any such appointment or the use of such designation or title. The inclusion of the word “director” in the
designation or title of any such office or employment shall not imply that such person is, or is deemed to be, or is
empowered in any respect to act as, a Director for any of the purposes of the Act or these Articles.

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or charge all or any part of its
undertaking, property and uncalled capital and, subject to these Articles, to issue debentures and other securities. The
Board shall restrict the borrowings of the Company and exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to secure (as regards subsidiaries so far as by such exercise they can
secure) that, save with the previous sanction of an ordinary resolution, no money shall be borrowed if the aggregate
principal amount outstanding of all Monies Borrowed by the Group (excluding intra-Group borrowings) then exceeds or
would as a result of such borrowing exceed an amount equal to twice the aggregate of the Adjusted Share Capital and
Consolidated Reserves.

For the purposes of this Article the Group means the Company and its subsidiaries for the time being.

In this Article, “Adjusted Share Capital and Consolidated Reserves” means the aggregate as certified by the Auditors
of:

0] the amount paid up on the issued share capital of the Company; and

(i) the amount standing to the credit of the reserves of the Company and its subsidiaries including, without

limitation, share premium account and capital redemption reserve and plus or minus (as the case may be) the credit
or debit balance on profit and loss account

all as shown by the latest audited and consolidated balance sheet of the Company and its subsidiaries but after:

(iii) adjusting for any variation in such paid up share capital and reserves and any variation in interest in
subsidiaries since the date of the latest relevant audited balance sheet (for which purpose an issue or proposed
issue of share capital for cash which has been underwritten shall be deemed paid up (as to nominal value and any
premium) to the extent that the underwriters are liable therefor and that such capital will be paid up within six months
from the date on which such underwriting becomes unconditional);
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(iv) deducting any amount distributed or proposed to be distributed out of the profits included therein except to the
extent that such distribution is attributable to the Company or any of its subsidiaries or has been provided for in such
consolidation;

(v) excluding amounts attributable to minority interests in subsidiaries and amounts provided for deferred taxation
and amounts attributable to goodwill and any other intangible asset;

(vi) adding back an amount equal to the amount in respect of goodwill arising on consolidation that would have
remained on such balance sheet if all goodwill arising on acquisitions by the Company or any of its subsidiaries at
any time had (ignoring the fact, if applicable, that it had, in whole or in part, been written off against reserves or
amortised) been carried on the balance sheet as an asset and had been amortised on a straight line basis over 20
years (or such longer period, as determined by the Board, as may be in accordance with generally accepted
accounting practice in the United Kingdom); and

(vii) making such other adjustments (if any) as the Auditors consider appropriate.

In this Article, “Monies Borrowed” when used in relation to the Company and its subsidiaries shall include any fixed or
minimum premium payable on final redemption or repayment but shall not include any amounts for the time being owing by
any such companies to any other of them and (subject to the foregoing) shall include the following except to the extent
otherwise taken into account:

0] the principal amount of any debentures (as defined by the Act) notwithstanding that the same may be or have
been issued in whole or part for a consideration other than cash;

(i) the outstanding amount of acceptances (not being acceptances for the purchase or sale of goods in the
ordinary course of trading) by any bank or accepting house under any acceptance credit granted to the Company or
any of its subsidiaries;

(iii) the nominal value of any issued share capital and the principal amount of any monies borrowed the
redemption or repayment of which is wholly or partly guaranteed or secured or the subject of an indemnity given by
the Company or any of its subsidiaries except in so far as the benefit of any such guarantee, security or indemnity is
held by the Company or any of its subsidiaries and so that for this purpose the expression “guarantee” shall mean
any undertaking whether as principal or secondary debtor to answer for the debt or default of another person;

but shall not include:

(iv) amounts borrowed for the purposes of redeeming or repaying within six months of first being borrowed other
monies borrowed by the Company or any
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subsidiary (otherwise than from the Company or any other subsidiary) pending their application for that purpose
within such period; or

(v) the proportion of the excess outside borrowings of a partly-owned subsidiary which corresponds to the
proportion of its equity share capital held otherwise than by the Company or any other subsidiary and so that for this
purpose the expression “excess outside borrowings” shall mean so much of the borrowings of such partly-owned
subsidiary otherwise than from the Company and its other subsidiaries as exceeds the amounts if any borrowed from
it by the Company and its other subsidiaries; or

(vi) amounts borrowed by the Company or any subsidiary for the purpose of financing any contract to the extent
that the price receivable under any such contract is guaranteed by the Export Credits Guarantee Department of the
Department of Trade and Industry or other institution carrying on a similar business; or

(vii) monies borrowed by a company becoming a subsidiary after the date of adoption of this Article and
outstanding on the date it becomes a subsidiary but so that such non-inclusion shall only apply for a period of six
months from the date of such company becoming a subsidiary; or

(viii) amounts due in respect of any assets leased by the Company or any subsidiary including amounts due under
finance leases; or

(ix) monies borrowed by a subsidiary undertaking in its capacity as a trustee of any pension fund of any Group
Undertaking.

and, in calculating Monies Borrowed, there shall be deducted:
x) an amount equal to the aggregate of:

(@ all cash in hand and cash deposits repayable after three months or less with any bank or financial
institution (not itself a Group Undertaking); and

(b) investments which are readily convertible into known amounts of cash with notice of 48 hours or less,

in each case beneficially owned, directly or indirectly, by a Group Undertaking and whether denominated in sterling
or in a currency other than sterling; and

To calculate the amount of Monies Borrowed on a particular day, monies denominated or repayable in a currency other
than sterling shall be converted for the purpose of calculating the sterling equivalent either:

0] at the rate of exchange specified in a forward purchase contract, currency option, back-to-back loan, swap or
other arrangements taken out or entered into
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in order to reduce the risk associated with fluctuations in rates of exchange in respect of repayment of those monies
(a “hedging agreement " ); or

(i) if those monies were borrowed on or before the date of the consolidated balance sheet and repayment of
those monies has not been covered by a hedging agreement, at the more favourable to the Company of:

() the rate of exchange used for the conversion of that currency in the consolidated balance sheet; or

(b) the middle-market rate of exchange quoted by a clearing bank specified by the Board at the close of business in
London on the business day immediately preceding the day on which the calculation is made; or

(iii) if those monies were borrowed after the date of the consolidated balance sheet and repayment of those
monies has not been covered by a hedging agreement, at the more favourable to the Company of:

(&) the middle-market rate of exchange quoted by a clearing bank specified by the Board at the close of business in
London on the date of the consolidated balance sheet; or

(b) the middle-market rate of exchange quoted by a clearing bank specified by the Board at the close of business in
London on the business day immediately preceding the day on which the calculation is made.

The Auditors’ written confirmation for the purpose of this Article as to the amount of the Adjusted Share Capital and
Consolidated Reserves or the aggregate amount of Monies Borrowed shall be conclusive and binding on all concerned.
The Board may act in reliance on a bona fide estimate of the amount of the Adjusted Share Capital and Consolidated
Reserves or the aggregate amount of Monies Borrowed without having requested or obtained such written confirmation
from the Auditors. If in consequence the limit on Monies Borrowed set out in this Article is inadvertently exceeded, the
amount of Monies Borrowed equal to the excess may be disregarded for ninety days after the date on which by reason of a
determination of the Auditors or otherwise the Board became aware that this situation has or may have arisen.

No lender or other person dealing with the Company shall be concerned to see or enquire whether the limit imposed by this
Article is observed, and no debt or liability incurred in excess of such limit shall be invalid and no security given for the
same shall be invalid or ineffectual except in the case of express notice to the lender or recipient of the security or person to
whom the liability is incurred, at the time when the debt or liability was incurred or the security given, that the limit hereby
imposed has been or was thereby exceeded.
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DIRECTORS’' REMUNERATION, EXPENSES AND BENEFITS
Fees

The Company shall pay to the Directors (but not alternate Directors) for their services as Directors such aggregate amount
of fees as the Board decides (not exceeding £300,000 per annum or such larger amount as the Company may by ordinary
resolution decide). The aggregate fees shall be divided among the Directors in such proportions as the Board decides or, if
no decision is made, equally. A fee payable to a Director pursuant to this Article shall be distinct from any salary,
remuneration or other amount payable to, or benefit provided for, him pursuant to other provisions of these Articles and
shall accrue from day to day.

Expenses

A Director may also be paid all travelling, hotel and other expenses properly incurred by him in connection with his
attendance at meetings of the Board or of committees of the Board or general meetings or separate meetings of the holders
of any class of shares or adjourned meetings or otherwise in connection with the discharge of his duties as a Director,
including (without limitation) any professional fees incurred by him (with the approval of the Board or in accordance with any
procedures stipulated by the Board) in taking independent professional advice in connection with the discharge of such
duties.

Remuneration of executive Directors

The salary or remuneration of a Director appointed to hold employment or executive office in accordance with the Articles
shall be decided by the Board (including, for the avoidance of doubt, by the Board acting through a duly authorised Board
committee) and may be of any description and, without limitation of the foregoing may be a fixed sum of money, or wholly or
in part related to his performance and/or that of the Group or any part of it, may include admission to or continuation of
membership of or participation in any scheme or fund instituted or established or financed or contributed to by the Company
or any other Group Undertaking for the provision of pensions, life assurance or other benefits for employees and their
dependants, or the payment of a pension or other benefits to him or his dependants on or after retirement or death, apart
from membership of any such scheme or fund or as otherwise so decided, and may be in addition to, or instead of, a fee
payable to him for his services as Director pursuant to these Articles.

Special remuneration

A Director who, at the request of the Board, goes or resides abroad, makes a special journey or performs a special service
on behalf of or for the Company (including, without limitation, services as a chairman or deputy chairman of the Board,
services as a member of any Board committee and services which the Board (including, for the avoidance of doubt, the
Board acting through a duly authorised Board committee) decides is outside the scope of the ordinary duties of a Director)
may be paid such reasonable additional remuneration (whether by way of salary, bonus, commission,
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percentage of profits or otherwise) and expenses as is decided by the Board or such a committee.
Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other retirement or superannuation benefits
and to provide death or disability benefits or other allowances or gratuities (by insurance or otherwise) for a person who is
or has at any time been a director or officer or employee of a company which is or was a Group Undertaking, a company
which is or was allied to or associated with the Company or with a Group Undertaking or a predecessor in business of the
Company or of a Group Undertaking (and for any member of his family, including a spouse or former spouse, or a person
who is or was dependent on him) and also to establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of, or to advance the interests and well-being of, any Group Undertaking or of any
such person as aforesaid. For this purpose the Board may establish, maintain, subscribe and contribute to any scheme,
trust or fund and pay premiums. The Board may arrange for this to be done by the Company alone or in conjunction with
another person. A Director or former Director is entitled to receive and retain for his own benefit any pension or other
benefit provided in accordance with this Article and is not obliged to account for it to the Company.

DIRECTORS’ PROCEEDINGS
Board meetings

Subject to these Articles, the Board may regulate its proceedings as it thinks fit.

Notice of Board Meetings

A Director may, and the Secretary at the request of a Director shall, call a meeting of the Board. Notice of a Board meeting
shall be deemed to be duly given to a Director if it is given to him personally or by word of mouth or sent in writing to his last
known address within the United Kingdom or any other address within the United Kingdom given to the Company by him for
such purpose or given by electronic communication to an electronic address notified to the Company by the Director. It shall
not be necessary to give notice of a Board meeting to a Director who is absent from the United Kingdom unless the Director
has notified the Company in writing of an address in the United Kingdom or an electronic address for electronic
communication at which notice of such meetings is to be given to him when he is absent from the United Kingdom. A
Director may waive the requirement that notice of any Board meeting be given to him, either prospectively or
retrospectively.

Quorum

Save as provided in Article 84, no business shall be transacted at any meeting of the Board unless a quorum is present.
The quorum may be fixed by the Board and unless so fixed at any other number shall be two. An alternate Director who is
not himself a
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Director shall, if his appointor is not present, be counted in the quorum. No Director or other person who is present at a
meeting of the Board as an alternate Director shall be counted as two or more for quorum purposes unless at least one
other Director or person duly appointed as an alternate Director is also present. A duly convened Board meeting at which a
qguorum is present shall be competent to exercise any and all of the authorities, discretions and powers vested in or
exercisable by the Board.

Board chairman

The Board may appoint any Director to be, and may remove, a chairman and a deputy chairman of the Board. The
chairman or, in his absence, the deputy chairman, shall preside at all Board meetings. If there is no chairman or deputy
chairman, or if at a Board meeting neither the chairman nor the deputy chairman is present within five minutes after the time
appointed for the meeting, or if neither of them is willing to act as chairman, the Directors present may choose any Director
present to be chairman of the meeting.

Voting

Questions arising at a meeting shall be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote.

Telephone patrticipation

A Director or his alternate Director may participate in a meeting of the Board or a committee of the Board through the
medium of conference telephone, video conferencing or any other form of communication equipment if all persons
participating in the meeting are able to hear and speak to each other throughout the meeting. A person participating in this
way shall be deemed to be present in person at the meeting and shall be counted in a quorum and entitled to vote. Subject
to the Act, all business transacted in this way by the Board or a committee of the Board shall be deemed for the purposes of
the Articles to be validly and effectively transacted at a meeting of the Board or a committee of the Board even if one
Director only is physically present at any one place. The meeting shall be deemed to take place where the largest group of
those participating is assembled or, if there is no such group, where the chairman of the meeting then is.

Written resolutions

A resolution in writing signed or approved by all the Directors for the time being entitled to receive notice of a Board meeting
and in number not being less than a quorum shall be as valid and effective for all purposes as a resolution duly passed at a
meeting of the Board.

A resolution in writing signed or approved by all the members of a committee of the Board for the time being entitled to
receive notice of the meetings of such committee and in number not being less than a quorum of such committee shall be
as valid and effective for all purposes as a resolution duly passed at a meeting of the committee.
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Such a resolution:

0] may be signed or approved by facsimile transmission or telephone or electronic communication from an
electronic address given to the Company in writing for such purpose by the person signing or approving and
subsequently confirmed by facsimile transmission or letter;

(i) may consist of several documents in the same form each executed by one or more of the Directors or
members of the relevant committee;

(iii) need not be signed or approved by an alternate Director if it is signed or approved (in the manner specified in
paragraph (i) above) by his appointor;

(iv) if signed or approved by an alternate Director, need not also be signed or approved by his appointor; and

(v) to be effective, need not be signed or approved by a Director who is prohibited by these Articles from voting on

it, or by his alternate.
Committee proceedings

Proceedings of committees of the Board shall be conducted in accordance with regulations prescribed by the Board (if any).
Subject to those regulations, such proceedings shall be conducted in accordance with applicable provisions of these
Articles regulating the proceedings of the Board. Where the Board resolves to delegate any of its powers, authorities and
discretions to a committee and such resolution states that the committee shall consist of any one or more unnamed
Directors, it shall not be necessary to give notice of a meeting of such committee to any Directors other than the Director or
Directors who form the committee.

Minutes
The Board shall cause minutes to be made of:
0] all appointments of officers and committees made by the Board and of any such officer's remuneration; and

(i) the names of Directors present at every meeting of the Board, a committee of the Board, the Company or the
holders of any class of shares or debentures, and all orders, resolutions and proceedings of such meetings.

Any such minutes, if purporting to be signed by the chairman of the meeting at which the proceedings were held or by the
chairman of the next succeeding meeting or the Secretary, shall be prima facie evidence of the matters stated in them.

Validity of proceedings

All acts done in good faith by a meeting of the Board, or of a committee of the Board, or by a person acting as a Director, an
alternate Director or a committee member shall,
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notwithstanding that it may be discovered afterwards that there was a defect in the appointment of any person so acting or
that any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had continued to be a Director, alternate Director or
committee member and entitled to vote.

INTERESTS OF DIRECTORS
Permitted interests
Subject to the Act and compliance with the next Article, a Director, notwithstanding his office:

0] may enter into or otherwise be interested in any contract, arrangement, transaction or proposal with the
Company or in which the Company is otherwise interested, either in connection with his tenure of any office or place
of profit or as vendor, purchaser or otherwise;

(i) may hold any other office or place of profit under the Company (except that of auditor) in conjunction with the
office of Director and may act by himself or through his firm in a professional capacity for the Company, and in any
such case on such terms as to remuneration and otherwise as the Board may arrange, either in addition to or in lieu
of any remuneration provided for by any other Article;

(iii) may be a director or other officer of, or employed by, or a party to any contract, arrangement, transaction or
proposal with or otherwise interested in, any body corporate promoted by the Company or in which the Company is
otherwise interested or as regards which the Company has any powers of appointment; and

(iv) shall not be liable to account to the Company for any profit, remuneration or other benefit realised by any such
office, employment, contract, arrangement, transaction or proposal,

and no such contract, arrangement, transaction or proposal shall be avoided on the grounds of any such interest or benefit.

Disclosure of interests to Board

A Director who is in any way (directly or indirectly) interested in any contract or arrangement or any other proposal with the
Company shall declare the nature of his interest at the meeting of the Board at which the question of entering into the
contract, arrangement or proposal is first considered, if he knows his interest then exists or, in any other case, at the first
meeting of the Board after he knows that he is or has become so interested. For the purposes of this Article a general
notice given to the Board by a Director that he is to be regarded as having an interest (of the nature and extent specified in
the notice) in any contract, arrangement or proposal in which a specified person or class of persons is interested shall be
deemed to be a sufficient
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disclosure under this Article in relation to such contract, arrangement or proposal of the nature and extent so specified.
Interested Director not to vote or count for quorum

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of the Board or of a committee of the
Board concerning any contract or arrangement or any other proposal to which the Company is or is to be a party and in
which he has an interest which is to his knowledge a material interest (otherwise than by virtue of his interests in shares or
debentures or other securities of, or otherwise in or through, the Company), other than a resolution:

0] relating to the giving of any security, guarantee or indemnity to him in respect of money lent or obligations
incurred by him or by any other person at the request of or for the benefit of a Group Undertaking;

(i) relating to the giving of any security, guarantee or indemnity in respect of a debt or obligation of a Group
Undertaking for which he himself has assumed responsibility in whole or in part under a guarantee or indemnity or by
the giving of security;

(iii) relating to, or in the context of, an offer of securities by a Group Undertaking in which he is or may be entitled
to participate as a holder of securities or in the underwriting or sub-underwriting or placing of which he is to
participate;

(iv) relating to another company in which he does not have, to his knowledge, an interest in shares (as that term is

used in sections 198 to 211 of the Act) representing one per cent. or more of either any class of the equity share
capital of, or the voting rights in, such company;

(v) relating to an arrangement for the benefit of employees of any Group Undertaking which does not award him
any privilege or benefit not generally awarded to the employees to whom such arrangement relates; or

(vi) concerning insurance which the Company proposes to maintain or purchase for the benefit of Directors or for
the benefit of persons including Directors.

Director ’s interest in own appointment

A Director shall not vote or be counted in the quorum on any resolution of the Board or committee of the Board concerning
his own appointment (including fixing or varying or recommending the terms of his appointment or its termination) as a
holder of any office or place of profit with the Company or any body corporate in which the Company is interested. Where
proposals are under consideration concerning the appointment (including fixing or varying or recommending the terms of
appointment or the termination thereof) of two or more Directors to offices or places of profits with the Company or any
body corporate in which the Company is interested, such proposals may be divided and a separate resolution considered in
relation to each Director. In such case each of the
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Directors concerned (if not otherwise debarred from voting under these Articles) shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that concerning his own appointment.

Conclusive rulings on Directors ' interests

If any question arises at any meeting as to the materiality of the interest of a Director (other than the chairman of the
meeting) or as to the entitlement of any Director (other than the chairman) to vote or be counted in the quorum and such
guestion is not resolved by his voluntarily agreeing to abstain from voting or being counted in the quorum, such question
shall be referred to the chairman of the meeting. The chairman’s ruling in relation to such Director shall be conclusive and
binding on all concerned (except in a case where the nature or extent of the interest of such Director, as known to him, has
not been adequately disclosed to the meeting).

If any question arises at any meeting as to the materiality of the interest of the chairman of the meeting or as to his
entitlement to vote or be counted in the quorum and such question is not resolved by his voluntarily agreeing to abstain
from voting or being counted in the quorum, such question shall be decided by a resolution of the Directors or committee
members present at the meeting (excluding the chairman), whose majority vote shall be conclusive and binding on all
concerned (except in a case where the nature or extent of the interest of such chairman, as known to him, has not been
adequately disclosed to the meeting).

Connected persons

For the purposes of the provisions of these Articles concerning a Director’s interests in relation to the Company, the interest
of a person who is for the purposes of the Act connected (within the meaning of section 346 of the Act) with a Director shall
be (if known by the Director to be an interest of any such connected person) treated as the interest of the Director and, in
relation to an alternate Director, the interest of his appointor shall be treated as the interest of the alternate Director in
addition to an interest which the alternate Director otherwise has. This Article applies to an alternate Director as if he were a
Director.

Suspension or relaxation of provisions concerning D irectors ' interests

Subject to the Act and, where applicable, to any relevant requirements of the Listing Rules and the London Stock
Exchange, the Company may by ordinary resolution suspend, vary or relax any provision in these Articles concerning a
Director’s interests in relation to the Company, either generally or in respect of any particular matter, or ratify any contract,
arrangement or other proposal not authorised by reason of a contravention of any such provision.
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SECRETARY
Secretary

Subject to the Act, the Board shall appoint a Secretary and may appoint one or more persons to be a joint, deputy or
assistant Secretary on such terms and conditions as it thinks fit. The Board may remove a person appointed pursuant to
this Article from office and appoint another or others in his place.

Any provision of the Act or of these Articles requiring or authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting both as a Director and as, or in the place of, the
Secretary, but subject to this, anything required or authorised by the Act or these Articles to be done by or to the Secretary
may, if the office is vacant or there is for any other reason no Secretary capable of acting, be done by or to any assistant or
deputy Secretary or, if there is no assistant or deputy Secretary capable of acting, by or to an officer of the Company
authorised generally or specially for that purpose by the Board.

SEALS AND DOCUMENT AUTHENTICATION
Application of Seal

Any Seal may be used only by the authority of the Board or of a committee of the Board. The Board may decide who is to
sign an instrument to which the Seal is to be affixed either generally or in relation to a particular instrument or type of
instrument. The Board may decide, either generally or in a particular case, that a signature may be dispensed with or
affixed by mechanical means. Unless otherwise decided by the Board:

0] share certificates and certificates issued in respect of debentures or other securities to which the Seal is
affixed (subject to the provisions of the relevant instrument) need not be signed or, if signed, a signature may be
applied by mechanical or other means or may be printed; and

(i) every other instrument to which the Seal is affixed shall be signed by one Director and by the Secretary or a
second Director.

Every share certificate, share warrant or certificate issued in respect of debentures or other securities shall be issued either
under the Seal (which may be affixed to it or printed on by mechanical or other means) or in such other manner as the
Board, having regard to the terms of issue, the Act and, where applicable, the Listing Rules and the rules of the London
Stock Exchange, may authorise. All references in these Articles to the Seal shall be construed in relation to share
certificates and share warrants accordingly.

Official seal for use abroad

The Company may exercise the powers conferred by the Act with regard to having an official seal for use abroad, and those
powers shall be vested in the Board.
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Directors or Secretary to authenticate or certify

A Director or the Secretary or any person appointed by the Board for the purpose may authenticate any documents
affecting the constitution of the Company (including the memorandum of association and these Articles) and any resolutions
passed by the Company or holders of a class of shares or the Board or any committee of the Board and any books,

records, documents and accounts relating to the business of the Company, and may certify copies of or extracts from any
such items as true copies or extracts.

DIVIDENDS AND OTHER PAYMENTS
Declaration

Subject to the Act and these Articles, the Company may by ordinary resolution declare a dividend to be paid to members
according to their respective rights and interests in the profits of the Company. No such dividend shall exceed the amount
recommended by the Board.

Interim dividends

Subject to the Act, the Board may pay such interim dividends (including any dividend payable at a fixed rate) as appears to
the Board to be justified by the profits of the Company available for distribution. If at any time the share capital is divided
into different classes, the Board may pay such interim dividends on shares which rank after shares conferring preferential
rights with regard to dividend as well as on shares conferring preferential rights, unless at the time of payment any
preferential dividend is in arrears. If the Board acts in good faith, none of the Directors shall incur any liability to the holders
of shares conferring preferential rights for any loss that they may suffer by the lawful payment of an interim dividend on any
shares ranking after those with preferential rights.

Entitlement to dividends
Except as otherwise provided by these Articles or the rights attached to shares:

0] a dividend shall be declared and paid according to the amounts paid up (otherwise than in advance of calls) on
the nominal value of the shares on which the dividend is paid; and

(i) dividends shall be apportioned and paid proportionately to the amounts paid up on the nominal value of the
shares during any portion or portions of the period in respect of which the dividend is paid, but if any share is issued
on terms that it shall rank for dividend as from a particular date, it shall rank for dividend accordingly.

Except as otherwise provided by these Articles or the rights attached to shares:
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0] a dividend may be paid in any currency or currencies decided by the Board; and

(i) the Company may agree with a member that any dividend declared or which may become due in one currency
will be paid to the member in another currency,

for which purpose the Board may use any relevant exchange rate current at any time as the Board may select for the
purpose of calculating the amount of any member’s entitlement to the dividend.

Payment methods

The Company may pay a dividend, interest or other amount payable in respect of a share in cash or by cheque, warrant or
money order or by a bank or other funds transfer system or (in respect of any uncertificated share) through the
Uncertificated System in accordance with any authority given to the Company to do so (whether in writing, through the
Uncertificated System or otherwise) by or on behalf of the member in a form or in a manner satisfactory to the Board. Any
joint holder or other person jointly entitled to a share may give an effective receipt for a dividend, interest or other amount
paid in respect of such share.

The Company may send a cheque, warrant or money order by post:
0] in the case of a sole holder, to his registered address;

(i) in the case of joint holders, to the registered address of the person whose name stands first in the Register of
Members in respect of the relevant share;

(iii) in the case of a person or persons entitled by transmission to a share, as if it were a notice given in
accordance with Article 141 ( notice to persons entitled by transmission ); or

(iv) in any case, to a person and address that the person or persons entitled to the payment may in writing direct.

Every cheque, warrant or money order shall be sent at the risk of the person or persons entitled to the payment and shall
be made payable to the order of the person or persons entitled or to such other person or persons as the person or persons
entitled may in writing direct. The payment of the cheque, warrant or money order shall be a good discharge to the
Company. If payment is made by a bank or other funds transfer or through the Uncertificated System, the Company shall
not be responsible for amounts lost or delayed in the course of transfer. If payment is made by or on behalf of the Company
through the Uncertificated System:

0] the Company shall not be responsible for any default in accounting for such payment to the member or other
person entitled to such payment by a bank or other financial intermediary of which the member or other person is a
customer for settlement purposes in connection with the Uncertificated System; and
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(i) the making of such payment in accordance with any relevant authority referred to in paragraph (A) above shall
be a good discharge to the Company.

The Board may:

0] lay down procedures for making any payments in respect of uncertificated shares through the Uncertificated
System;
(i) allow any holder of uncertificated shares to elect to receive or not to receive any such payment through the

Uncertificated System; and
(iii) lay down procedures to enable any such holder to make, vary or revoke any such election.

The Board may withhold payment of a dividend (or part of a dividend) payable to a person entitled by transmission to a
share until he has provided any evidence of his entitlement that the Board may reasonably require.

Deductions

The Board may deduct from any dividend or other amounts payable to any person in respect of a share all such sums as
may be due from him to the Company on account of calls or otherwise in relation to any shares.

Interest

No dividend or other money payable in respect of a share shall bear interest against the Company, unless otherwise
provided by the rights attached to the share.

Unclaimed dividends

All unclaimed dividends or other monies payable by the Company in respect of a share may be invested or otherwise made
use of by the Board for the benefit of the Company until claimed. The payment of any unclaimed dividend or other amount
payable by the Company in respect of a share into a separate account shall not constitute the Company a trustee in respect
of it. Any dividend unclaimed after a period of twelve years from the date the dividend became due for payment shall be
forfeited and shall revert to the Company.

Uncashed dividends
If, in respect of a dividend or other amount payable in respect of a share:
0] a cheque, warrant or money order is returned undelivered or left uncashed; or

(i) a transfer made by or through a bank transfer system and/or other funds transfer system(s) (including, without
limitation, the Uncertificated System in relation to any uncertificated shares) fails or is not accepted,
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on two consecutive occasions, or one occasion and reasonable enquiries have failed to establish another address or
account of the person entitled to the payment, the Company shall not be obliged to send or transfer a dividend or other
amount payable in respect of such share to such person until he notifies the Company of an address or account to be used
for such purpose.

Dividends in kind

A general meeting, or adjourned meeting, declaring a dividend may, upon the recommendation of the Board, direct that it
shall be satisfied wholly or partly by the distribution of assets (including, without limitation, paid up shares or securities of
any other body corporate). Where any difficulty arises concerning such distribution, the Board may settle it as it thinks fit. In
particular (without limitation), the Board may:

0] issue fractional certificates or ignore fractions;

(i) fix the value for distribution of any assets, and may determine that cash shall be paid to any member on the
footing of the value so fixed in order to adjust the rights of members; and

(iii) vest any assets in trustees on trust for the persons entitled to the dividend.
Scrip dividends

The Board may, with the prior authority of an ordinary resolution and subject to such terms and conditions as the Board
may determine, offer any holders of Ordinary Shares the right to elect to receive Ordinary Shares, credited as fully paid,
instead of cash in respect of the whole (or some part, to be determined by the Board) of any dividend specified by the
ordinary resolution, subject to the Act and to the provisions of this Article.

An ordinary resolution under paragraph (A) of this Article may specify a particular dividend (whether or not declared), or
may specify all or any dividends declared within a specified period, but such period may not end later than the beginning of
the fifth annual general meeting next following the date of the meeting, or adjourned meeting, at which the ordinary
resolution is passed.

The entitlement of each holder of Ordinary Shares to new Ordinary Shares shall be such that the relevant value of the
entitlement shall be the cash amount, disregarding any tax credit, (or as near to such cash amount as the Board considers
appropriate) that such holder would have received by way of dividend. For this purpose, “relevant value” shall be
calculated by reference to the average of the middle market quotations for the Ordinary Shares on the London Stock
Exchange as derived from the London Stock Exchange Daily Official List for the day on which the Ordinary Shares are first
guoted “ex” the relevant dividend and the four subsequent dealing days, or in such other manner as may be determined by
or in accordance with the ordinary resolution. A written confirmation or report by the Auditors as to the amount of the
relevant value in respect of any dividend shall be conclusive evidence of that amount.

56




(D)

(E)

(F)

(G)

The Board may make any provision it considers appropriate in relation to an allotment made or to be made pursuant to this
Article (whether before or after the passing or the ordinary resolution referred to in paragraph (A) of this Article), including
(without limitation):

0] the giving of notice to holders of the right of election offered to them;

(i) the provision of forms of election and/or a facility and a procedure for making elections through the
Uncertificated System (whether in respect of a particular dividend or dividends generally);

(iii) determination of the procedure for making and revoking elections;

(iv) the place at which, and the latest time by which, forms of election and other relevant documents must be

lodged in order to be effective;

(v) the disregarding or rounding up or down or carrying forward of fractional entittements, in whole or in part, or the
accrual of the benefit of fractional entitlements to the Company (rather than to the holders concerned); and

(vi) the exclusion from any offer of any holders of Ordinary Shares where the Board considers that the making of
the offer to them would or might involve the contravention of the laws of any territory or that for any other reason the
offer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of election has been offered) shall not be payable on
Ordinary Shares in respect of which a valid election has been made ( the “elected Ordinary Shares” ). Instead additional
Ordinary Shares shall be allotted to the holders of the elected Ordinary Shares on the basis of allotment determined under
this Article. For such purpose, the Board may capitalise out of any amount for the time being standing to the credit of any
reserve or fund of the Company (including, without limitation, any share premium account, capital redemption reserve and
profit and loss account), whether or not available for distribution, a sum equal to the aggregate nominal value of the
additional Ordinary Shares to be allotted on that basis and apply it in paying up in full the appropriate number of unissued
Ordinary Shares for allotment and distribution to the holders of the elected Ordinary Shares on that basis.

The additional Ordinary Shares when allotted shall rank pari passu in all respects with the fully paid Ordinary Shares in
issue on the record date for the dividend in respect of which the right of election has been offered, except that they will not
rank for any dividend or other entitlement which has been declared, paid or made by reference to such record date.

The Board may:

0] do all acts and things which it considers necessary or expedient to give effect to any such capitalisation, and
may authorise any person to enter on behalf of all the members interested into an agreement with the Company
providing for such
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capitalisation and incidental matters and any agreement so made shall be binding on all concerned;

(i) establish and vary a procedure for election mandates in respect of future rights of election and determine that
every duly effected election in respect of any Ordinary Shares shall be binding on every successor in title to the
holder of such shares; and

(iii) terminate, suspend or amend any offer of the right to elect to receive Ordinary Shares in lieu of any cash
dividend at any time and generally implement any scheme in relation to any such offer on such terms and conditions
as the Board may from time to time determine and take such other action as the Board may deem necessary or
desirable from time to time in respect of any such scheme.

Reserves

The Board may set aside out of the profits of the Company and carry to reserve such sums as it thinks fit. Such sums
standing to reserve may be applied, at the Board’s discretion, for any purpose to which the profits of the Company may
properly be applied and, pending such application, may either be employed in the business of the Company or be invested
in such investments as the Board thinks fit. The Board may divide the reserve into such special funds as it thinks fit and
may consolidate into one fund any special funds or any parts of any special funds into which the reserve may have been
divided as it thinks fit. The Board may also carry forward any profits without placing them to reserve.

Capitalisation of profits and reserves
The Board may, with the authority of an ordinary resolution:

0] subject to this Article, resolve to capitalise any undivided profits of the Company not required for paying any
preferential dividend (whether or not available for distribution) or any sum standing to the credit of any reserve or
fund of the Company (including, without limitation, any share premium account, capital redemption reserve and profit
and loss account), whether or not available for distribution;

(i) appropriate the sum resolved to be capitalised to the holders of Ordinary Shares in proportion to the nominal
values of the shares (whether or not fully paid) held by them respectively which would entitle them to participate in a
distribution of that sum if the shares were fully paid and the sum were then distributable and were distributed by way
of dividend and apply such sum on their behalf either in or towards paying up the amounts, if any, unpaid on any
shares held by them respectively, or in paying up in full unissued shares or debentures of the Company of a nominal
value equal to that sum, and allot the shares or debentures credited as fully paid to those holders of Ordinary Shares
or as the Board may direct, in those proportions, or partly in one way and partly in the other, but so that the share
premium account, the capital redemption reserve and any profits or
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reserves which are not available for distribution may, for the purposes of this Article, only be applied in paying up
unissued shares to be allotted to members credited as fully paid;

(iii) resolve that any shares so allotted to any member in respect of a holding by him of any partly paid shares
shall, so long as such shares remain partly paid, rank for dividend only to the extent that such partly paid shares rank
for dividend,

(iv) make such provision by the issue of fractional certificates (or by ignoring fractions or by accruing the benefit of

fractions to the Company rather than to the holders concerned) or by payment in cash or otherwise as the Board may
determine in the case of shares or debentures becoming distributable in fractions;

(v) authorise any person to enter on behalf of all the members concerned into an agreement with the Company
providing for either:

(@) the allotment to them respectively, credited as fully paid, of any further shares or debentures to which they are
entitled upon such capitalisation; or

(b) the payment up by the Company on behalf of such members, by the application thereto of their respective
proportions of the reserves or profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares,

and so that any such agreement shall be binding on all such members; and
(vi) generally do all acts and things required to give effect to such resolution.
RECORD DATES
Board to fix date

Notwithstanding any other provision of these Articles but without prejudice to the rights attached to any shares and subject
to the Act and Article 137(D) ( 21 day record date period ) the Company or the Board may fix any date ( the “record
date” ) as the date at the close of business (or such other time as the Board may decide) on which persons registered as
the holders of shares or other securities shall be entitled to receipt of any dividend, distribution, interest, allotment, issue,
notice, information, document or circular. A record date may be on or at any time before any date on which such item is
paid, made, given or served or (in the case of any dividend, distribution, interest, allotment or issue) on or at any time
before or after any date on which such item is recommended, resolved, declared or announced.

ACCOUNTS
Access to accounting records

No member (other than an officer of the Company) shall have any right of inspecting any accounting record or book or other
document of the Company unless he is
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authorised to do so by statute, by order of the court, by the Board or by an ordinary resolution. The Board shall from time to
time determine whether and to what extent (if any) and at what times and places and under what conditions or regulations
the accounting records and books of the Company or any of them, shall be open to the inspection of members.

Distribution of annual accounts

In respect of each financial year, a copy of the Company’s annual accounts, Directors’ report and Auditors’ report on those
accounts shall be sent by post or delivered to a member’s registered address or sent by electronic communication to an
electronic address for the time being notified to the Company by the member, to every member, every holder of debentures,
and every other person who is entitled to receive notices of general meetings, in each case not less than twenty one clear
days before the date of the meeting at which copies of those documents are to be laid in accordance with the Act. This
Article does not require copies of such documents to be sent to any share or to any person who is not entitled to receive
notices of general meetings or of whose address or electronic address the Company is unaware or to more than one of the
joint holders of a share or debenture or of persons by transmission becoming jointly entitled to a share or debenture.

Where permitted in accordance with the Act, the Company may send a summary financial statement to any member in the
same manner as described in Paragraph (A) of this Article, instead of or in addition to the documents referred to in
paragraph (A) of this Article.

NOTICES AND ELECTRONIC COMMUNICATION
Form of notices

Any notice to be given to or by any person pursuant to these Articles (other than a notice calling a meeting of the Directors,
in relation to which Article 101 shall apply) shall be given in writing or shall be given using electronic communication to an
electronic address for the time being notified for that purpose to the person giving the notice.

Service on members

A notice or other document may be given or served by the Company to any member either personally or by sending it by
post in a pre-paid envelope addressed to such member at his registered address or by leaving it at that address or by
sending it using electronic communication to an electronic address for the time being notified to the Company by the
member, or by any other means authorised in writing by the member concerned or (in the case of a notice to a member
holding uncertificated shares) by transmitting the notice through the Uncertificated System (if permitted by, and subject to,
the facilities and requirements of the Uncertificated System and subject to compliance with any relevant requirements of the
Listing Rules and the London Stock Exchange). Any such notice or document to be given to or served on a member
registered on an overseas branch register may be posted either from the United
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Kingdom or in the territory in which such branch register is maintained. Notwithstanding any other provision of these
Articles, members shall only be entitled to receive notices from the Company by electronic communication if the Board has
previously resolved to send notices by such means and notified shareholders of such resolution.

In the case of joint holders of a share, all notices and documents shall be given to or served on the person whose name
stands first in the Register of Members in respect of that share. Notice so given shall be sufficient notice to all the joint
holders.

If a member (or, in the case of joint holders, the person first named in the Register of Members in respect of a share) has a
registered address outside the United Kingdom but has given to the Company an address in the United Kingdom at which
notices may be sent to him or has an address which is registered on an overseas branch register or has an electronic
address to which notices may be sent by electronic communication, he shall be entitled to have notices or documents sent
to him at that address or (subject to paragraph (A) of this Article) that electronic address. Otherwise no such member
(including any such joint holder) shall be entitled to receive any notice or other document from the Company.

Any notice or other document to be given to or served on a member may be given or served by reference to the Register of
Members as it stands at any time within the period of twenty-one days before the day that the notice or the document is
despatched or (where and as applicable) within any other period permitted by, or in accordance with the requirements of,
the Listing Rules, the London Stock Exchange, the Act and the Uncertificated Securities Regulations. No change in the
Register of Members after that time shall invalidate the giving or service of such notice or document or require the
Company to give such item to or serve it on any other person.

If on three consecutive occasions notices or other documents have been sent:

0] by post to any member at his registered address or his address for the service of notices but have been
returned undelivered, such member shall not be entitled to receive notices or other documents from the Company
until he shall have communicated with the Company and supplied in writing a new registered address or address
within the United Kingdom for the service of notices or (subject to paragraph (A) of this Article) an or a new electronic
address; or

(i) by electronic communication to an electronic address for the time being notified to the Company by the
member and the Company becomes aware that there has been a failure of transmission, the Company shall revert to
giving notices and other documents to the member by post or by any other means authorised in writing by the
member concerned. Such member shall not be entitled to receive notices or other documents from the Company by
electronic communication until (but subject to paragraph (A) of this Article) he shall have communicated with the
Company and supplied in writing a new electronic address to which notices or other documents may be sent using
electronic communication.
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Notices by advertisement

If by reason of the suspension or curtailment of postal services in the United Kingdom the Company is unable effectively to
convene a general meeting, or adjourned meeting, by notices sent through the post, any such meeting may be convened by
notice advertised once in at least one national newspaper published in England. The Company shall send a copy of the
notice to members by post if at least seven clear days before such meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

Any notice to be given by the Company to the members or any of them, and not otherwise provided for by these Articles,
shall be sufficiently given if given by advertisement in at least one national newspaper published in England.

Any notice given by advertisement in accordance with this Article shall be deemed to have been served at noon on the day
on which the advertisement first appears.

Evidence of giving notice

A notice or other document addressed to a member at his registered address or address for giving notice in the United
Kingdom shall be, if sent by post, deemed to have been given or served at the time 24 hours after posting if pre-paid as first
class post and at the time 48 hours after posting if pre-paid as second class post. In proving that any such notice or
document has been given or served it shall be sufficient to prove that the envelope containing the notice or document was
properly addressed, pre-paid and posted.

A notice or other document addressed to a member at an electronic address to which notices may be given or served by
and sent by electronic communication, shall be deemed to have been given or served at the expiration of 24 hours after the
time it was sent. Proof that a notice contained in an electronic communication was sent in accordance with guidance issued
by the Institute of Chartered Secretaries and Administrators and in force at the relevant time shall be conclusive evidence
that the notice was given.

A notice or document not sent by post or given by electronic communication but:

0] left at a registered address or address for giving notice in the United Kingdom shall be deemed to be given or
served on the day it is left; and

(i) given through the Uncertificated System shall be deemed to be given or served when the Company or any
System-Participant or other relevant person acting on the Company’s behalf sends the relevant Issuer-Instruction or
other relevant message in respect of such notice or document.

A member present either in person or by proxy, or in the case of a corporate member by a duly authorised representative,
at any meeting of the Company or of the holders of
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any class of shares shall be deemed to have received due notice of such meeting and, where required, of the purposes for
which it was called.

Notice binding on transferees

A person who becomes entitled to a share by transfer, transmission or otherwise shall be bound by any notice in respect of
that share (other than a notice given by the Company under section 212 of the Act) which, before his name is entered in the
Register of Members, has been given to the person from whom he derives his title.

Notice to persons entitled by transmission

A notice or other document may be given by the Company to, or served by it on, a person entitled by transmission to a
share in consequence of the death or bankruptcy of a member or otherwise by sending or delivering it in any manner
authorised by these Articles for the giving of notice to a member, addressed to that person by name, or by the title of
representative of the deceased or trustee of the bankrupt or by any similar or equivalent description, at the address, if any,
in the United Kingdom or to the electronic address supplied for that purpose by the person claiming to be so entitled. Until
such an address or electronic address has been supplied, a notice or other document may be given or served in any
manner in which it might have been given or served if the event giving rise to the transmission had not occurred. The giving
of notice in accordance with this Article shall be sufficient notice to all other persons interested in the share.

DOCUMENT DESTRUCTION
Document destruction
The Company may destroy:

0] any share certificate or other evidence of title to shares which has been cancelled; at any time after one year
from the date of such cancellation;

(i) any mandate for the payment of dividends or other amounts or any variation or cancellation of such mandate
or any other instruction concerning the payment of monies or any notification of change of name or address; at any
time after two years from the date such mandate, variation, cancellation or notification was recorded by the
Company;

(iii) any instrument or other evidence of transfer of shares or renunciation of an allotment of shares which has
been registered; at any time after six years from the date of registration; and

(iv) any other document on the basis of which an entry in the Register of Members is made; at any time after six
years from the date an entry in the Register of Members was first made in respect of it,
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and the Company may destroy any such document earlier than the relevant date, provided that a permanent record of the
document is made (on microfilm, computer disc or otherwise) which is not destroyed before that date.

It shall be conclusively presumed in favour of the Company that every entry in the Register of Members purporting to have
been made on the basis of a document destroyed in accordance with this Article was duly and properly made, that every
instrument of transfer so destroyed was duly registered, that every share certificate so destroyed was valid and was duly
cancelled and that every other document so destroyed was valid and effective in accordance with the recorded particulars
in the records of the Company.

This Article shall apply only to the destruction of a document in good faith and without express notice of any claim
(regardless of the parties to it) to which the document might be relevant.

Nothing in this Article imposes on the Company any liability in respect of the destruction of any such document otherwise
than as provided for in this Article which would not attach to the Company in the absence of this Article.

References in this Article to the destruction of any document include references to the disposal of it in any manner.
WINDING UP
Division of assets

On a winding up of the Company, the Company’s assets available for distribution shall be divided among the members in
proportion to the nominal amounts of capital paid up or credited as paid up on the shares held by them, subject to the terms
of issue of or rights attached to any shares.

On a winding up of the Company (whether voluntary, under supervision or by the Court) the liquidator may, on obtaining
any sanction required by law, divide among the members in kind the whole or any part of the assets of the Company,
whether or not the assets consist of property of one kind or of different kinds. For this purpose the liquidator may set the
value he deems fair on a class or classes of property, and may determine on the basis of such valuation and in accordance
with the then existing rights of members how the division is to be carried out between members or classes of members. The
liquidator may not, however, distribute to a member without his consent an asset to which there is attached a liability or
potential liability for the owner.
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INDEMNITY

144. Right to indemnity 1

Subject to the provisions of the Act, the Company may indemnify any person who is or was a director, directly or indirectly
(including by funding any expenditure incurred or to be incurred by him), against any loss or liability incurred by him in the
actual or purported execution or discharge of his duties or exercise of his powers or otherwise in relation to or connection
with the Company or any associated company. For the purposes of this article, “associated company” has the same
meaning as in Section 309A of the Act.

145. Power to insure

Subject to the Act, the Board may purchase and maintain insurance at the expense of the Company for or for the benefit of
any person who is or was at any time a director or other officer (excluding the Auditors, unless and to the extent that the
Board determines otherwise) or employee of the Company or any other body corporate which is or was a Group
Undertaking or the holding company of the Company or in which the Company or any such holding company has or had an
interest, whether direct or indirect, or which is or was in any way allied to or associated with the Company or who is or was
at any time a trustee of any pension fund or employee benefits trust in which any employee of any such body corporate is
or has been interested, indemnifying such person against any liability which may attach to or have attached to or may be or
have been incurred and any loss or expenditure which has been or may be incurred by such person in respect of any act or
omission or alleged act or omission in the actual or purported execution and/or discharge of his duties and/or in the
exercise or purported exercise of his powers and/or otherwise in relation to his duties, powers or offices in relation to the
Company or any such other body corporate, pension fund or employee benefits trust.

1 Article 144 was substituted by Special Resolution on 10 June 2005.
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SIGNET GROUP plc
15 Golden Square
London W1F 9JG

Re: 5.95% Senior Notes, Series A, due 2
6.11% Senior Notes, Series B, due 2
6.26% Senior Notes, Series C, due 2

As of March 30, 20C

TO THE SEVERAL PURCHASERS WHOSE
NAMES APPEAR IN THE ACCEPTANCE
FORM AT THE END HEREOF

Ladies and Gentlemen:

SIGNET GROUP plc, a public limited comgancorporated under the laws of England and WgRegjistered No. 00477692) (the “
Company”), agrees with each of the purchasers whose namgsar at the end hereof (eachRutchaser” and collectively the “
Purchasers”) as follows:

1. AUTHORIZATION OF NOTES; SUBSIDIARY GUARANTEES.
1.1. The Notes.

The Company has authorized the issuesaledof $380,000,000 aggregate principal amousénior notes in three series, of which
$100,000,000 aggregate principal amount shall$8.85% Senior Notes, Series A, due 2013 (tBeries A Notes), $150,000,000
aggregate principal amount shall be its 6.11% Sevades, Series B, due 2016 (th&éries B Notes), and $130,000,000 aggregate principal
amount shall be its 6.26% Senior Notes, Serieu€ 2018 (the ‘Series C Notes and, together with the Series A Notes and théeSd3
Notes, the* Notes”), such notes to be in the respective forms setroExhibits 1.1(a), 1.1(b) and 1.1(c). The teridtes” includes all note
(irrespective of series unless otherwise specifigijinally delivered pursuant to this Agreemend afl notes delivered in substitution or
exchange for any such note and, where applicaidtydes the singular number as well as the pl@aitain capitalized and other terms used
in this Agreement are defined in Schedule B; aferemces to a Schedule” or an “ Exhibit ” are, unless otherwise specified, to a Schedule
or an Exhibit attached to this Agreement.

1.2. Subsidiary Guarantees.

The obligations of the Company under &dseement and the Notes will be unconditionallagnteed by each Subsidiary of the
Company identified as a guarantor in




Schedule 5.4 (individually aSubsidiary Guarantor ” and collectively the ‘Subsidiary Guarantors”, which term shall include after the
date of the Closing all additional guarantors friimme to time becoming Subsidiary Guarantors purst@Bection 9.6), pursuant to a
subsidiary guarantee substantially in the formdfikit 1.2 (individually a “Subsidiary Guarantee” and collectively the ‘Subsidiary
Guarantees”, which term shall include after the Closing albsidiary guarantees from time to time being ex@ttaind delivered by such
additional guarantors).

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions o Agreement, the Company will issue and sell wheRurchaser and each Purchaser will
purchase from the Company, at the Closing provideéh Section 3, Notes of the series and in thiegipal amount or amounts specified
opposite such Purchaser’s hame in Schedule A giutehase price of 100% of the principal amountegbg The Purchasers’ obligations
hereunder are several and not joint obligationsramBurchaser shall have any liability to any Peffeo the performance or non-performance
of any obligation by any other Purchaser hereunder.

3. CLOSING.

The sale and purchase of the Notes fubehased by each Purchaser shall occur at treesféif Willkie Farr & Gallagher LLP, 787
Seventh Avenue, New York, NY 10019, at 10:00 A.New York time, at a closing (theClosing”) on May 23, 2006 or on such other
Business Day thereafter as may be agreed uporel@dmpany and the Purchasers. At the Closing tmep@ay will deliver to each
Purchaser the Notes to be purchased by such Perahabe form of a single Note of each seriese¢@brchased by such Purchaser (or such
greater number of Notes as such Purchaser mayseiqugenominations of at least $500,000) datedi#tie of the Closing and registered in
such Purchaser's name, against delivery by sucthBser to the Company or its order of immediatesilable funds in the amount of the
purchase price therefor by wire transfer of immesyeavailable funds to the Company’s account atBgs Bank plc, London, England, Sort
Code: 20-67-59; account number 47597455, accounen&ignet Group Treasury (attention: Rachel Wiikan, tel. no. +44 207 317 9715)
or Barclays Bank plc, New York, New York, ABA No26 002 574, [Account Name and Account Number tddsgnated by Barclays at
least three Business Days prior to the date o€lbsing], Reference: Signet Group - private placaéme

If at the Closing the Company shall faitender such Notes to any Purchaser as provige¢kan this Section 3, or any of the
conditions specified in Section 4 shall not haverbiilfilled to such Purchaser’s satisfaction, sRdnchaser shall, at its election, be relieved
of all further obligations under this Agreementtheiut thereby waiving any rights such Purchaser haae by reason of such failure or such
nonfulfillment.

4. CONDITIONS TO CLOSING.

Each Purchaser’s obligation to purchaskpay for the Notes to be sold to such PurchageeaClosing is subject to the fulfillment to
such Purchaser’s satisfaction, prior to or at thesi@g, of the following conditions:
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4.1. Representations and Warranties.

The representations and warranties oCthimpany in this Agreement and of each Subsidiargr@ntor in its Subsidiary Guarantee s
be correct when made and at the time of the Closing

4.2. Performance; No Default.

The Company shall have performed and dieshvith all agreements and conditions contaimethis Agreement required to be
performed or complied with by it prior to or at tBésing and after giving effect to the issue aalé ®f the Notes (and the application of the
proceeds thereof as contemplated by Section 5d ®Default or Event of Default shall have occurred &e continuing. Neither the Company
nor any Subsidiary shall have entered into anysaation since the date of the Memorandum that woale been prohibited by Sections 10.1
to 10.5 had such Sections applied since such date.

4.3. Compliance Certificates.

(a) Officers Certificate. The Company shall have delivered to such Purclas®fficer's Certificate, dated the date of tHedthg,
certifying that the conditions specified in Seciahl, 4.2 and 4.10 have been fulfilled.

(b) Secretalyg or Directors Certificate The Company shall have delivered to such Purclzsertificate of a Director or other
appropriate person, dated the date of the Closingifying as to the resolutions attached theretb ather corporate proceedings relating tc
authorization, execution and delivery of this Agnemt and the Notes.

(c) Financial Statement$he Company shall have delivered to such Purchihseannual report and audited financial statemefithe
Company and its Subsidiaries for the financial yevated January 29, 2006, accompanied by an Officgttificate, dated the date of the
Closing, certifying that (i) said financial statemte (including the related schedules and note® gitrue and fair view of the consolidated
financial position of the Company and its Subsigmas of said date and the consolidated resutteeafoperations and cash flows for the
financial year then ended and have been preparaccordance with GAAP consistently applied throughhe period involved except as set
forth in the notes thereto; (ii) the Company asdStibsidiaries do not have any Material liabilitiest are not disclosed on said financial
statements or otherwise disclosed in the DiscloBa@uments and (iii) said financial statementss tjgreement, the Disclosure Documents
and the financial statements listed in Schedulet&ien as a whole, do not contain any untruerseate of a material fact or omit to state any
material fact necessary to make the statementsitheot misleading in light of the circumstances@mwhich they were made.

4.4. Opinions of Counsel.

Such Purchaser shall have received opénio form and substance satisfactory to such Rgerh dated the date of the Closing (a) from
Herbert Smith LLP, special U.S. counsel and Endkglal advisors for the Company and the Subsidigrgrantors, substantially in the
respective forms set forth in Exhibits 4.4(a)(iflah4(a)(ii) and covering such other matters
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incident to the transactions contemplated heretsuak Purchaser or its counsel may reasonably seaed the Company hereby instruct:
counsel to deliver such opinions to the Purchasarg) (b) from Willkie Farr & Gallagher LLP, the iRhasers’ special counsel in connection
with such transactions, substantially in the foshferth in Exhibit 4.4(b) and covering such othwatters incident to such transactions as !
Purchaser may reasonably request.

4.5. Subsidiary Guarantees.

A Subsidiary Guarantee in the form heabove recited shall have been executed and delil®reach Subsidiary Guarantor identified
in Schedule 5.4 and shall be in full force andaffe

Such Purchaser shall also have receieed €ach Subsidiary Guarantor identified in Sche@ul a certificate signed by its Secretar
an Assistant Secretary or one of its Directorsofber appropriate person) certifying as to thelcggms or other corporate proceedings
relating to the authorization, execution and deliMgy such Subsidiary Guarantor of its Subsidiagatntee.

4.6. Purchase Permitted By Applicable Law, Etc.

On the date of the Closing such Purchsipeirchase of Notes shall (a) be permitted byldles and regulations of each jurisdiction to
which such Purchaser is subject, without recowrs@dvisions (such as section 1405(a)(8) of the Nevk Insurance Law) permitting limite
investments by insurance companies without regtrias to the character of the particular investmgn) not violate any applicable law or
regulation (including, without limitation, Regulati T, U or X of the Board of Governors of the Fedi&eserve System) and (c) not subject
such Purchaser to any tax, penalty or liabilityemar pursuant to any applicable law or regulatighich law or regulation was not in effect
on the date hereof. If requested by such Purchageh, Purchaser shall have received an Officertificate certifying as to such matters of
fact as such Purchaser may reasonably specifyaiol@such Purchaser to determine whether such gsedk so permitted.

4.7. Sale of Other Notes.

Contemporaneously with the Closing thenpany shall sell to each other Purchaser and ehen Burchaser shall purchase the Notes
to be purchased by it at the Closing as specificdchedule A.

4.8. Payment of Special Counsel Fees.

Without limiting the provisions of Seatid6.1, the Company shall have paid on or befazellosing the reasonable fees, charges and
disbursements of the Purchasers’ special counfegted to in Section 4.4 to the extent reflected Btatement of such counsel rendered to the
Company at least one Business Day prior to thei@jos
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4.9. Private Placement Numbers.

A Private Placement Number issued by &teth& Poors CUSIP Service Bureau (in cooperation with theuites Valuation Office c
the National Association of Insurance Commissionghsll have been obtained for the Notes of eadbse

4.10. Changes in Corporate Structure.

The Company shall not have changed rtsdiction of incorporation or organization, as bggible, or merged with or consolidated into
or succeeded to all or any substantial part ofitimlities of any other entity (whether or not ttiensaction would be permitted by
Section 10.5) at any time following the date of thest recent financial statements referred to imeSale 5.5.

4.11. Acceptance of Appointment to Receive Servioé Process.

Such Purchaser shall have received eg&lehthe acceptance by CT Corporation System Fidglith Avenue, New York, NY 10011,
of the appointment and designation provided fothgyCompany in Section 23.8(e) and by each Sulvgi@aarantor in Section 5.5(e) of its
Subsidiary Guarantee for the period from the dat@eClosing to May 23, 2019 and the payment Ihdtiall fees in respect thereof.

4.12. Funding Instructions.

At least three Business Days prior todate of the Closing, such Purchaser shall havavied written instructions signed by a
Responsible Officer on letterhead of the Compamfioming the information specified in Section 3lmding (a) the name and address of the
transferee bank, (b) such transferee bank’s ABétleer identifying number and (c) the account namgtraumber into which the purchase
price for the Notes is to be deposited.

4.13. Proceedings and Documents.

All corporate and other proceedings inreection with the transactions contemplated by Algigeement and all documents and
instruments incident to such transactions shafidtisfactory to such Purchaser and its specialsaiyand such Purchaser and its special
counsel shall have received all such counterpaginads or certified or other copies of such docateeas such Purchaser or such special
counsel may reasonably request.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrantsdo Barchaser that:
5.1. Organization; Power and Authority.

The Company is a public limited compamjydncorporated and validly existing under the $agf England and Wales and is duly
qualified as a foreign corporation and, where lggabplicable, is in good standing and authorizedd business in each jurisdiction in which
such qualification is required by law, other thaage jurisdictions as to which the failure to be
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so qualified or in good standing could not, indiadly or in the aggregate, reasonably be expectéadve a Material Adverse Effect. The
Company has the corporate power and authority to @vwhold under lease the properties it purports®a or hold under lease, to transact the
business it transacts and proposes to transagtetute and deliver this Agreement and the Notdg@perform the provisions hereof and
thereof. For purposes of this Section a corporatan“foreign corporation” in any jurisdiction which it transacts business other than its
jurisdiction of incorporation

5.2. Authorization, etc.

This Agreement and the Notes have begnalithorized by all necessary corporate actiotherpart of the Company, and this
Agreement constitutes, and upon execution and elglithereof each Note will constitute, subjectiiy general principles of law referred tc
any legal opinions delivered to the Purchasersgal valid and binding obligation of the Compaayforceable against the Company in
accordance with its terms, except as such enfoildgabay be limited by (a) applicable bankruptaysolvency, reorganization, moratorium
or other similar laws affecting the enforcementi&ditors’ rights generally, (b) general principtdsequity (regardless of whether such
enforceability is considered in a proceeding iniggor at law) and (c¢) the time-barring of claims.

5.3. Disclosure.

The Company, through its agents, Barc@ggital Inc. and RBS Financial Markets, has de#iddo each Purchaser a copy of a
Confidential Private Placement Memorandum, datdaf i@y 2006 (the Memorandum "), relating to the transactions contemplated hgreb
The Memorandum fairly describes, in all materiajpects, the general nature of the business of thep@ny and its Subsidiaries. The
Company makes no representation or warranty dsetodmpleteness or accuracy of the statementsfiddras “forward-looking statements”
in the Memorandum, except that such statementsctefie Company’s good faith belief as to the amcythereof. This Agreement, the
Memorandum, the documents, certificates or othéngs delivered to each Purchaser by or on besfatie Company on or before February
23, 2006 in connection with the transactions coplated hereby and identified in Schedule 5.3 (togetvith the Memorandum, the “
Disclosure Documents), and the financial statements listed in Schediute taken as a whole, do not contain any untiaterment of a
material fact or omit to state any material faatassary to make the statements therein not misigaalilight of the circumstances under
which they were made. Since January 29, 2005, theesdeen no change in the financial conditionratfmns, business or properties of the
Company or any Subsidiary except changes thatithaally or in the aggregate could not reasonablgXygected to have a Material Adverse
Effect. There is no fact known to the Company timatld reasonably be expected to have a MateriakpsdvEffect that has not been set forth
herein or in the Disclosure Documents.

5.4. Organization and Ownership of Shares of Subsikies.

(a) Schedule 5.4 is (except as notecethpa complete and correct list (i) of the Compar8ubsidiaries, showing, as to each such
Subsidiary, the correct name thereof, the jurigalicof its organization, whether it is a MaterialtSidiary and the percentage of shares
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of each class of its share capital or similar gouiterests outstanding owned by the Company aoh ether Subsidiary, (ii) of the Compary’
Affiliates, other than Subsidiaries, and (iii) betCompany’s directors and senior officers.

(b) All of the outstanding share capdakimilar equity interests of each Subsidiary shawSchedule 5.4 as being owned by the
Company and its Subsidiaries have been validlyedsare fully paid and nonassessable and are olngte Company or another Subsidiary
free and clear of any Lien (except as otherwiselasgd in Schedule 5.4).

(c) Each Subsidiary identified in Schedbl4 is a corporation or other legal entity dulgamized, validly existing and, where legally
applicable, in good standing under the laws gjlitisdiction of organization, and is duly qualified a foreign corporation or other legal entity
and, where legally applicable, in good standingach jurisdiction in which such qualification igjtgred by law, other than those jurisdictic
as to which the failure to be so qualified or irodstanding could not, individually or in the aggpite, reasonably be expected to have a
Material Adverse Effect. Each such Subsidiary smidied as a Subsidiary Guarantor has the corpamabther power and authority to owr
hold under lease the properties it purports to owinold under lease and to transact the businéssigacts and proposes to transact and to
execute, deliver and perform its obligations uriteBubsidiary Guarantee. No Subsidiary is a guaramder the Existing Bank Credit
Facility other than Subsidiaries identified as Sdiasy Guarantors in Schedule 5.4.

(d) No Material Subsidiary is a party ¢o,0therwise subject to any legal, regulatory,tctual or other restriction (other than
customary limitations imposed by corporate lawiorilgr statutes) restricting the ability of suchtSidiary to pay dividends out of profits or
make any other similar distributions of profitsth® Company or any of its Material Subsidiaries thans outstanding shares of capital stock
or similar equity interests of such Subsidiary. Wtlistanding the foregoing, certain Subsidiariessrbject to restrictions on transfer of
certain reserves pursuant to a court-approvedalapstructuring plan.

5.5. Financial Statements; Material Liabilities.

The Company has delivered to each Puectampies of the financial statements of the Com@ard its Subsidiaries listed on Schedule
5.5. All of said financial statements (includinggach case the related schedules and notes) give and fair view of the consolidated
financial position of the Company and its Subsigmas of the respective dates specified on sulchdsite and the consolidated results of
operations and cash flows for the respective persmdspecified and have been prepared in accoraatic&AAP consistently applied
throughout the periods involved except as set forthe notes thereto (subject, in the case ofiatgyim financial statements, to normal year-
end adjustments). The Company and its Subsididaa®t have any Material liabilities that are nistctbsed on such financial statements or
otherwise disclosed in the Disclosure Documents.

5.6. Compliance with Laws, Other Instruments, etc.

The execution, delivery and performangéhe Company of this Agreement and the Notes anithéo Subsidiary Guarantors identified
as such in Schedule 5.4 of their respective
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Subsidiary Guarantees do not and will not (a) @wene, result in any breach of, or constitute awuletinder, or result in the creation of any
Lien in respect of any property of the Companyry Subsidiary under, any indenture, mortgage, @éédist, loan, purchase or credit
agreement, lease, corporate charter, memorandurarticiés of association, regulations or by-lawsammy other agreement or instrument to
which the Company or any Subsidiary is bound owhich the Company or any Subsidiary or any of thespective properties may be bol
or affected, (b) conflict with or result in a bréaaf any of the terms, conditions or provisionsnoy order, judgment, decree or ruling of any
court, arbitrator or Governmental Authority appbtato the Company or any Subsidiary or (c) viokatg provision of any statute or other
rule or regulation of any Governmental Authorityplgable to the Company or any Subsidiary.

5.7. Governmental Authorizations, etc.

No consent, approval or authorizationoofregistration, filing or declaration with, anyp@rnmental Authority is required in conneci
with the execution, delivery or performance by @@mpany of this Agreement or the Notes (includinthawut limitation any thereof required
in connection with the obtaining of Dollars to mad@/ments under this Agreement or the Notes angafiment of such Dollars to Persons
resident in the United States of America) or by Slubsidiary Guarantors of their respective Subsidiguarantees. It is not necessary to
ensure the legality, validity, enforceability omaidsibility into evidence in England of this Agreent, the Notes or the Subsidiary Guarantees
that any thereof or any other document be filedprged or enrolled with any Governmental Author@ythat any such agreement or
document be stamped with any stamp, registraticinoitar transaction tax.

5.8. Litigation; Observance of Agreements, Statuteand Orders.

(a) There are no actions, suits, invesitigs or proceedings pending or, to the knowlezighe Company, threatened against or
affecting the Company or any Subsidiary or any propof the Company or any Subsidiary in any coutvefore any arbitrator of any kind or
before or by any Governmental Authority that, indually or in the aggregate, could reasonably heeeted to have a Material Adverse
Effect.

(b) Neither the Company nor any Subsjdigiin default under any term of any agreemerihstrument to which it is a party or by
which it is bound, or any order, judgment, decresubng of any court, arbitrator or GovernmentaltAority or is in violation of any
applicable law, ordinance, rule or regulation (irtthg without limitation Environmental Laws or thiSA Patriot Act) of any Governmental
Authority, which default or violation, individuallgr in the aggregate, could reasonably be expéothdve a Material Adverse Effect.

5.9. Taxes.

The Company and its Subsidiaries havéhedest of their knowledge, filed all tax retuthat are required to have been filed in any
jurisdiction, and have paid all taxes shown to be dnd payable on such returns and all other Ex@®ssessments levied upon them or
properties, assets, income or franchises, to ttenesuch taxes and assessments have become dpayatde and before they have become
delinquent, except for any taxes and assessmeéritse(amount of which is not individually or in taggregate Material or (b) the
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amount, applicability or validity of which is cumly being contested in good faith by appropriateceedings and with respect to which the
Company or a Subsidiary, as the case may be, baidisBed adequate reserves in accordance with GAA® Company knows of no basis

for any other tax or assessment that could rea$pbabexpected to have a Material Adverse Effebe Tharges, accruals and reserves on the
books of the Company and its Subsidiaries in reispfdeederal, state or other taxes for all fisaalipds are adequate.

No liability for any Tax, directly or ifréctly, imposed, assessed, levied or collectedrifgr the account of any Governmental
Authority of the United States or the United Kingdoor any political subdivision of either therewi|l be incurred by the Company or any
holder of a Note as a result of the execution tiwvels of this Agreement or the Notes and no deiducor withholding in respect of Taxes
imposed by or for the account of the United Kingdgming the only relevant Taxing Jurisdiction ashaf date of this Agreement), is requi
to be made from any payment by the Company undeAtireement or the Notes except for any suchlitgbwithholding or deduction
imposed, assessed, levied or collected by or matitount of any such Governmental Authority agsint of circumstances described in
clause (a), (b) or (c) of Section 13.

5.10. Title to Property; Leases.

The Company and its Subsidiaries havelgoal sufficient title to their respective matepebdperties, including all such properties
reflected in the most recent audited balance gleéamtred to in Section 5.5 or purported to havenkeexjuired by the Company or any
Subsidiary after said date (except as sold or atiserdisposed of in the ordinary course of busnassach case free and clear of Liens
prohibited by this Agreement. All leases that indially or in the aggregate are Material are vahd subsisting and are in full force and
effect in all material respects.

5.11. Licenses, Permits, etc.

(a) The Company and its Subsidiaries owpossess all licenses, permits, franchises, aattimns, patents, copyrights, proprietary
software, service marks, trademarks and trade nasneghts thereto, that individually or in thegaggate are Material, without known
conflict with the rights of others.

(b) To the best knowledge of the Comparayproduct of the Company or any of its Subsidminfringes in any material respect any
license, permit, franchise, authorization, pateapyright, proprietary software, service mark, &nawdrk, trade name or other right owned by
any other Person.

(c) To the best knowledge of the Compaingte is no Material violation by any Person of aght of the Company or any of its
Subsidiaries with respect to any patent, copyrigtaprietary software, service mark, trademarlddgraame or other right owned or used by
the Company or any of its Subsidiaries.
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5.12. Compliance with ERISA; Non-U.S. Plans.

(a) The Company and each ERISA Affiliatese operated and administered each Plan (othemthultiemployer Plan) in compliance
with all applicable laws except for such instaneeEsoncompliance as have not resulted in and cootdeasonably be expected to result in a
Material Adverse Effect. Neither the Company noy BRISA Affiliate has incurred any liability pursoiato Title | or IV of ERISA or the
penalty or excise tax provisions of the Code retato employee benefit plans (as defined in se@0ohERISA), and no event, transaction or
condition has occurred or exists that could redsigrize expected to result in the incurrence of sugh liability by the Company or any
ERISA Affiliate, or in the imposition of any Liemcany of the rights, properties or assets of then@my or any ERISA Affiliate, in either
case pursuant to Title | or IV of ERISA or to symmalty or excise tax provisions or to section 4)(20) or 412 of the Code, other than such
liabilities or Liens as would not be individually im the aggregate Material.

(b) The present value of the aggregatetieiabilities under each of the Pension Plaothér than Multiemployer Plans), determinec
of the end of such Plan’s most recently ended péam on the basis of the actuarial assumptionsfggmbéor funding purposes in such Plan’s
most recent actuarial valuation report, did noteextthe aggregate current value of the assetcbfRlan allocable to such benefit liabilities
by more than $10,000,000 in the case of any siRizla and by more than $20,000,000 in the aggrdgatdl Plans. The present value of the
accrued benefit liabilities (whether or not vesteddler each Non-U.S. Plan that is funded, deteminaseof the end of the Company’s most
recently ended fiscal year on the basis of readeradtuarial assumptions used by such Non-U.S,, Bldmot exceed the current value of the
assets of such Non-U.S. Plan allocable to suchfivdiabilities by more than £20,000,000 (net ofeleed tax). In relation to a Pension Plan,
the term “benefit liabilities” has the meaning sfied in section 4001 of ERISA and the terms “cuatrealue” and “present value” have the
meaning specified in section 3 of ERISA. In relatio a Non-U.S. Plan in the United Kingdom, therter'benefit liabilities” and “assets”
mean the respective liabilities and assets of &lah calculated in accordance with the requiremehERS17 as adopted for the purpose of
the Company'’s accounts for its most recently erfohethcial year.

(c) The Company and its ERISA Affiliatesve not incurred (i) withdrawal liabilities (andeanot subject to contingent withdrawal
liabilities) under section 4201 or 4204 of ERISAr@spect of Multiemployer Plans that individuallyio the aggregate are Material or (ii) any
obligation in connection with the termination ofwithdrawal from any Non-U.S. Plan.

(d) The expected postretirement bendéligation with respect to any Plan (determined fath®e last day of the Company’s most
recently ended fiscal year in accordance with FirelrAccounting Standards Board Statement No. d@Bout regard to liabilities
attributable to continuation coverage mandateddayien 4980B of the Code) of the Company and itss&liaries is not Material.

(e) The execution and delivery of thiségment and the issuance and sale of the NotesrttEnewill not involve any transaction tha
subject to the prohibitions of section 406 of ERI&AN connection with which a tax could be impopedsuant to section 4975(c)(1)(A)-(D)
of the Code. The representation by the Companwpctb €urchaser in
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the first sentence of this Section 5.12(e) is nmadeliance upon and subject to the accuracy ofi Suachaser’s representation in Section 6.2
as to the sources of the funds used to pay thénpsecprice of the Notes to be purchased by suathRser.

(f All Non-U.S. Plans have been estdtaib, operated, administered and maintained in damge with all laws, regulations and orders
applicable thereto, except where failure so to dgropuld not be reasonably expected to have a Nédtkdverse Effect. All premiums,
contributions and any other amounts required byiegge NonU.S. Plan documents or applicable laws to be paatorued by the Compa
and its Subsidiaries have been paid or accruedcpsred, except where failure so to pay or accougdcnot be reasonably expected to have a
Material Adverse Effect.

5.13. Private Offering by the Company.

Neither the Company nor anyone actingi®obehalf has offered the Notes or any similausées for sale to, or solicited any offer to
buy any of the same from, or otherwise approacheatgotiated in respect thereof with, any perstxeiothan the Purchasers and not more
than 75 other Institutional Investors, each of wtias been offered the Notes at a private salefestment. Neither the Company nor
anyone acting on its behalf has taken, or will fa® action that would subject the issuance @ shthe Notes to the registration
requirements of Section 5 of the Securities Adbdhe registration requirements of any securitieslue sky laws of any applicable
jurisdiction.

5.14. Use of Proceeds; Margin Regulations, etc.

The proceeds of the sale of the Notekhailapplied to repay existing Financial Indebtesgrend for general corporate purposes. Nc
of the proceeds from the sale of the Notes hereunilebe used, and no part of the proceeds ofsaugh Financial Indebtedness to be repaid
was used, directly or indirectly, for the purpo$daying or carrying any margin stock within thean@ng of Regulation U of the Board of
Governors of the Federal Reserve System (12 CFIR 82for the purpose of buying or carrying or fraglin any securities under such
circumstances as to involve the Company in a \imlabf Regulation X of said Board (12 CFR 224) mirtvolve any broker or dealer in a
violation of Regulation T of said Board (12 CFR 22@argin stock does not constitute more than 10%e value of the consolidated assets
of the Company and its Subsidiaries and the Compaeg not have any present intention that margickawill constitute more than 10% of
the value of such assets. As used in this Sedtierterms “margin stock” and “purpose of buyingcarrying” shall have the meanings
assigned to them in said Regulation U.

5.15. Existing Financial Indebtedness; Future Liens

(a) Schedule 5.15 sets forth a completecrrect list of each item of Financial Indebtesof the Company and its Subsidiaries
outstanding as of January 29, 2006 (including arieson of the obligors and obligees, principalamt outstanding and collateral therefo
any, and any Guaranty thereof), or providing fodi@eg commitments in a principal amount in excest50000,000 (or its equivalent in the
relevant currency of payment) as of January 29628{hce that date, there has been no materiagehiarmonetary terms of any
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such item of Financial Indebtedness. Neither then@any nor any Subsidiary is in default and no wadfedefault is currently in effect, in tt
payment of any principal or interest on any suctakcial Indebtedness of the Company or such Sagidnd no event or condition exists
with respect to any such Financial IndebtednesseofCompany or any Subsidiary that would permittifat with the giving of notice or the

lapse of time, or both, would permit) one or moeesd®ns to cause such Financial Indebtedness torteedoe and payable before its stated
maturity or before its regularly scheduled datepayfment.

(b) Except as disclosed in Schedule Sg8her the Company nor any Subsidiary has agseednsented to cause or permit in the
future (upon the happening of a contingency ormtise) any of its property, whether now owned arlafter acquired, to be subject to a L
not permitted by Section 10.3.

(c) Neither the Company nor any Subsidiafm party to, or otherwise subject to any priovicontained in, any instrument evidencing
Financial Indebtedness of the Company or such 8islvgj any agreement relating thereto or any odigeeement (including, but not limited
to, its charter or other organizational documerttjclv limits the amount of, or otherwise imposedriettons on the incurring of, Financial
Indebtedness of the Company, except as specificaligated in Schedule 5.15.

5.16. Foreign Assets Control Regulations, Etc.

(a) Neither the sale of the Notes byGloenpany hereunder nor the use of the proceedsotheiieviolate the Trading with the Enemy
Act, as amended, or any of the foreign assets alomggulations of the United States Treasury Depent (31 CFR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executideorelating thereto.

(b) Neither the Company nor any Subsjd{@ris a Person described or designated in theci@fly Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Cdrdran Section 1 of the Anti-Terrorism Order oi) gnowingly engages in any dealings or
transactions with any such Person. The CompanytaBlibsidiaries are in compliance, in all matemapects, with the USA Patriot Act.

(c) No part of the proceeds from the sdilthe Notes hereunder will be used, directlynalifiectly, for any payments to any
governmental official or employee, political partfficial of a political party, candidate for padial office, or anyone else acting in an official
capacity, in order to obtain, retain or direct Ingsis or obtain any improper advantage, in violatiotme United States Foreign Corrupt
Practices Act of 1977, as amended, assuming taats that such Act applies to the Company.

5.17. Status under Certain Statutes.

Neither the Company nor any Subsidiarguisject to regulation under the Investment Compsatyof 1940, as amended, the Public
Utility Holding Company Act of 1935, as amended t&C Termination Act of 1995, as amended, or theeffal Power Act, as amended.
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5.18. Environmental Matters.

(a) Neither the Company nor any Subsydieas knowledge of any claim or has received aric@of any claim, and no proceeding has
been instituted raising any claim against the Cowipa any of its Subsidiaries or any of their retjye real properties now or formerly
owned, leased or operated by any of them or otbeets, alleging any damage to the environmentatation of any Environmental Laws,
except, in each case, such as could not reasobalg@ypected to result in a Material Adverse Effect.

(b) Neither the Company nor any Subsydies knowledge of any facts which would give ts@ny claim, public or private, of
violation of Environmental Laws or damage to theimnment emanating from, occurring on or in anywelated to real properties now or
formerly owned, leased or operated by any of themo other assets or their use, except, in each sagh as could not reasonably be
expected to result in a Material Adverse Effect.

(c) Neither the Company nor any Subsidreas stored any Hazardous Materials on real ptiegarow or formerly owned, leased or
operated by any of them and has not disposed oHamgardous Materials in a manner contrary to angirenmental Laws in each case in any
manner that could reasonably be expected to riesalMaterial Adverse Effect; and

(d) All buildings on all real propertiasw owned, leased or operated by the Company oEabgidiary are in compliance with
applicable Environmental Laws, except where faitereomply could not reasonably be expected tolrésa Material Adverse Effect.

5.19. Priority of Obligations.

The payment obligations of the Compangaurthis Agreement and the Notes and the paymdigiations of each Subsidiary Guarantor
under its respective Subsidiary Guarantee will,juggsuance of the Notes and execution and deliofesych Subsidiary Guarantee, raydei
passtin right of payment with all other unsecured andubordinated Financial Indebtedness of the Compardysuch Subsidiary Guarantor,
respectively, except for obligations mandatorilgfprred by law applying to companies generally.

6. REPRESENTATIONS OF THE PURCHASERS.
6.1. Purchase for Investment.

Each Purchaser severally representqahdtis purchasing the Notes for its own accaanfior one or more separate accounts
maintained by such Purchaser or for the accouahefor more pension or trust funds and not witieav o the distribution thereof, provided
that the disposition of such Purchaser’s or theapprty shall at all times be within such Purchaser their control and (b) it and each of the
accounts on whose behalf it is purchasing, inclgidiny such pension or trust funds, is an “Accreditevestor” within the meaning of Rule
501 (a)(1), (2), (3) or (7) under the Securitieg.Aach Purchaser understands that the Notes lway®eean registered under the Securities Act
and may be resold only if registered pursuant éopttovisions of the Securities Act or if an exerptirom registration is available, except
under
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circumstances where neither such registration mcin an exemption is required by law, and that the@any is not required to register the
Notes.

Each Purchaser acknowledgeastth@ay not, directly or indirectly, offer or selhy Notes or distribute or publish the
Memorandum or other offering materials in the Utdhikéngdom or take any action in the United Kingdtitat would permit a public offering
of the Notes or possession or distribution of tloedd in the United Kingdom.

6.2. Source of Funds.

Each Purchaser severally repmissthat at least one of the following statemengs accurate representation as to each source of
funds (a“ Sourc(’) to be used by such Purchaser to pay the purchecgegithe Notes to be purchased by it hereur

(a) the Source is an “insurance compgameral account” (as the term is defined in thedéhBtates Department of Labor’s
Prohibited Transaction ExemptionPTE ") 95-60) in respect of which the reserves andiliiéds (as defined by the annual statement
for life insurance companies approved by the Nafiérssociation of Insurance Commissioners (ttAIC Annual Statement™)) for
the general account contract(s) held by or on heli@ny employee benefit plan together with theoant of the reserves and liabiliti
for the general account contract(s) held by or emallf of any other employee benefit plans mainthimg the same employer (or
affiliate thereof as defined in PTE 95-60) or by #ame employee organization in the general acdmunbt exceed 10% of the total
reserves and liabilities of the general accountl(esive of separate account liabilities) plus susps set forth in the NAIC Annual
Statement filed with such Purché’s state of domicile; ¢

(b) the Source is a separate accouhtghmaintained solely in connection with such Paser’s fixed contractual obligations
under which the amounts payable, or credited, yoesmployee benefit plan (or its related trust) thes any interest in such separate
account (or to any participant or beneficiary aftsplan (including any annuitant)) are not affedtedny manner by the investment
performance of the separate accoun

(c) the Source is either (i) an insumnompany pooled separate account, within the mgafiPTE 90-1 or (ii) a bank
collective investment fund, within the meaningloé PTE 91-38 and, except as disclosed by such &eclo the Company in writing
pursuant to this clause (c), no employee benedit pi group of plans maintained by the same employemployee organization
beneficially owns more than 10% of all assets alled to such pooled separate account or colleittirestment fund; o

(d) the Source constitutes assets ofrareStment fund” (within the meaning of Part V dffP84-14 (the ‘QPAM Exemption
")) managed by a “qualified professional asset ngarfaor “QPAM” (within the meaning of Part V of tHgPAM Exemption), no
employee benefit plan’s assets that are includedié investment fund, when combined with the assfetll other employee benefit
plans established or maintained by the same emptoyey an affiliate (within the meaning of Secti
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V(c)(1) of the QPAM Exemption) of such glayer or by the same employee organization andageah by such QPAM, exceed
20% of the total client assets managed by such QRAd&Iconditions of Part I(c) and (g) of the QPAMeRption are satisfied, neither
the QPAM nor a person controlling or controlledtbg QPAM (applying the definition of “control” ine8tion V(e) of the QPAM
Exemption) owns a 5% or more interest in the Corgamd (i) the identity of such QPAM and (i) thenmes of all employee benefit
plans whose assets are included in such investimedthave been disclosed to the Company in wripagguant to this clause (d);

(e) the Source constitutes assets ofan(p)” (within the meaning of Section IV of PTE-28 (the “INHAM Exemption "))
managed by an “in-house asset manager” or “INHAMit{in the meaning of Part IV of the INHAM exemptip the conditions of
Part I(a), (g) and (h) of the INHAM Exemption aedisfied, neither the INHAM nor a person contrajliar controlled by the INHAM
(applying the definition of “controlin Section IV(d) of the INHAM Exemption) owns a 58t more interest in the Company and (i)

identity of such INHAM and (ii) the name(s) of thmployee benefit plan(s) whose assets constitetSthurce have been disclosed to
the Company in writing pursuant to this clause ¢e

(f) the Source is a governmental plar

(g) the Source is one or more employeefieplans, or a separate account or trust fumdpresed of one or more employee
benefit plans, each of which has been identifiethéoCompany in writing pursuant to this clause ¢g

(h) the Source does not include asseaspfemployee benefit plan, other than a plan exémom the coverage of ERIS,

As used in this Section 6.2, the terms “employe®efieplan,” “governmental plan,” and “separate@att” shall have the respective meani
assigned to such terms in section 3 of ERISA.

7. INFORMATION AS TO THE COMPANY.

7.1. Financial and Business Information.

The Company shall deliver tateholder of Notes that is an Institutional Investo

(a) Interim Statementspromptly after the same are available and inesgnt within 60 days after the end of each half yea
period in each financial year of the Company, digié copies ¢

(i) a consolidated balance sheet of tam@any and its Subsidiaries as at the end of sedhdy anc

(i) consolidated statements of inconterges in shareholdersuity and cash flows of the Company and its Sudnséat
for such period
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setting forth in each case in comparative formfidperes for the corresponding period in the presifinancial year, all in reasonable
detail, prepared in accordance with GAAP applicablealf-yearly reports and to financial statemeggserally and certified by a
Senior Financial Officer as fairly presenting, lhraaterial respects, the financial position of teenpanies being reported on and their
results of operations and cash flows, subject emgks resulting from ye-end adjustment:

(b) Annual Statementspromptly after the same are available and ineugnt within 120 days after the end of each financi
year of the Company, duplicate copies

(i) a consolidated balance sheet of tam@any and its Subsidiaries as at the end of seah pnc

(i) consolidated statements of incontergyes in shareholdersjuity and cash flows of the Company and its Sudnsat
for such year

setting forth in each case in comparative formfitperes for the previous financial year, all in seaable detail, prepared in accordance
with GAAP, and accompanied by an opinion thereoma@épendent public accountants of recognizednatéwnal standing, which
opinion shall state that such financial statemgivs a true and fair view of the financial positiohthe companies being reported uj
and their results of operations and cash flowshana been prepared in accordance with GAAP, artdtibaexamination of such
accountants in connection with such financial stetiets has been made in accordance with generaigpted auditing standards, and
that such audit provides a reasonable basis fdr spmion in the circumstance

(c)_ SEC and Other Reportpromptly upon their becoming available, one copyi) each financial statement (other than those
referred to in clause (a) or (b) above), reportudar, notice or proxy statement or similar docatreent by the Company or any
Subsidiary to its lending banks as a whole undgrBank Credit Facility or to any principal bilatéfanding bank (in each case
excluding information sent in the ordinary cour$@aministration of a bank facility, such as infation relating to pricing and
borrowing availability) or to its public securitiéslders generally and (ii) each regular or pedadport, each registration statement
that shall have become effective (without exhibitsept as expressly requested by such holder)eactdfinal prospectus and all
amendments thereto filed by the Company or any i8islpg with the Securities and Exchange Commissioany similar
Governmental Authority or securities exchange anallress releases and other statements madelaeagenerally by the Company
or any Subsidiary to the public concerning develepts that are Materie

(d)_Notice of Default or Event of Defatdtpromptly and in any event within five days afteResponsible Officer becoming
aware of the existence of any Default or Event efdblt or that any Person has given any noticalert any action with respect to a
claimed default hereunder or that any Person hanginy notice or taken any action with respeet ¢taimed default of the type
referred to in Section 11(f), a written not
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specifying the nature and period of existence thfesad what action the Company is taking or propdsdake with respect there

(e) Employee Bendfatters-- promptly and in any event within five days afteResponsible Officer becoming
aware of any of the following, a written noticets®j forth the nature thereof and the action, if,ahat the Company or an ERISA
Affiliate proposes to take with respect there

0] with respect to any Plany aaportable event, as defined in section 4043{l)RISA and the regulations
thereunder, for which notice thereof has not beaived pursuant to such regulations as in effe¢herdate hereof; ¢

(i) the taking by the PBGC ¢éss to institute, or the threatening by the PB&@ e institution of, proceedings
under section 4042 of ERISA for the terminationafthe appointment of a trustee to administer, Rlay, or the receipt by the
Company or any ERISA Affiliate of a notice from auMemployer Plan that such action has been takethd PBGC with
respect to such Multiemployer Plan;

(iii) any event, transactioncmndition that could result in the incurrence of &ability by the Company or any
ERISA Affiliate pursuant to Title | or IV of ERISAr the penalty or excise tax provisions of the Caadating to employee
benefit plans, or in the imposition of any Lienamy of the rights, properties or assets of the Gommwr any ERISA Affiliate
pursuant to Title | or IV of ERISA or such penattiyexcise tax provisions, if such liability or Lietaken together with any ott
such liabilities or Liens then existing, could reaably be expected to have a Material Adverse Eftec

(iv) receipt of notice of thepwsition of a Material financial penalty (which fihis purpose shall mean any tax,
penalty or other liability, whether by way of indeity or otherwise) with respect to one or more -U.S. Plans

() Notices from Gauenental Authority-- promptly, and in any event within 30 days ofaipt thereof, copies of
any notice to the Company or any Subsidiary from @overnmental Authority relating to any order,imgl statute or other law or
regulation that could reasonably be expected te laaMaterial Adverse Effect; al

(9) Requested Infotima-- with reasonable promptness, such other datardodnation relating to the business,
operations, affairs, financial condition, assetpraperties of the Company or any of its Subsidiadr relating to the ability of the
Company to perform its obligations hereunder andeuthe Notes or the ability of any Subsidiary Gunor to perform its obligations
under its Subsidiary Guarantee, in each case astfroe to time may be reasonably requested by aaly kolder of Notes, including
information readily available to the Company expilag the Company’s financial statements if sucbrimfation has been requested by
the SVO in order to assign or maintain a designatiothe Notes

-17-




7.2. Officer's Certificate.

Each set of financial statersatdlivered to a holder of Notes pursuant to Sectid(a) or 7.1(b) shall be accompanied by a
certificate of a Senior Financial Officer settirayth:

(@) Covenant Compliane¢he information (including reasonably detailedictilations) required in order to establish
whether the Company was in compliance with theireqents of Section 9.6(d) and Sections 10.1 td,lficlusive, and each
Financial Covenant that at the time has been amdire incorporated by reference into this Agreenpeinsuant to Section 9.9, in each
case during the interim or annual period coverethbystatements then being furnished (includindp weéspect to each such Section or
Financial Covenant, where applicable, the calonestiof the maximum or minimum amount, ratio or patage, as the case may be,
permissible under the terms of such Section orrigiigh Covenant, the calculation of the amountprati percentage then in existence);
and the names of all Material Subsidiaries as @ftid of such interim or annual period;

(b) Event of Defaulta statement that such Senior Financial OffiG teviewed the relevant terms hereof and has made
or caused to be made, under his or her supervigicgyiew of the transactions and conditions ofGbenpany and its Subsidiaries fr
the beginning of the interim or annual period cedepy the statements then being furnished to tteafahe certificate and that such
review shall, to the best of such Senior FinanOidicer's knowledge, not have disclosed the existeduring such period of any
condition or event that constitutes a Default oEarnt of Default or, if any such condition or everisted or exists (including witho
limitation any such event or condition resultingrfr the failure of the Company or any Subsidiargdamply with any Environmental
Law), specifying the nature and period of existethezeof and what action the Company shall havertai proposes to take with
respect theretc

7.3. Visitation.
The Company shall permit the represereatof each holder of Notes that is an Institutiomeestor:

(a) No Default- if no Default or Event of Default then existstla¢ expense of such holder and upon reasonalole pri
notice to the Company, to visit the principal exeaioffice of the Company during normal businesars, to discuss the affairs,
finances and accounts of the Company and its Siabbigisl with the Company’s officers, and (with tfmsent of the Company, which
consent will not be unreasonably withheld) its ipeledent public accountants, and (with the consktiteoCompany, which consent
will not be unreasonably withheld) to visit the etloffices and properties of the Company and eadtisifiiary, all at such reasonable
times and as often as may be reasonably requesteidting, provided that no such holder (includiiog such purpose all Affiliates of
such holder) may exercise its rights under thiasg#a(a) more than once in any calendar year
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(b) Default- if a Default or Event of Default then existsila¢ expense of the Company and upon reasonablenatice
to visit and inspect any of the offices or propestof the Company or any Subsidiary during normalress hours, to examine all their
respective books of account, records, reports émetr papers, to make copies and extracts therefiathto discuss their respective
affairs, finances and accounts with their respeatifficers and independent public accountants fgnithis provision the Company
authorizes said accountants to discuss the affaies)ces and accounts of the Company and its 8ialois), all at such times and as
often as may be requestt

7.4. Limitation on Disclosure Obligation.
The Company shall not be required toldsethe following information pursuant to Sectiba(g) or 7.3

(a) information that the Compalgtermines after consultation with counsel quadifio advise on such matters that,
notwithstanding the confidentiality requirementsSefction 21, it would be prohibited from disclosimgapplicable law or regulations
without making public disclosure thereof;

(b) information that, notwithsting the confidentiality requirements of Sectidn the Company is prohibited from
disclosing by the terms of an obligation of confitiality contained in any agreement with any niffiiate binding upon the Compai
and not entered into in contemplation of this cta(ly), provided that the Company shall use comraklyaieasonable efforts to obtain
consent from the party in whose favor the obligatd confidentiality was made to permit the disci@sof the relevant information
and provided further that the Company has receaveditten opinion of counsel confirming that disslioe of such information without
consent from such other contractual party wouldstitute a breach of such agreem

Promptly after a request therefor from any holdeMotes that is an Institutional Investor, the Camy will provide such holder with a writt
opinion of counsel (which may be addressed to thig@any) relied upon as to any requested informatianhthe Company is prohibited from
disclosing to such holder under circumstances detin this Section 7.

8. PAYMENT AND PREPAYMENT OF THE NOTES.
8.1. Payment at Maturity.

As provided therein, the entirgaid principal balance of the Notes of eacteseshall be due and payable on the stated maturity
date of the Notes of such seri

8.2. Optional Prepayments with MakeWhole Amount.

The Company may, at its optigmon notice as provided in Section 8.5, prepangttime all, or from time to time any part of,
the Notes (in a minimum principal amount of $10,000 and an integral multiple of $1,000,000) atghacipal amount so prepaid, plus
accrued interest with respect to such principalambeing prepaid to the date of st
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prepayment, plus the Make-Whole Amount for the Natbeach series determined for the prepaymentwitiierespect to such principal
amount.

8.3. Prepayment for Tax Reasons.

If at any time the Company is or becomigiggated to make any Additional Payments (as @efipelow) in respect of any payment of
interest on account of any of the Notes, the Commaay give the holders of all affected Notes irreatole written notice (each, arax
Prepayment Notice”) of the prepayment of such affected Notes onexigd prepayment date (which shall be a BusimeEssnot less than
30 days nor more than 60 days after the date &f satice) and the circumstances giving rise tootbigation of the Company to make any
Additional Payments and the amount thereof andéhgtéihat all of the affected Notes shall be premaidhe date of such prepayment at the
principal amount so prepaid together with inteeestrued thereon to the date of such prepaymentplasnount equal to the Modified Make-
Whole Amount for each such Note, except in the odism affected Note if the holder of such Notellshg written notice given to the
Company no more than 20 days after receipt of teeFArepayment Notice, reject such prepayment df Blate (each, a Rejection Notice
"). Such Tax Prepayment Notice shall be accompalyed certificate of a Senior Financial Officentaghe estimated Modified Make-Whole
Amount due in connection with such prepayment (dated as if the date of such notice were the dtiee prepayment), setting forth the
details of such computation. The form of Rejectimtice shall also accompany the Tax PrepaymenttR@nd shall state with respect to €
Note covered thereby that execution and deliveeyebf by the holder of such Note shall operate permanent waiver of such hol’s right
to receive the Additional Payments arising as alted the circumstances described in the Tax Bneyeat Notice in respect of all future
payments of interest on such Note (but not of swatter’s right to receive any Additional Paymentattarise out of circumstances not
described in the Tax Prepayment Notice or whicteegahe amount of the Additional Payment describéle Tax Prepayment Notice),
which waiver shall be binding upon all subsequeantgferees of such Note. The Tax Prepayment Nb#uiang been given as aforesaid to
each holder of the affected Notes, the principabamh of such Notes together with interest accrbedeton to the date of such prepayment
the Modified Make-Whole Amount shall become due pagable on such prepayment date, except in theeafasotes the holders of which
shall timely give a Rejection Notice as afores@ido Business Days prior to such prepayment, the g2zmy shall deliver to each holder of a
Note being so prepaid a certificate of a Senioafkaial Officer specifying the calculation of suclodified Make-Whole Amount as of such
prepayment date.

No prepayment of the Notes pursuanti®$lection 8.3 shall affect the obligation of thengpany to pay Additional Payments in
respect of any payment made on or prior to the dfaseich prepayment. For purposes of this Secti®nahy holder of more than one affected
Note may act separately with respect to each &ffielbte so held (with the effect that a holder of@than one affected Note may acc
such offer with respect to one or more affectedeNaio held and reject such offer with respect ®oamore other affected Notes so held).

The Company may not offer to prepay @paly Notes pursuant to this Section 8.3 () if lleor Event of Default then exists, (b)
until the Company shall have taken commerciallsosable steps to mitigate the requirement to mizdedlated Additional
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Payments or (c) if the obligation to make such Aiddal Payments directly results or resulted frartiams taken by the Company or any
Subsidiary (other than actions required to be taketer applicable law), and any Tax Prepaymentdeajiven pursuant to this Section 8.3
shall certify to the foregoing and describe suctigation steps, if any.

For purposes of this Section 8 &dditional Payments” means additional amounts required to be paid twideh of any Note pursua
to Section 13.

8.4. Prepayment in Connection with a Change of Cortl.

Promptly upon becoming aware tteatChange of Control has occurred, the Company ghadlwritten notice of such fact to all holders
of the Notes. Promptly upon becoming aware thabhan@e of Control Prepayment Event has occurrediready event not later than 21 days
after the occurrence of such Change of Control @neyent Event, the Company shall give written nofibe“Change of Control Event
Notice”) of such fact to all holders of the Notes. The ClmofjControl Event Notice shall (i) describe thet§sand circumstances of such
Change of Control in reasonable detail, (ii) refethis Section 8.4 and the rights of the holdenehbnder and state that a Change of Control
Prepayment Event has occurred, (iii) contain aardff prepay all Notes at the price specified bedovthe date therein specified (the “
Change of Control Prepayment Dat€), which shall be a Business Day following the Rasse Date referred to below and in any event not
more than 45 days after the date of such Chan@®ofrol Event Notice. Each holder of a Note wiltifothe Company of such holder’s
acceptance or rejection of such offer by givingtter notice of such acceptance or rejection taCtmpany on or before the date for such
notice specified in such Change of Control Eventidéo(the “Response Daté), which specified date shall be not less thard89s after the
date of such Change of Control Event Notice. Them@any shall prepay on the Change of Control Prepayate all of the Notes held by
the holders as to which such offer has been sqtat€it being understood that the failure of anidbr to accept such offer on or before the
Response Date shall be deemed to constitute m@jeloyi such holder), at the principal amount of esath Note together with interest accrued
thereon to the Change of Control Prepayment Dathput any premium. If any holder shall reject kerdeemed to have rejected) such offer
with respect to any Note held by such holder ohedore the Response Date, such holder shall beatb@mrhave waived its rights under this
Section 8.4 to require prepayment of such Notevtuich such offer was rejected (or deemed rejedtetdspect of such Change of Control
Prepayment Event but not in respect of any subsedLizange of Control Prepayment Event.

For purposes of this Section 8.4, anglbobf more than one Note may act separately eibect to each Note so held (with the effect
that a holder of more than one Note may accept stffehwith respect to one or more Notes so helil r@ject such offer with respect to onu
more other Notes so held).

As used herein a&Change of Control” shall be deemed to occur if at any time followihg Closing any Person, or group of Persons
acting in concert, acquires (i) the power (whetheway of ownership of shares, proxy, contracthageor otherwise) to (x) cast, or control
the casting of, more than one-half of the maximwmber of votes that might be cast at a generalineef the Company, or (y) appoint or
remove all, or the majority, of the directors
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or other equivalent officers of the Company, orgixle directions with respect to the operating indncial policies of the Company which
the directors or other equivalent officers of thentpany are obliged to comply with or (ii) more thare-half of the issued share capital of the
Company (excluding any part of that issued shapéalahat carries no right to participate in atdimition of either profits or capital or whose
right to so participate is to participate only opatspecified amount); and for such purpose, twoate Persons shall be deemed to betihg

in concert” if, pursuant to an agreement or understandingeftvr formal or informal) between them, they adyivamoperate, in the
acquisition by any one or more of them, eitheratlyeor indirectly, of shares in the Company, othe doing, or in the procuring of the doil
of any act that results in an increase in the prtigooof such shares held by any one or more ahth®“Change of Control Prepayment
Event” shall be deemed to occur if (i) on the date on Wiasichange of Control occurs there are Rated Smsubelow Investment Grade or
the Company itself has a current rating by an ir@Bonally recognized credit rating agency thdtébow Investment Grade or (ii) within 90
days after the date on which such Change of Coatmiirs, a Rating Downgrade occurs as a resuliaf €hange of Control or (iii) if at su
time of such Change of Control there are no Ratmities and the Company itself has no such ratimgCompany fails within 90 days al
the date on which such Change of Control occuabtain (whether by failing to seek a rating or otfise) from an internationally recogniz
credit rating agency a rating of at least Investntade for either the Company or the Notes ora@hgr unsecured and unsubordinated
Financial Indebtedness of the Company having diaimhaturity of five years or more.Rated Securities’ means securities evidencing
unsecured and unsubordinated Financial Indebtedrigke Company having an initial maturity of fiyears or more that are rated by any
internationally recognized credit rating agency;Rating Downgrade” means a downgrade in the rating of the Compaseffibr any Rated
Securities, as the case may be, by the applicabifgragency as a result of which either such gdtitis below Investment Grade; and “
Investment Grade” means (i) if such rating agency is Standard & PoRatings Group, a rating of at least “BBB-") (if such rating agency
is Moody’s Investors Service Inc., a rating ofeddt “Baa3” and (iii) the equivalent of the ratimgscribed in (i) and (ii) above for any other
internationally recognized rating agency.

8.5. Notice of Prepayments.

The Company will give each holder of Noteritten notice of any prepayment under Secti@n®t less than 30 days and not more
60 days prior to the date fixed for such prepaymEath such notice shall specify the date fixedstarth prepayment (which shall be a
Business Day), the aggregate principal amountefbtes to be prepaid on such date, the principaluat of each Note held by such holder
to be prepaid and the interest to be paid on tepgyment date with respect to such principal ambaimtg prepaid, and shall be accompanied
by a certificate of a Senior Financial Officer bétCompany as to the estimated Make-Whole AmourthfoNotes of each series due in
connection with such prepayment (calculated dseifdate of such notice were the date of the prepag)rsetting forth the details of such
computations. Two Business Days prior to such pneaat, the Company shall deliver to the holderaafteNote being prepaid a certificate
a Senior Financial Officer specifying the calcuatbf the applicable Make-Whole Amount for the Moo such series as of the specified
prepayment date.
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8.6. Allocation of Partial Prepayments.

In the case of each partial prepaymehi@fNotes pursuant to Section 8.2, the principadunt of the Notes to be prepaid shall be
allocated among all of the Notes at the time ontliteg in proportion, as nearly as practicableh®respective unpaid principal amounts
thereof not theretofore called for prepayment.

8.7. Maturity; Surrender, etc.

In the case of each prepayment of Notsyant to this Section 8, the principal amourgadh Note to be prepaid shall mature and
become due and payable on the date fixed for stegragment (which shall be a Business Day), togetlithrinterest on such principal
amount accrued to such date and the applicable Mékae Amount or Modified Make-Whole Amount, if anfyrom and after such date,
unless the Company shall fail to pay such princgmbunt when so due and payable, together witnteeest and Make-Whole Amount or
Modified Make-Whole Amount, if any, as aforesaiateirest on such principal amount shall cease tauacény Note paid or prepaid in full
shall be surrendered to the Company and cancetiedizall not be reissued, and no Note shall bedsulieu of any prepaid principal
amount of any Note.

8.8. Purchase of Notes.

The Company will not and will not perraity Affiliate to purchase, redeem, prepay or otligsvacquire, directly or indirectly, any of
the outstanding Notes except upon the paymentepgyment of the Notes in accordance with the terftisis Agreement and the Notes.

The Company will promptly cancel all Net@cquired by it or any such Affiliate pursuanatty payment or prepayment of Notes
pursuant to any provision of this Agreement andNotes may be issued in substitution or exchangarfgrsuch Notes.

8.9. Make-Whole Amount and Modified Make-Whole Amount.

The term&vake-Whole Amount” and “Modified Make-Whole Amount ” mean, with respect to any Note, an amount equtid
excess, if any, of the Discounted Value of the Raing Scheduled Payments with respect to the C&lhiatipal of such Note over the
amount of such Called Principal, provided thathesithe Make-Whole Amount nor the Modified Make-WhAmount may in any event be
less than zero. For the purposes of determinindvtilee-Whole Amount or Modified Make-Whole Amounttivrespect to any Note, the
following terms have the following meanings:

“Applicable Percentage’ in the case of a computation of the Modified Makéole Amount for purposes of Section 8.3 means
1.00% (100 basis points), and in the case of a atatipn of the Make-Whole Amount for any other ppse means 0.50% (50 basis
points).
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“Called Principal” means, with respect to any Note, the principauchsNote that is to be prepaid pursuant to Se@&i@ror 8.4 o
has become or is declared to be immediately dugapable pursuant to Section 12.1, as the contextires.

“Discounted Value’means, with respect to the Called Principal of loye, the amount obtained by discounting all Reimagin
Scheduled Payments with respect to such Calledipehfrom their respective scheduled due datekddettlement Date with respect to
such Called Principal, in accordance with accefitehcial practice and at a discount factor (agbbte the same periodic basis as that on
which interest on the Notes is payable) equal @oRRinvestment Yield with respect to such Calleéddial.

“Reinvestment Yield” means, with respect to the Called Principal of Alote, the sum of (x) the Applicable Percentagss /)
the yield to maturity implied by (i) the yields m@ped as of 10:00 A.M. (New York City time) on thecond Business Day preceding the
Settlement Date with respect to such Called Praicign the display designated as “Page PX1” (oh stber display as may replace Page
PX1 on Bloomberg Financial Markets (“Bloomberg”) diPage PX1 (or its successor screen on Bloon)bengnavailable, the Telerate
Access Service screen which corresponds most glts&age PX1 for the most recently issued actitrelged U.S. Treasury securities
having a maturity equal to the Remaining Averagde bf such Called Principal as of such SettlemeateDor (ii) if such yields are not
reported as of such time or the yields reportedf asich time are not ascertainable (including by wiinterpolation), the Treasury
Constant Maturity Series Yields reported, for thest day for which such yields have been so regas of the second Business Day
preceding the Settlement Date with respect to €laited Principal, in Federal Reserve StatisticdeRse H.15 (519) (or any comparable
successor publication) for actively traded U.S.aBtegy securities having a constant maturity equétié Remaining Average Life of such
Called Principal as of such Settlement Date. Soyilied yield will be determined, if necessary, by ¢onverting U.S. Treasury bill
guotations to bond equivalent yields in accordamite accepted financial practice and (b) interpgatatinearly between (1) the actively
traded U.S. Treasury security with the maturityselt to and greater than such Remaining Averagednél (2) the actively traded U.S.
Treasury security with the maturity closest to & than such Remaining Average Life. The Reimvest Yield shall be rounded to the
number of decimal places as appears in the intexsbf the applicable Not

“Remaining Average Life”means, with respect to any Called Principal, thalmer of years (calculated to the nearest one-tivelft
year) obtained by dividing (i) such Called Prindijpawo (ii) the sum of the products obtained by tiplying (a) the principal component
each Remaining Scheduled Payment with respectcto Galled Principal by (b) the number of yearsqahlted to the nearest one-twelfth
year) that will elapse between the Settlement éife respect to such Called Principal and the sategtidue date of such Remaini
Scheduled Paymer

“Remaining Scheduled Paymentstheans, with respect to the Called Principal of loye, all payments of such Called Principal
and interest thereon that would be due after thibeGeent Date with respect to such Called Princifpab
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payment of such Called Principal were made priatstescheduled due date, provided that if sucHe3eéint Date is not a date on which
interest payments are due to be made under the trthe Notes, then the amount of the next sudngesttheduled interest payment will
be reduced by the amount of interest accrued to Settlement Date and required to be paid on setteSient Date pursuant to

Section 8.2, 8.3 or 12.

“Settlement Date"means, with respect to the Called Principal of loye, the date on which such Called Principal isggrepaid
pursuant to Section 8.2 or 8.4 or has becomeaedtared to be immediately due and payable purdog®ection 12.1, as the context
requires.

9. AFFIRMATIVE COVENANTS.
The Company covenants that so long aihe Notes are outstanding:
9.1.Compliance with Law.

The Company will and will cause eachtsf3ubsidiaries to comply with all laws, ordinanoegjovernmental rules or regulations to
which each of them is subject, including withoutitiation, ERISA, the USA Patriot Act and EnvironrtedriLaws, and will obtain and
maintain in effect all licenses, certificates, pasyfranchises and other governmental authorinatiecessary to the ownership of their
respective properties or to the conduct of theipeetive businesses, in each case to the extee¢sey to ensure that non-compliance with
such laws, ordinances or governmental rules orlagigas or failures to obtain or maintain in effeach licenses, certificates, permits,
franchises and other governmental authorizationtdaoot, individually or in the aggregate, reasdndife expected to have a Material
Adverse Effect.

9.2. Insurance.

The Company will and will cause eachtsf3ubsidiaries to maintain, with financially sowarttl reputable insurers, insurance with
respect to their respective properties and busiésesgainst such casualties and contingenciescbftgpes, on such terms and in such
amounts (including deductibles, co-insurance affdrsgurance, if adequate reserves are maintainddnespect thereto) as is customary in
the case of entities of established reputationsag@ed in the same or a substantially similar busiaesl similarly situated.

9.3. Maintenance of Properties.

Subject to Sections 10.4 and 10.5, they@my will, and will cause each of its Subsidiat@smaintain and keep, or cause to be
maintained and kept, their respective propertiegoiod repair, working order and condition (othenrtlordinary wear and tear), so that the
business carried on in connection therewith magrbeerly conducted at all times, provided that Séstion shall not prevent the Compan
any Subsidiary from discontinuing the operation/anthe repair and maintenance of any of its prigeif such discontinuance is desirabl
the conduct of its business and the Company hadwmed that such discontinuance could not, indigityuor in the aggregate, reasonably be
expected to have a Material Adverse Effect.
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9.4. Payment of Taxes and Claims.

The Company will and will cause eachtsfSubsidiaries to file all income or similar taturns that are, to the best of their knowledge,
required to be filed in any jurisdiction and to mayd discharge all taxes shown to be due and payaibsuch returns and all other taxes,
assessments, governmental charges, or levies ithjposthem or any of their properties, assets, irconfranchises, to the extent such taxes
and assessments have become due and payable arelthefy have become delinquent and all claimsvfach sums have become due and
payable that have become a Lien on propertiessataisf the Company or any Subsidiary, providetinkéher the Company nor any
Subsidiary need pay any such tax or assessmelgiorsdf (i) the amount, applicability or validithereof is contested by the Company or
such Subsidiary on a timely basis in good faith mnappropriate proceedings, and the Company artsi8iary has established adequate
reserves therefor in accordance with GAAP on thekbamf the Company or such Subsidiary or (ii) tbepayment of all such taxes,
assessments and claims in the aggregate couléasamably be expected to have a Material Adverfsetf

9.5. Corporate Existence, etc.

Subject to Section 10.5, the Company atithll times preserve and keep in full force affielat its corporate existence. Subject to
Sections 10.4 and 10.5, the Company will at aleSrpreserve and keep in full force and effect trparate existence of each of its
Subsidiaries (unless merged into the Company athen&ubsidiary) and all rights and franchiseshef€Company and its Subsidiaries unless,
in the good faith judgment of the Company, the taation of or failure to preserve and keep in fatice and effect such corporate existence,
right or franchise could not, individually or ingtaggregate, have a Material Adverse Effect.

9.6. Additional Subsidiary Guarantors; Release of @bsidiary Guarantors, etc.

(a) So long as any Bank Credit Facilgynains in effect the Company will cause each memabtre Group that becomes a borrower or
a guarantor under or in respect of such Bank Creatitlity after the date of the Closing to becomeAaditional Subsidiary Guarantor, prior
to or concurrently with so becoming a borrower guuarantor, in each case by executing and deligexiBubsidiary Guarantee and compl
with the requirements of paragraph (b) below.

(b) As used in this Agreemetidditional Subsidiary Guarantor” means a Subsidiary that becomes a Subsidiary Goaafter the
date of the Closing by executing and deliveringiastdiary Guarantee. Promptly and in any eventiwi#® Business Days after the execu
and delivery of each such Subsidiary GuaranteeCtimapany will furnish each holder of the Notesa(jounterpart of such executed
Subsidiary Guarantee, (ii) the documents descrith&tkhibit 9.6 and (iii) an opinion or opinions Efrbert Smith LLP (both as to New York
and English law if the Subsidiary Guarantor is mpavated in the United Kingdom), or in any casesottounsel reasonably satisfactory to the
Majority Holders (which opinion or opinions sha# beasonably satisfactory to the Majority Holdard enay be subject to customary
exceptions, qualifications and limitations under dircumstances none of which may relate to theradesof shareholder approval), as to the
due authorization, execution and delivery

-26-




and enforceability of such Subsidiary Guaranteethadther applicable matters relating to Subsjd@warantors and Subsidiary Guarantees
covered by opinions delivered pursuant to Sectidn 4

(c) Any Subsidiary Guarantor that hasseelato be a Subsidiary or that is the subjectlwhding agreement under which it is to cease to
be a Subsidiary shall be discharged from all obiikgations and liabilities under its Subsidiarya®antee (without the need for the execution
or delivery of any document by any holder of a Nat@ny other Person, other than the notice artification described in this Section 9.6(
upon notice by the Company to each holder of a Noteach case provided that (i) after giving effecsuch release no Default or Event of
Default shall have occurred and be continuingn@)amount is then due and payable under the Sabsi@uarantee of such Subsidiary
Guarantor, (iii) such Subsidiary Guarantor is rtdha time a guarantor of any other Financial Inddbess of the Company or another
Subsidiary Guarantor under any Bank Credit Fadihigt is not also concurrently being released and(ch notice shall be accompanied |
certificate of a Senior Financial Officer to thedgoing effect and setting forth the informatiomc{uding detailed computations) required to
establish compliance with the foregoing requireraent

(d) Without limiting the requirements ®€ction 9.6(a), the Company will ensure that then@any and all Subsidiary Guarantors at all
times to account for (i) at least 75% of Consokdiatotal Assets as of the last day of the then meagintly ended half-year accounting period
and (ii) at least 75% of Consolidated Profit Beforerest and Tax and consolidated turnover foipgod of two half-year accounting
periods then most recently ended, in each casdjasted as below provided. If the Company and alisiliary Guarantors at any time
account for less than the foregoing required paaggnof Consolidated Total Assets, ConsolidatedittBefore Interest and Tax or
consolidated turnover, then within 30 days of beiognaware of this fact the Company shall causeamaore Subsidiaries to become
Additional Subsidiary Guarantors as aforesaid at fter giving effect thereto the Company willibecompliance with the requirements of
the first sentence of this paragraph (d). For psegaf this paragraph (d):

(i) Consolidated Total Assets, consokdkturnover and Consolidated Earnings Before Isteard Tax will be determined from
the then most recent financial statements delivpteduant to Section 7.1(a) or 7.1(

(ii) if a company becomes a member of@neup after the latest audited financial statemefthe Group have been preparec
consolidated total assets, consolidated turnoveonsolidated earnings before interest and takatf€ompany shall be determined
from its latest financial statemen

(iif) Consolidated Total Assets, consatied turnover or Consolidated Earnings Before &steand Tax of the Group will be
determined from the then most recent financiakst@nts of the Group delivered pursuant to Sectibay or 7.1(b) adjusted to reflect
the disposal of any company disposed of or acquiftst the date of such financial statements;

(iv) Consolidated Total Assets shall maiude goodwill.
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9.7. Books and Records.

The Company will and will cause eachtsf3ubsidiaries to maintain proper books of re@ard account in conformity with GAAP and
all applicable requirements of any Governmentahauty having legal or regulatory jurisdiction owlee Company or such Subsidiary, as the
case may be.

9.8. Priority of Obligations.

The Company will ensure that the paynudrigations of the Company under this AgreementtaedNotes, and the payment
obligations of each Subsidiary Guarantor underetpective Subsidiary Guarantee, will at all timsskpari passun right of payment with
all other unsecured and unsubordinated Financiildtedness of the Company and such Subsidiary Goaraespectively, except for
obligations mandatorily preferred by law applyiogcompanies generally.

9.9. Incorporation of Future Financial Covenants.

If the Company shall at any time after @losing amend or modify the Existing Bank Créditility or become a party, as a borrower
or guarantor, to any other Bank Credit Facilitytttia either case, requires the Company to comjilly & Financial Covenant that either is not
at such time included in this Agreement or, if s&@ancial Covenant shall already be included is ffigreement, is more restrictive upon the
Company, its Subsidiaries or the Group than suétieg Financial Covenant, each such Financial @Gan¢and each event of default,
definition and other provision relating to suchdcial Covenant in such Bank Credit Facility (aseaded or modified from time to time
thereafter in a manner that is more restrictivéhenCompany) shall be deemed to be incorporateéfeyence in this Agreement, mutatis
mutandis, as if then set forth herein in full. Without litimig the generality of the foregoing, if the Compahall at any such time amend or
modify an event of default in respect of any Finah€ovenant that would be more restrictive upa@ompany than the existing event of
default in respect of such Financial Covenant (oramestrictive than Section 11(c) in respect ofRcial Covenants included in Section
10.1), such more restrictive event of default shklb be deemed to be incorporated by referenttésigreement as aforesaid. Promptly and
in any event within ten Business Days after angiiporation by reference as aforesaid shall havaroed with respect to each such Financial
Covenant or event of default or more restrictiveeadment or modification, and without limiting thrarmediate effectiveness of such
incorporation by reference, the Company will fumis each holder of Notes a copy of the text ofapplicable Bank Credit Facility setting
forth such Financial Covenant (and each event fafulie definition and other provision related thejeor such more restrictive event of
default or more restrictive amendment or modifimatias the case may be; and within 30 Business 8fsissuch incorporation by reference
the Company will execute and deliver to each hotder Note an instrument, in form and substanceaeably satisfactory to the Majority
Holders, modifying this Agreement by adding or nigidig, as the case may be, the full text of suctaRcial Covenant (and each event of
default, definition and other provisions relatedréto) or event of default or amendment or modifica
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The incorporation of any such Financialkénant, event of default or other provision irtis tAgreement as aforesaid in respect of a
Bank Credit Facility shall (i) automatically (withbany action being taken by the Company or angédrabf a Note) take effect simultaneot
with the effectiveness of such Bank Credit Facilitthe amendment or modification giving rise totsincorporation, (ii) (x) so long as no
Default or Event of Default shall then exist undein respect of such incorporated Financial Comgrgutomatically (without any action
being taken by the Company or any holder of a No¢@ke to be incorporated herein simultaneously thé termination of such Bank Credit
Facility (in accordance with its terms and not @amgection with a temporary waiver of rights themen) or (y) if a Default or Event of Defa
shall exist under or in respect of such incorpat&mancial Covenant on such termination date,inaetin effect until such Default or Event
of Default shall be cured or waived in accordandé the applicable provisions of this Agreement &iii) not be further modified if such
Financial Covenant or event of default is made tesgictive on the Company, its Subsidiaries er@roup (whether by way of a permanent
written amendment or modification of such Bank Grédcility or by way of a temporary waiver of righthereunder) without the prior
written approval of the Majority Holders.

In furtherance of the foregoing and tue aivoidance of doubt, (a) any incorporation bgnerfce into this Agreement of a Financial
Covenant or event of default contained in a Bardd@acility as contemplated by this Section $@I(ding any permanent written
amendment or modification of a Financial Covenargwvent of default that in each case is more ite on the Company) shall have no
impact on the continuing effectiveness of any ssmiinancial Covenant contained in this Agreemer8extion 11(c), as the case may be, in
either case at the effective time of such incorpomneby reference and (b) no such incorporatiomdfgrence shall result in Financial
Covenants under this Agreement that are lessctgérion the Company than the Financial Covenamt$ained in this Agreement on the date
of the Closing or an event of default that is lesgrictive on the Company than 11(c), as suchmants or Section 11(c) may be amended
other than pursuant to this Section 9.9.

10. NEGATIVE COVENANTS.

The Company covenants that so long aihe Notes are outstanding:
10.1. Maintenance of Financial Conditions.

The Company will not permit

(a) the ratio of Consolidated Net Debtlom last day of any Relevant Period to Consoldi&BITDA for the Relevant Period
then ended (beginning with the Relevant Periodrepdanuary 28, 2006) to exceed 3.00 to 1.00;

(b) the ratio of EBITARR for any Relevadriod (beginning with the Relevant Period endiaguary 28, 2006) to the sum of
Consolidated Net Interest Expenditure, Rents, RatesOperating Lease Expenditure for such ReleRaribd to be less than 1.40 to
1.00; or

(c) Consolidated Tangible Net Worth ag ime to be less than £400,000,000.
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10.2. Subsidiary Financial Indebtedness.

The Company will not permit any Subsidiéather than a Subsidiary Guarantor) to creatyrinassume, guarantee or otherwise
become liable with respect to, any Financial Inddhess other than:

(a) Financial Indebtedness owing to tlen@any or another member of the Gro

(b) Financial Indebtedness of any Peesasting at the time such Person becomes a Subsiatias consolidated with or merged
with or into a Subsidiary or sells, leases or atlige disposes of all of its property to a Subsigdi@and not incurred in contemplation
thereof), provided that the principal amount offs&inancial Indebtedness is not increased and Bungimcial Indebtedness is
discharged within six months of the date such Rebgzomes a member of the Group or is so consetidat merged or effects such
sale, lease or other disposition of prope

(c) Financial Indebtedness arising urgleap Contracts not entered into for speculativp@ses; ani

(d) Financial Indebtedness not otherisenitted by clauses (a) through (c) above, pravitiat immediately after giving effect
to the incurrence of such other Financial Indebésdrihe sum (without duplication) of (i) the aggtegoutstanding principal amoun
all such other Financial Indebtedness plus (ii)abgregate outstanding principal amount of Findnoiebtedness secured by Liens
permitted by Section 10.3(g) shall not exceed 15%ansolidated Total Asset

For purposes of this Section 10.2: (i) Financiadbtedness outstanding on the date of the Closialyjlse included in all calculations made
pursuant to clause (d) above (so long as such Ei@adndebtedness remains outstanding) and anyeixte, renewal, refunding or refinanc

of such Financial Indebtedness shall be deemed smhincurrence of such Financial Indebtednedsaptincipal amount outstanding after
giving effect to such extension, renewal, refundingefinancing; (ii) a Subsidiary member of theo@v shall be deemed to have incurred
Financial Indebtedness previously owed to the Campa Subsidiary Guarantor at the time the obligegses for any reason to be the
Company or a Subsidiary Guarantor; and (iii) anppsgdiary Guarantor shall be deemed to have incutseautstanding Financial

Indebtedness (x) at the time its Subsidiary Guaraid released as provided for in Section 9.6 pin(gase such Subsidiary Guarantee ceases
to be in full force and effect as an enforceabrimment or such Subsidiary Guarantor (or any Peasds authorized direction or on its
behalf) asserts in writing that such Subsidiary @ngee is unenforceable in any material respestett time.

10.3. Liens.

The Company will not and will not perraity Subsidiary to create, assume, incur or pepréaikist any Lien upon or with respect to any
property, whether now owned or hereafter acquipealyided that nothing in this Section 10.3 shatihpbit:
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(a) any netting or set-off arrangemenérd into by any member of the Group in the ondirtaurse of its banking
arrangements for the purpose of netting debit aedicbalances;

(b) the netting or set off of paymentg@nSwap Contracts entered into by any membereoGitoup in the ordinary course of
business and not for speculative purposes;

(c) any Lien arising by operation of lamd in the ordinary course of business;

(d) any Lien arising from Existing Sedizations and other Liens existing on the datehisf Agreement and described in
Schedule 5.15;

(e) any Lien in respect of any asset eeduy a member of the Group or existing in respéany asset of a Person at the time
such Person becomes a member of the Group or splidated or merged with or into a member of theupror sells, leases or
otherwise disposes of all of its property to a memdf the Group (and not created in contemplati@meof), provided that the princiy
amount secured by such Lien is not increased attu lsen is removed or discharged within six morghthe date of such acquisition
or such Person becomes a member of the Groupsorasnsolidated or merged or effects such salseleaother disposition of
property;

(f) Liens created or arising in the oty course of business of the relevant membereofatoup as conducted at the date of this
Agreement and described below:

(i) title transfer or retention arrangertseprovided for under the terms and conditiondiegiple to stock supplies made in
the ordinary course of tradin

(i) Liens in respect of assets of ang\Usubsidiary where such Lien is created for thipgae of securing the payment of
any taxes of such Subsidiary which are not yetahdpayable or which are being contested in goitid &&d by appropriate
proceedings diligently prosecuted and with respeethich adequate reserves are maintained in theuats of such Subsidiary
in accordance with United States GAAP, unless ariill any such Lien attaches to the property of sBabsidiary and becomes
enforceable against its other creditc

(iii) carriers’, warehousemen'’s, mechahimaterialmens’, repairmens’ or other Liens agsin the ordinary course of
business of any member of the Group which are netdue for a period of more than 90 days or whiehteeing contested in
good faith by appropriate proceedings diligentlggacuted

(iv) subordinations of leaseholders’ rats in retail property to the interest of moriggeg of the fee interests therein in
the ordinary course of business of any U.S. Sudsig
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(v) pledges or deposits by any U.S. Sliasy where the pledges or deposits are createithdopurpose of securing the
payment of any workers’ compensation, unemploynresurance, social security or other similar publistatutory payment
required pursuant to applicable law; ¢

(vi) any third-party Liens over rentalather deposits made in the ordinary course ofrtassi of any member of the
Group aggregating for the Group not more t£1,000,000 (or its equivalent in the relevant cuckeor currencies); an

(g) Liens not otherwise permitted by slasi(a) through (f) above securing Financial Inefoéss, provided that immediately
after giving effect to the incurrence of such Ficiahindebtedness the sum (without duplicationfilofhe aggregate outstanding
principal amount of Financial Indebtedness secbsedll such other Liens plus (ii) the aggregatestartding principal amount of
Financial Indebtedness of Subsidiaries permitte&dgtion 10.2(d) shall not exceed 15% of Consadididiotal Assets.

10.4. Disposition of Assets.

The Company will not and will not perraity other member of the Group to, directly or iadily, sell, lease, transfer or otherwise
dispose of (collectively &isposition” ) any of its assets unless, after giving effect whproposed Disposition, the aggregate net boake
of all assets of the Group that were the subjeet Dfsposition during the period commencing onfitst day of the then current financial year
of the Company and ending on the date of such gexb@isposition does not exceed 20% of Consolidatedl Assets (determined as at the
end of the immediately preceding financial yearpvded that the following Dispositions shall na taken into account for purposes of this
Section 10.4:

(a) Dispositions of inventory made in trdinary course of trading of the disposing en
(b) Dispositions of cas

(c) any Disposition for fair value (i) leyty member of the Group to the Company or a SigygiGuarantor or (ii) by any non-
Subsidiary Guarantor to the Company or another neerobthe Group

(d) Dispositions of shop premises indhdinary course of business and on’s length commercial term
(e) any Disposition of Receivables inmection with an Existing Securitizatio

(f) any Disposition of Receivables orcinnection with securitization transactions pemithy Section 10.3(g
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(g) any Disposition of assets in exchafogether assets comparable or superior as tq tyglee and quality; an

(h) any other Disposition for fair valaed on arm’s-length terms to the extent that tloegeds realized upon such Disposition
are invested within one year after the date thet@ttie acquisition of assets for use in the bissies of the Group or to repay
outstanding unsubordinated Financial IndebtednEgseedCompany (any such repayment to include preyasny of Notes pursuant to
Section 8.2 in an aggregate unpaid principal amthattbears the same relation to the amount thiewy lagplied to repay Financial
Indebtedness as the aggregate unpaid principal mnebthe Notes bears to the aggregate unpaidipahamount of all outstanding
unsubordinated Financial Indebtedness of the Grouin, lieu of such prepayment the Company may naakeffer to all holders of
Notes to purchase, at not less than par, Notes aggregate unpaid principal amount at least eguslch pro rata portion of su
Financial Indebtedness being so repaid, allocatedgia among all Notes tendered, which offer sieafiain open for at least 30 days,
and the requirements of this clause (h) with ressfmeprepayment of Notes shall be deemed to befiatiwith respect to such
Disposition if such offer is made and, if accepmahsummatec

10.5. Merger, Consolidation, Etc.

The Company will not consolielatith or merge with any other Person or conveandfer or lease all or substantially all of its
assets in a single transaction or series of relaé@dactions to any Person unless:

(a) the successor formed by such coratidid or the survivor of such merger or the Petbah acquires by conveyance, transfer
or lease all or substantially all of the assetthefCompany as an entirety, as the case may bebstamsolvent corporation or limited
liability company organized and existing under lngs of the United Kingdom, the United States or State thereof (including the
District of Columbia) or any other Permitted Juitsihn, and if the Company is not such corporatiotimited liability company, (i)
such corporation or limited liability company shiadlve executed and delivered to each holder ofNamtgs its assumption of the due
and punctual performance and observance of eadnaav and condition of this Agreement and the Natek(ii) such corporation or
limited liability company shall have caused to lediviered to each holder of any Notes an opiniomtirnationally recognized
independent counsel, or other independent couaasbnably satisfactory to the Majority Holdersthi® effect that all agreements or
instruments effecting such assumption are enfoftegalaccordance with their terms and comply wité terms hereof; ar

(b) immediately before and immediatelieafjiving effect to such transaction, no DefaulE@ent of Default shall have occun
and be continuing and the Company shall have cemiplith the requirements of Section 8.4, if apilea

No such conveyance, transfer or lease of subsligraibof the assets of the Company shall havedtfiect of releasing the Company or ¢
successor corporation or limited liability company
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that shall theretofore have become such in the ergmescribed in this Section 10.5 from its lighilinder this Agreement or the Notes.
10.6. Lines of Business.

The Company will not and will not perraity Subsidiary to engage in any business if, @salt; the general nature of the business in
which the Company and its Subsidiaries, takenwakae, would then be engaged would be substantihlynged from the general nature of
the business in which the Company and its Subgidiataken as a whole, are engaged on the dalésohgreement as described in the
Memorandum.

10.7. Terrorism Sanctions Regulations.

The Company will not and will not perraity Subsidiary to (a) become a Person describddsignated in the Specially Designated
Nationals and Blocked Persons List of the Officé&ofeign Assets Control or in Section 1 of the -Terrorism Order or (b) knowingly
engage in any dealings or transactions with ani erson.

10.8. Transactions with Affiliates.

The Company will not and will not perraity Subsidiary to enter into directly or indireciliyy material transaction or material group of
related transactions (including, without limitatjdhe purchase, lease, sale or exchange of prepatiany kind or the rendering of any
service) with any Affiliate (other than the Compasryanother Subsidiary), except pursuant to thearable requirements of the Company’s
or such Subsidiary’s business and upon fair ansoregble terms no less favorable to the Companyar Subsidiary than would be
obtainable in a comparable arm’s-length transaatiith a Person not an Affiliate.

11. EVENTS OF DEFAULT.
An“Event of Default” shall exist if any of the following conditions ovents shall occur and be continuing:

(a) the Company defaults in the payméiiny principal or Make-Whole Amount or Modified MeWhole Amount, if any, on
any Note when the same becomes due and payablthevla maturity or at a date fixed for prepaynmrity declaration or otherwis
unless such default is the direct result of a teeior administrative error by the transmittinghkan transmission of payment, in
which case the Company shall have two Business Raggmedy such error; |

(b) the Company defaults in the paymémtny interest on any Note or any amount payabtsyant to Section 13 for more than
five Business Days after the same becomes dueaable; o

(c) the Company defaults in the perforoeaaf or compliance with any term contained in Best7.1(d) or 10.1 to 10.5,
inclusive, unless in the case of a default undeti@es 10.2 to 10.5, inclusive, that is capabléeifig cured, such default is cured
diligently and in good faith and in any event witl#l days; o
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(d) the Company or any Subsidiary Guamadefaults in the performance of or compliancénaity term contained herein (other
than those referred to in Sections 11(a), (b) ahdaf in a Subsidiary Guarantee and such defaulbt remedied within 30 days after
the earlier of (i) a Responsible Officer obtainagjual knowledge of such default and (ii) the Conypeeceiving written notice of such
default from any holder of a Note (any such writtertice to be identified as a “notice of defaultidato refer specifically to this
Section 11(d)); o

(e) any representation or warranty magdéhb Company or a Subsidiary Guarantor in thisekgrent or a Subsidiary Guarantee
or by the Company or a Subsidiary Guarantor oradfiger of the Company or a Subsidiary Guarantaariy writing furnished in
connection with the transactions contemplated hepebves to have been false or incorrect in anyenetrespect on the date as of
which made unless, in the case of a representatiorarranty that is capable of being cured, theesemcured diligently and in good
faith and in any event within 30 days after the @any or such Subsidiary Guarantor becoming awateeofalseness or incorrectness
thereof; or

(f (i) the Company or any Material Subary is in default (as principal or as guarantoother surety) in the payment of any
principal of or premium or make-whole amount oeneist on any Financial Indebtedness that is oustgrn an aggregate principal
amount of at least $20,000,000 (or its equivalerhe relevant currency of payment) beyond anyoglesf grace provided with respect
thereto, or (ii) the Company or any Material Sulzsigis in default in the performance of or comptia with any term of any Financ
Indebtedness in an aggregate outstanding prinaipalint of at least $20,000,000 (or its equivalerihe relevant currency of
payment) or of any mortgage, indenture or otheeagient relating thereto or any other conditiontexeand as a consequence of such
default or condition such Financial Indebtednessbierome, or has been declared (or one or morerease entitled to declare such
Financial Indebtedness to be), due and payabladdtostated maturity or before its regularly sthled dates of payment, or (iii) as a
consequence of the occurrence or continuation ypeaant or condition (other than a Change of Cdnthe passage of time, the right
of the holder of Financial Indebtedness to consech Financial Indebtedness into equity interesemyg change in tax or other law
with regard to the relevant Financial Indebtedngs3)the Company or any Material Subsidiary or Sdiary Guarantor has become
obligated to purchase or repay Financial Indebtssibefore its regular maturity or before its regylacheduled dates of payment in
an aggregate outstanding principal amount of &t 820,000,000 (or its equivalent in the relevamtency of payment), or (y) one or
more Persons have the right to require the Compaayy Material Subsidiary or Subsidiary Guarasmto purchase or repay such
Financial Indebtedness;

(g) the Company or any Material Subsidiar Subsidiary Guarantor (i) is generally not payior admits in writing its inability
to pay, its debts as they become due, (ii) filegamsents by answer or otherwise to the filingiregtat of, a petition for relief or
reorganization or arrangement or any other petitidankruptcy, for liquidation or to take advargagf any bankruptcy, insolvency,
reorganization, moratorium or other similar lawaofy jurisdiction, (iii) makes an assignment for bemefit of its creditors
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(iv) consents to the appointment of a custodiacgixer, trustee or other officer with similar powavith respect to it or with respect to
any substantial part of its property, (v) is adgadéd as insolvent or to be liquidated, or (vieskorporate action for the purpose of
any of the foregoing; ¢

(h) a court or Governmental Authoritycofmpetent jurisdiction enters an order appointimighout consent by the Company or
any Material Subsidiary or Subsidiary Guarantarustodian, receiver, examiner, trustee or othécaffvith similar powers with
respect to it or with respect to any substantiall phits property, or constituting an order folieéor approving a petition for relief,
examinership or reorganization or any other petitiobankruptcy or for liquidation or to take adtege of any bankruptcy or
insolvency law of any jurisdiction, or ordering tlissolution, winding-up or liquidation of the Coamy or any Material Subsidiary or
Subsidiary Guarantor, or any such petition shalfiled against the Company or any Material Subsid@ Subsidiary Guarantor and
such petition shall not be dismissed within 60 day:

(i) any event occurs with respect to@mmpany or any Material Subsidiary or Subsidianafaator which under the laws of ¢
jurisdiction is analogous to any of the events dbsd in Section 11(g) or (h), provided that thelagable grace period, if any, whi
shall apply shall be the one applicable to theviasié proceeding which most closely correspondiéqroceeding described in Sect
11(g) or (h); o1

() any Subsidiary Guarantee shall cead®e in full force and effect as an enforceab#rirment of any Subsidiary Guarantor
(except for any release permitted by Section @6any Subsidiary Guarantor (or any Person atutsaized direction or on its beha
shall assert in writing that any Subsidiary Guagaris unenforceable in any material respec

(k) a final judgment or judgments for {r@yment of money aggregating in excess of $200000¢or its equivalent in the
relevant currency of payment) are rendered agamstor more of the Company and its Material Subsiels and which judgments are
not, within 60 days after entry thereof, bonded¢cHarged or stayed pending appeal, or are notatigeti within 60 days after the
expiration of such stay; «

() if (i) any Pension Plan shall fail gatisfy the minimum funding standards of sectifg 8f ERISA or section 412 of the Code
for any plan year or part thereof or a waiver affsatandards or extension of any amortization pgesought or granted under sect
412 of the Code, (ii) a notice of intent to ternteany Pension Plan shall have been or is reagprapéected to be filed with the
PBGC or the PBGC shall have instituted proceedimgter ERISA section 4042 to terminate or appointistee to administer any
Pension Plan or the PBGC shall have notified then@any or any ERISA Affiliate that a Pension Plaryrbacome a subject of any
such proceedings, (iii) the sum of (x) the aggredamount of unfunded benefit liabilities” (withthe meaning of section 4001(a)(18)
of ERISA) under all Pension Plans, determined toetance with Title IV of ERISA, plus (y) the amadii any) by which the
aggregate present value of accrued benefit liggsliinder all funded N«-U.S. Plans exceeds the aggregate cu
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value of the assets of such Non-U.S. Plans allec@bsuch liabilities (the value of such liabilgiand assets of any Non-U.S. Plan in
the United Kingdom to be determined in accordanitk the requirements of FRS17 as adopted for tlpqae of the Company’s
accounts for its most recently ended financial yjesdrall exceed £75,000,000 (and in which casetfeoimg” for purposes of this
Section 11 and Section 12.1(b) will mean remaimmegxcess of such amount for a period of two y&ars the date such liabilities are
calculated), (iv) the Company or any ERISA Affigaghall have incurred or is reasonably expectédctar any liability pursuant to
Title I or IV of ERISA or the penalty or excise tprovisions of the Code relating to employee bengéins, (v) the Company or any
ERISA Affiliate withdraws from any Multiemployer &h, (vi) the Company or any Subsidiary establigiteamends any employee
welfare benefit plan that provides pa&stiployment welfare benefits in a manner that wanddease the liability of the Company or i
Subsidiary thereunder, (vii) the Company or anyssdibry fails to administer or maintain a Non-UP$an in compliance with the
requirements of any and all applicable laws, statutules, regulations or court orders or any No&-Blan is involuntarily terminated
or wound up or (viii) the Company or any Subsidibecomes subject to the imposition of a financa@iaity (which for this purpose
shall mean any tax, penalty or other liability, wrex by way of indemnity or otherwise) with respgcbne or more Non-U.S. Plans;
and any such event or events described in clajsésdqugh (viii) above, either individually or tether with any other such event or
events, could reasonably be expected to have arislaAelverse Effect

As used in Section 11(l), the terms “employee biep&in” and “employee welfare benefit plan” shizdive the respective meanings assigned
to such terms in section 3 of ERISA.

12. REMEDIES ON DEFAULT, ETC.
12.1. Acceleration.

(a) If an Event of Default with respeatthe Company described in Section 11(g), (h))ather than an Event of Default described in
clause (i) of Section 11(g) or described in claweof Section 11(g) by virtue of the fact thathuclause encompasses clause (i) of Section 1
(9)) has occurred, all the Notes then outstandiradi sautomatically become immediately due and pheyab

(b) If any other Event of Default has maed and is continuing, the Majority Holders mayay time at their option, by notice or
notices to the Company, declare all the Notes thestanding to be immediately due and payable.

(c) If any Event of Default describeddaction 11(a) or (b) has occurred and is continuang holder or holders of Notes at the time
outstanding affected by such Event of Default miagrng time, at its or their option, by notice otines to the Company, declare all the Notes
held by it or them to be immediately due and pagabl

Upon any Notes becoming due and payatethis Section 12.1, whether automatically odbglaration, such Notes will forthwith
mature and the entire unpaid principal amount ohsuotes, plus (x) all accrued and unpaid intetfesteon (including without
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limitation interest accrued thereon at the applie@®efault Rate) and (y) the Make-Whole Amounttfue Notes of each series determined in
respect of such principal amount (to the full exigermitted by applicable law), shall all be immegdly due and payable, in each and every
case without presentment, demand, protest or furtbiéce, all of which are hereby waived. The Compacknowledges, and the parties
hereto agree, that each holder of a Note hasghétie maintain its investment in the Notes fremfrepayment by the Company (except as
herein specifically provided for) and that the psian for payment of a Make-Whole Amount by the Qamy in the event that the Notes are
prepaid or are accelerated as a result of an Bfddéfault, is intended to provide compensationtfer deprivation of such right under such
circumstances.

12.2. Other Remedies.

If any Default or Event of Default hasoored and is continuing, and irrespective of waetdny Notes have become or have been
declared immediately due and payable under Se&flaoh the holder of any Note at the time outstapdiray proceed to protect and enforce
the rights of such holder by an action at law, Bugquity or other appropriate proceeding, whefbethe specific performance of any
agreement contained herein or in any Note, orfidnpnction against a violation of any of the terhereof or thereof, or in aid of the exer
of any power granted hereby or thereby or by lawtberwise.

12.3. Rescission.

At any time after any Notes have beerated due and payable pursuant to Section 12.X(f@) othe Majority Holders, by written
notice to the Company, may rescind and annul aoly declaration and its consequences if (a) the @ompas paid all overdue interest on
the Notes, all principal of and Make-Whole Amountodified Make-Whole Amount, if any, on any Notist are due and payable and are
unpaid other than by reason of such declaratioth adirinterest on such overdue principal and Makiee®¥ Amount or Modified Make-Whole
Amount, if any, and (to the extent permitted bylaggle law) any overdue interest in respect ofNlmtes, at the Default Rate, (b) neither the
Company nor any other Person shall have paid ampats that have become due solely by reason ofdeclaration, (c) all Events of
Default and Defaults, other than non-payment of am®that have become due solely by reason of declaration, have been cured or have
been waived pursuant to Section 18, and (d) nonuesid or decree has been entered for the paymemyaihonies due pursuant hereto or to
the Notes.

No rescission and annulment under thigiG@e 12.3 will extend to or affect any subsequewent of Default or Default or impair any
right consequent thereon.

12.4. No Waivers or Election of Remedies, Expenséc.

No course of dealing and no delay onpidue of any holder of any Note in exercising amhtj power or remedy shall operate as a
waiver thereof or otherwise prejudice such holdeaghts, powers or remedies. No right, power oredynconferred by this Agreement or by
any Note upon any holder thereof shall be exclusivany other right, power
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or remedy referred to herein or therein or nowerehfter available at law, in equity, by statut@ibrerwise.

Without limiting the obligations of theo@pany under Section 16, the Company will pay &hblder of each Note on demand such
further amount as shall be sufficient to covercabits and expenses of such holder incurred in afoya@ment or collection under this Section
12, including without limitation reasonable attoyaefees, expenses and disbursements and any ReigistDuty.

13. TAX INDEMNIFICATION.

All payments whatsoever under this Agreetrand the Notes will be made by the Companyviridbcurrency of the United States of
America free and clear of, and without liabilityr feithholding or deduction for or on account ofygresent or future Taxes of whatever
nature imposed or levied by or on behalf of anisgliction other than the United States (or anytpali subdivision or taxing authority of or
such jurisdiction) (hereinafter aT'axing Jurisdiction ”), unless the withholding or deduction of such Texxompelled by law.

If any deduction or withholding for angX of a Taxing Jurisdiction shall at any time bguieed in respect of any amounts to be pai
the Company under this Agreement or the NotesCtrapany will pay to the relevant Taxing Jurisdintibe full amount required to be
withheld, deducted or otherwise paid before peembtittach thereto or interest accrues thereon antbpeach holder of a Note such additic
amounts as may be necessary in order that themmirds paid to such holder pursuant to the terntliefAgreement or the Notes after such
deduction, withholding or payment (including, withidimitation, any required deduction or withholdiof Tax on or with respect to such
additional amount), shall be not less than the artsothen due and payable to such holder undeethestof this Agreement or the Notes
before the assessment of such Tax, provided thpapment of any additional amounts shall be reguioebe made for or on account of:

(a) any Tax that would not have been isggbbut for the existence of any present or forrnenection between such holder (i
fiduciary, settlor, beneficiary, member of, shafelo of, or possessor of a power over, such holflsuch holder is an estate, trust,
partnership or corporation or any Person other tharholder to whom the Notes or any amount paytigleeon is attributable for the
purposes of such Tax) and the Taxing Jurisdictitimer than the mere holding of the relevant Notthemreceipt of payments
thereunder or in respect thereof, including witHouttation such holder (or such other Person dbsdrin the above parenthetical)
being or having been a citizen or resident ther@ofieing or having been present or engaged ir toadhusiness therein or having or
having had an establishment, office, fixed baderanch therein, provided that this exclusion shatlapply with respect to a Tax that
would not have been imposed but for the Compartgr &fie date of the Closing, opening an officamioying an office to,
reincorporating in, or changing the Taxing Juriidit from or through which payments on accounthig Agreement or the Notes are
made to, the Taxing Jurisdiction imposing the rataviax;
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(b) any Tax that would not have been isgabbut for the delay or failure by such holdeli¢feing a written request by the
Company) in the filing with the relevant Taxing iddiction of Forms (as defined below) that are megfuito be filed by such holder to
avoid or reduce such Taxes, provided that thegfiihsuch Forms would not (in such holder’s reabmaidgment) result in any
confidential or proprietary income tax return inf@tion being revealed, either directly or indingctb any Person and such delay or
failure could have been lawfully avoided by suckdeo, and provided further that such holder shaldlbemed to have satisfied the
requirements of this clause (b) upon the good fagtmpletion and submission of such Forms as magpbeified in a written request
the Company no later than 60 days after receigim holder of such written request (accompaniedopyes of such Forms and
related instructions, if any, all in the Englishdmage or with an English translation thereof)

(c) any combination of clauses (a) arjcafiove;

and provided further that in no event shall the @any be obligated to pay such additional amoun&hjoholder of a Note (i) not resident in
the United States of America or any other jurigditin which an original Purchaser is residenttéor purposes on the date of the Closing in
excess of the amounts that the Company would higaibt to pay if such holder had been a residetiieofUnited States of America or such
other jurisdiction, as applicable, for purposesani eligible for the benefits of, any double téomtreaty from time to time in effect between
the United States of America or such other jurisdicand the relevant Taxing Jurisdiction, (ii) itgred in the name of a nominee if under
the law of the relevant Taxing Jurisdiction (or therent regulatory interpretation of such law)wsé®s held in the name of a nominee do not
qualify for an exemption from the relevant Tax dne Company shall have given timely notice of skast or interpretation to such holder,

(iii) resident in the United States of America ack other jurisdiction in which such original Puaskr is resident for tax purposes on the date
of the Closing but not eligible for the benefitssoich applicable double taxation treaty on suck da{iv) which is a Norexempt UK Lende

By acceptance of any Note, the holdesuzh Note agrees, subject to the limitations afista(b) above, that it will from time to time
with reasonable promptness (x) duly complete atigateto or as reasonably directed by the Compdihsueh forms, certificates, documents
and returns provided to such holder by the Comgeolectively, together with instructions for corefihg the same, Forms ") required to
be filed by or on behalf of such holder in ordeatmid or reduce any such Tax pursuant to the pim$ of an applicable statute, regulatio
administrative practice of the relevant Taxing sSdiGtion or of a tax treaty between the United&tand such Taxing Jurisdiction and (y)
provide the Company with such information with resfto such holder as the Company may reasonatpliest in order to complete any such
Forms or in the case of a holder which is residtetiie United Kingdom or established or constituteder the laws of the United Kingdom,
provide the Company with such information as it megsonably request in order to be able to payasté¢o such a holder without any
deduction or account of any Taxes, provided th#ting in this Section 13 shall require any holdeptovide information with respect to any
such Form or otherwise if in the good faith opinafrsuch holder such Form or disclosure of infoinratvould involve the disclosure of tax
return or other information that is confidentialpyoprietary to such holder, and provided furtlett each such holder shall be deemed to
complied with its obligation
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under this paragraph with respect to any Formahseorm shall have been duly completed and deli/byesuch holder to the Company or
mailed to the appropriate taxing authority (whintthe case of a United Kingdom Inland Revenue Hebt3 or any similar Form shall be
deemed to occur when such Form is submitted tdJthited States Internal Revenue Service in accoeaiith instructions contained in such
Form), whichever is applicable, within 60 daysdaling a written request of the Company (which refjsball be accompanied by copies of
such Form and English translations of any such Rwotiin the English language) and, in the casetdrasfer of any Note, at least 90 days
prior to the relevant interest payment date.

On or before the date of the Closing@eenpany will furnish each Purchaser with copiethefappropriate Form currently required to
be filed in the United Kingdom (being the only redet Taxing Jurisdiction as of the date of this @gment) pursuant to clause (b) of the first
paragraph of this Section 13, if any, and in cotinaowith the transfer of any Note the Company Wilinish the transferee of such Note with
copies of any Form and English translation themwiregl.

If any payment is made by the Compangrttor the account of the holder of any Note afteduction for or on account of any Tax, and
increased payments are made by the Company pursutiié Section 13, then, if such holder in itlestiscretion determines that it has
received or been granted a refund of such Taxes, Isolder shall, to the extent that it can do st prejudice to the retention of the
amount of such refund, reimburse to the Companig anwount as such holder shall, in its sole disonetiletermine to be attributable to the
relevant Tax or deduction or withholding. Nothingréin contained shall interfere with the rightloé holder of any Note to arrange its tax
affairs in whatever manner it thinks fit and, imaular, no holder of any Note shall be under abiigation to claim relief from its corporate
profits or similar tax liability in respect of sudtax in priority to any other claims, reliefs, citsdor deductions available to it or (other than as
set forth in clause (b) above) oblige any holdesimf Note to disclose any information relatingtsotax affairs or any computations in respect
thereof.

The Company will furnish the holders ajtBls, promptly and in any event within 60 daysrdtfte date of any payment by the Company
of any Tax in respect of any amounts paid underAgireement or the Notes, the original tax redsiied by the relevant taxation or other
authorities involved for all amounts paid as afar@gor if such original tax receipt is not avallbr must legally be kept in the possession of
the Company, a duly certified copy of the origited receipt or any other reasonably satisfactorgiesce of payment), together with such
other documentary evidence with respect to sucmpays as may be reasonably requested from timiaéolly any holder of a Note.

If the Company is required by any apgiledaw, as modified by the practice of the taxato other authority of any relevant Taxing
Jurisdiction, to make any deduction or withholdafgany Tax in respect of which the Company woulddmguired to pay any additional
amount under this Section 13, but for any reas@s ¢t make such deduction or withholding withrésgult that a liability in respect of such
Tax is assessed directly against the holder ofNwotg, and such holder pays such liability, thenGleenpany will promptly reimburse such
holder for such payment (including any relatednegéor penalties to the extent such interest palpies arise by virtue of a default or delay
by the Company) upon demand by
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such holder accompanied by an official receipta(oluly certified copy thereof) issued by the teo@tr other authority of the relevant Taxing
Jurisdiction.

If the Company makes payment to or ferdbcount of any holder of a Note and such hoklentitled to a refund of the Tax to which
such payment is attributable upon the making diregf(other than a Form described above), thetswadder shall, as soon as practicable
after receiving written request from the Companhi6li shall specify in reasonable detail and supipdyrefund forms to be filed) use
reasonable efforts to complete and deliver suamaeforms to or as directed by the Company, subfjestiever, to the same limitations with
respect to Forms as are set forth above.

In this Section 13 the following termabihave the following respective meanings:
“Taxes Act” means to UK Income and Corporation Taxes Act 1988

“Non-Exempt UK Lender” means any Person resident in the United Kingdomtloerwise established or constituted under thws la
of the United Kingdom who is not entitled under gable law (irrespective of whether such Perstasfany Form as hereinabove provided)
to receive payments of interest on the Notes witlaoy deduction on account of United Kingdom witldlireg tax pursuant to Sections 349A
to Section 349D of the Taxes Act.

The obligations of the Company under 8gstion 13 shall survive the payment or transfemy Note and the provisions of this
Section 13 shall also apply to successive transeoéthe Notes.

14. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
14.1. Registration of Notes.

The Company shall keep at its principadaitive office a register for the registration aadistration of transfers of Notes. The name
and address of each holder of one or more Noteb, teansfer thereof and the name and address bfteatsferee of one or more Notes shall
be registered in such register. Prior to due ptesent for registration of transfer, the Person hose name any Note shall be registered shall
be deemed and treated as the owner and holdeptherall purposes hereof, and the Company stutlbe affected by any notice or
knowledge to the contrary. The Company shall givarty holder of a Note that is an Institutionaldstor promptly upon request therefor, a
complete and correct copy of the names and addre$sd registered holders of Notes.

14.2. Transfer and Exchange of Notes.

Upon surrender of any Note to the Compatrthe address and to the attention of the dewidradficer (all as specified in Section 19)
for registration of transfer or exchange (and | ¢hse of a surrender for registration of transéeompanied by a written instrument of
transfer duly executed by the registered holdesuch Note or such holder’s attorney duly authoripegriting and accompanied by the
relevant name, address and other details for rotiteach transferee of such Note or part thesgitfiin ten Business Days thereafter the
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Company shall execute and deliver, at the Compawpense (except as provided below), one or moseNwtes (as requested by the holder
thereof) of the same series in exchange theref@miaggregate principal amount equal to the unpdidipal amount of the surrendered N
Each such new Note shall be payable to such Passsench holder may request. Each such new Notebshdhted and bear interest from the
date to which interest shall have been paid orstineendered Note or dated the date of the surredddote if no interest shall have been paid
thereon. The Company may require payment of a sificient to cover any stamp tax or governmentairgle imposed in respect of any such
transfer of Notes. Notes shall not be transfemedienominations of less than $500,000, providetlitimecessary to enable the registration of
transfer by a holder of its entire holding of Notese Note may be in a denomination of less thah suinimum denomination. Any

transferee, by its acceptance of a Note registergd name (or the name of its nominee), shalléemed to have made the representation set
forth in Section 6.2.

14.3. Replacement of Notes.

Upon receipt by the Company of evidereasonably satisfactory to it of the ownership af Hre loss, theft, destruction or mutilatior
any Note (which evidence shall be, in the casendhatitutional Investor, notice from such Institutal Investor of such ownership and such
loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or destou; of an indemnity reasonably satisfactory tfpiovided that if the holder of such Note
is, or is a nominee for, an original Purchasennatitutional Investor or another holder of a Natith a minimum net worth of at least
$50,000,000, such Per<'s own unsecured agreement of indemnity shall bmddeo be satisfactory),

(b) in the case of mutilation, upon soder and cancellation there:

within ten Business Days thereafter the Comparitg @wn expense shall execute and deliver, intleweof, a new Note of the same series,
dated and bearing interest from the date to whitdrést shall have been paid on such lost, stdiestroyed or mutilated Note or dated the
date of such lost, stolen, destroyed or mutilateteNf no interest shall have been paid thereon.

15. PAYMENTS ON NOTES.
15.1. Place of Payment.

Subject to Section 15.2, payments ofgipial, Make-Whole Amount or Modified Make-Whole Ao, if any, and interest becoming
due and payable on the Notes shall be made in Tthe{New York, at the principal office of Citib&nN.A. in such jurisdiction. The
Company may at any time thereafter, by notice thédwlder of a Note, change the place of paymetti@Notes so long as such place of
payment shall be either the principal office of @@mpany in such jurisdiction or the principal offiof a bank or trust company in such
jurisdiction.
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15.2. Home Office Payment.

So long as any Purchaser or its nomiha# be the holder of any Note, and notwithstandingthing contained in Section 15.1 or in
such Note to the contrary, the Company will paysalhs becoming due on such Note for principal, Maltele Amount or Modified Make-
Whole Amount, if any, and interest by the method anthe address specified for such purpose bela Burchaser's name in Schedule A,
or by such other method or at such other addressasPurchaser shall have from time to time sigettb the Company in writing for such
purpose, without the presentation or surrendeucii sNote or the making of any notation thereongpkthat upon written request of the
Company made cona@ntly with or reasonably promptly after paymenpogpayment in full of any Note, such Purchasel siarender suc
Note for cancellation, reasonably promptly aftey anch request, to the Company at its principatetiee office or at the place of payme
most recently designated by the Company pursuadéttion 15.1. Prior to any sale or other dispositf any Note held by a Purchaser or its
nominee, such Purchaser will, at its election,ezitmdorse thereon the amount of principal paicetireand the last date to which interest has
been paid thereon or surrender such Note to thep@oynin exchange for a new Note or Notes pursuaSettion 14.2. The Company will
afford the benefits of this Section 15.2 to anytitn§onal Investor that is the direct or indirécinsferee of any Note purchased by a Purchase
under this Agreement and that has made the saraeragnt relating to such Note as the Purchasersrhagle in this Section 15.2.

16. EXPENSES, ETC.
16.1. Transaction Expenses.

Whether or not the transactions contetegdlaereby are consummated, the Company will dagasonable costs and expenses
(including reasonable attorneys’ fees of a spex@ahsel and, if reasonably required by the Majdfitiders, local or other counsel) incurred
by the Purchasers and each other holder of a Naterinection with such transactions and in conaratiith any amendments, waivers or
consents under or in respect of this AgreementNites or any Subsidiary Guarantee (whether osach amendment, waiver or consent
becomes effective). In addition, the Company agreesy (a) the costs and expenses incurred ir@nfpor defending (or determining
whether or how to enforce or defend) any rightsauridis Agreement, the Notes or any Subsidiary éntae or in responding to any
subpoena or other legal process or informal ingatitie demand issued in connection with this Agretinthe Notes or any Subsidiary
Guarantee, or by reason of being a holder of artg Nb) the costs and expenses, including finarmdaisors’ fees, incurred in connection
with the insolvency or bankruptcy of the Companyy Subsidiary or in connection with any work-outestructuring of the transactions
contemplated hereby and by the Notes and (c) this @md expenses incurred from time to time in eotion with the giving of additional
Subsidiary Guarantees and other matters arisingrudelction 9.6. The Company will pay, and will seaeh Purchaser and each other holder
of a Note harmless from, all claims in respectrof fees, costs or expenses, if any, of brokersfiadérs (other than those, if any, retained by
a Purchaser or other holder in connection witlpitschase of the Notes).

In furtherance of the foregoing, on tlaedof the Closing the Company will pay or causkdgaid the fees and disbursements and
charges (including estimated unposted
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disbursements and other charges as of the datte @lbsing) of the Purchasers’ special counsel vare reflected in the statement of such
counsel submitted to the Company at least one Basibay prior to the date of the Closing. The Camgpeill also pay, promptly upon
receipt of supplemental statements therefor, redseradditional fees, if any, and disbursementsaiher charges of such counsel in
connection with the transactions hereby contemglételuding disbursements and other charges uadas of the date of the Closing to the
extent such disbursements and other charges erstiathted amounts paid as aforesaid).

16.2. Certain Taxes.

The Company agrees to pay all stamp, mectary or similar taxes or fees which may be pkeyatbrespect of the execution and
delivery or the enforcement of this Agreement er 8ubsidiary Guarantees or the execution and agl{beit not the transfer) or the
enforcement of any of the Notes in the United Stateother applicable jurisdiction or of any ameedinof, or waiver or consent under or
with respect to, this Agreement or of any of théSdiary Guarantees or the Notes, and to pay alue\added tax due and payable in respect
of reimbursement of costs and expenses by the Qoyrpasuant to this Section 16, and will save dagter of a Note to the extent
permitted by applicable law harmless against asg t liability resulting from nonpayment or delaypayment of any such tax or fee
required to be paid by the Company hereunder.

16.3. Survival.

The obligations of the Company under 8gstion 16 will survive the payment or transfean§ Note, the enforcement, amendment or
waiver of any provision of this Agreement or thet&g and the termination of this Agreement.

17. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENT IRE AGREEMENT.

All representations and warranties corgdiherein shall survive the execution and delieéihis Agreement and the Notes, the
purchase or transfer by any Purchaser of any Nopeion thereof or interest therein and the paynoé any Note, and may be relied upon
by any subsequent holder of a Note, regardlesayfravestigation made at any time by or on behifuzh Purchaser or any other holder
Note.

All statements contained in any certifécar other instrument delivered by or on behalthef Company pursuant to this Agreement ¢
be deemed representations and warranties of thep@woyrunder this Agreement. Subject to the precestimgence, this Agreement and the
Notes embody the entire agreement and understabdimgeen the several Purchasers and the Comparsupedsede all prior agreeme
and understandings relating to the subject ma#exdi.
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18. AMENDMENT AND WAIVER.
18.1. Requirements.

This Agreement and the Notes may be aemrahd the observance of any term hereof or oNttes may be waived (either
retroactively or prospectively), with (and only tjithe written consent of the Company and the Migjdtolders, except that (a) no
amendment or waiver of any of the provisions oft®acl, 2, 3, 4, 5, 6 or 22, or any defined termifas used therein), will be effective as to
any Purchaser unless consented to by such Purdhasgting, and (b) no such amendment or waiveymdgthout the written consent of the
holder of each Note at the time outstanding aftkttereby, (i) subject to the provisions of Sectl@vrelating to acceleration or rescission,
change the amount or time of any prepayment or payf principal of, or reduce the rate or charggetime of payment or method of
computation of interest or of the Make-Whole AmoanModified Make-Whole Amount on, the Notes of a®yies, (ii) change the
percentage of the principal amount of the Noteshthiders of which are required to consent to amhsamendment or waiver, or (iii) amend
Section 8, 11(a), 11(b), 12, 13, 18, 21 or 23.9.

18.2. Solicitation of Holders of Notes.

(a) SolicitationThe Company will provide each holder of the Noiegg§pective of the amount of Notes then owned)owith
sufficient information, sufficiently far in advancé the date a decision is required, to enable swtther to make an informed and considered
decision with respect to any proposed amendmeriwgwar consent in respect of any of the provisibaseof or of the Notes. The Company
will deliver executed or true and correct copiegach amendment, waiver or consent effected putrsodne provisions of this Section 18 to
each holder of outstanding Notes promptly followihg date on which it is executed and deliveredbyeceives the consent or approval of,
the requisite holders of Notes.

(b)_ Paymenthe Company will not directly or indirectly pay cause to be paid any remuneration, whether by Wwaymplemental or
additional interest, fee or otherwise, or grant aagurity or provide other credit support, to anider of Notes as consideration for or as an
inducement to the entering into by any holder oféds®f any waiver or amendment of any of the teant provisions hereof unless such
remuneration is concurrently paid, or securityaeaurrently granted or other credit support corenity provided, on the same terms, ratably
to each holder of Notes then outstanding evendh swlder did not consent to such waiver or amemdme

18.3. Binding Effect, etc.

Any amendment or waiver consented torasiged in this Section 18 applies equally to a@llders of Notes and is binding upon them
and upon each future holder of any Note and uperCibmpany without regard to whether such Note kas Inarked to indicate such
amendment or waiver. No such amendment or waivitextend to or affect any obligation, covenantiesgment, Default or Event of Default
not expressly amended or waived or impair any riginisequent thereon. No course of dealing betwee@ompany and the holder of any
Note nor any delay in exercising any rights hereuratt under any Note shall operate «
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waiver of any rights of any holder of such Note.us&d herein, the termtis Agreement” and references thereto shall mean this Agree
as it may from time to time be amended or suppléetkn

18.4. Notes Held by Company, Etc.

Solely for the purpose of determining tiiee the holders of the requisite percentage oatjgregate principal amount of Notes then
outstanding approved or consented to any amendnvaiver or consent to be given under this Agreemetihe Notes, or have directed the
taking of any action provided herein or in the Nuatie be taken upon the direction of the holdera sifecified percentage of the aggregate
principal amount of Notes then outstanding, Noiesctly or indirectly owned by the Company or arfyite Affiliates shall be deemed not to
be outstanding.

19. NOTICES.

All notices and communications providedfiereunder shall be in writing and sent (a) lgcepy if the sender on the same day sends ¢
confirming copy of such notice by a recognizedrimétional commercial delivery service (charges ar) or (b) by a recognized
international commercial delivery service (with ajes prepaid). Any such notice must be sent:

(i) if to a Purchaser or its nomineestch Purchaser or nominee at the address speftifisdch communications in Schedule
or at such other address as such Purchaser or eersiirall have specified to the Company in writ

(ii) if to any other holder of any Note,such holder at such address as such other rshdéirhave specified to the Company in
writing, or

(iii) if to the Company, to the Compartyita address set forth at the beginning heredtii¢cattention of Senior Financial Officer,
or at such other address as the Company shalldpeafied to the holder of each Note in writil

Notices under this Section 19 will be deemed gimely when actually receive:
20. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relatirggeto, including without limitation (a) consentsivers and modifications that may
hereafter be executed, (b) documents received pyarchaser at the Closing (except the Notes thieese and (c) financial statements,
certificates and other information previously ordsdter furnished to any Purchaser, may be repextiby such Purchaser by any
photographic, photostatic, electronic, digital tvey similar process and such Purchaser may deatrpwriginal document so reproduced.
The Company agrees and stipulates that, to thategéemitted by applicable law, any such reproducshall be admissible in evidence as
original itself in any judicial or administrativegreeding (whether or not the original is in exist and whether or not such reproduction was
made by such Purchaser in the regular course aidss and any enlargement, facsimile or furthpraguction of such reproduction shall
likewise be admissible in evidence. This Sectiors28ll not prohibit the Company or any other holofeNotes from contesting any such
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reproduction to the same extent that it could cgtritee original, or from introducing evidence tordmstrate the inaccuracy of any such
reproduction.

21. CONFIDENTIAL INFORMATION.

For the purposes of this Section 21, ‘fidtamtial Information” means information deliveremlany Purchaser by or on behalf of the
Company or any Subsidiary in connection with tle@sactions contemplated by or otherwise pursuathiscAgreement that is proprietary in
nature and that was clearly marked or labeled leratise adequately identified when received by fugtthaser as being confidential
information of the Company or such Subsidiary, pited that such term does not include informatiat ta) was publicly known or otherwi
known to such Purchaser prior to the time of sushlosure, (b) subsequently becomes publicly kndwough no act or omission by such
Purchaser or any person acting on such Purchdssndf, (c) otherwise becomes known to such Pusstatber than through disclosure by
the Company or any Subsidiary or (d) constitutearftial statements delivered to such Purchaserr 8eizion 7.1 that are otherwise publicly
available. Each Purchaser will maintain the configgity of such Confidential Information in accamtce with procedures adopted by such
Purchaser in good faith to protect confidentiabmfation of third parties delivered to such Purehnagrovided that such Purchaser may
deliver or disclose Confidential Information toi(§ directors, officers, employees, agents, attgsrand affiliates (to the extent such
disclosure reasonably relates to the administraifahe investment represented by its Notes)jtéijinancial advisors and other professional
advisors who agree to hold confidential the Conrfiig Information substantially in accordance wiitle terms of this Section 21, (iii) any
other holder of any Note, (iv) any Institutionaléstor to which it sells or offers to sell such &lot any part thereof or any participation
therein (if such Person has agreed in writing piadits receipt of such Confidential Informationtte bound by the provisions of this Section
21), (v) any Person from which it offers to purahasy security of the Company (if such Person aseal in writing prior to its receipt of
such Confidential Information to be bound by thevisions of this Section 21), (vi) any federal tats regulatory authority having
jurisdiction over such Purchaser, (vii) the NAICtbe SVO or, in each case, any similar organizatiorany nationally recognized rati
agency that requires access to information abait Burchaser’s investment portfolio, or (viii) asther Person to which such delivery or
disclosure may be necessary or appropriate (wWiféatecompliance with any law, rule, regulationavder applicable to such Purchaser, (x) in
response to any subpoena or other legal process, ¢pnnection with any litigation to which suchrehaser is a party or (z) if an Event of
Default has occurred and is continuing, to themdech Purchaser may reasonably determine suiledeand disclosure to be necessary or
appropriate in the enforcement or for the protectbthe rights and remedies under such Purchaletss and this Agreement. Each holder
of a Note, by its acceptance of a Note, will bendeé to have agreed to be bound by and to be ehtdléhe benefits of this Section 21 as
though it were a party to this Agreement. On reabtmrequest by the Company in connection withdiflevery to any holder of a Note of
information required to be delivered to such holgeder this Agreement or requested by such hotitbe( than a holder that is a party to this
Agreement or its nominee), such holder will entgo ian agreement with the Company embodying theigioms of this Section 21.
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22. SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right bsttute any one of its Affiliates as the purchasiethe Notes that it has agreed to purchase
hereunder, by written notice to the Company, winigtice shall be signed by both such Purchaser actu Affiliate, shall contain such
Affiliate’s agreement to be bound by this Agreemamdl shall contain a confirmation by such Affiliatiethe accuracy with respect to it of the
representations set forth in Section 6. Upon readipuch notice, any reference to such Purchastis Agreement (other than in this Sec!
22), shall be deemed to refer to such Affiliatdié of such original Purchaser. In the event tuath Affiliate is so substituted as a Purchaser
hereunder and such Affiliate thereafter transfersuich original Purchaser all of the Notes thed bglsuch Affiliate, upon receipt by the
Company of notice of such transfer, any referencgith Affiliate as a “Purchaser” in this Agreemg@ther than in this Section 22), shall no
longer be deemed to refer to such Affiliate, bulkrefer to such original Purchaser, and suchimasigPurchaser shall again have all the rights
of an original holder of the Notes under this Agreat.

23. MISCELLANEOUS.
23.1. Successors and Assigns.

All covenants and other agreements coathin this Agreement by or on behalf of any of plaeties hereto bind and inure to the benefit
of their respective successors and assigns (imdudithout limitation any subsequent holder of @&javhether so expressed or not.

23.2. Payments Due on Non-Business Days.

Anything in this Agreement or the Notedhe contrary notwithstanding (but without limdgithe requirement in Section 8.5 that notice
of any optional prepayment specify a Business Batha date fixed for such prepayment), any payrmgptincipal of or Make-Whole
Amount or interest on any Note that is due on a d#tter than a Business Day shall be made on thiesneceeding Business Day without
including the additional days elapsed in the coraten of the interest payable on such next sucogdlusiness Day; provided that if the
maturity date of any Note is a date other than sif&ss Day, the payment otherwise due on such ityatiate shall be made on the next
succeeding Business Day and shall include theiadditdays elapsed in the computation of interagaple on such next succeeding Busi
Day.

23.3. Accounting Terms; Changes in GAAP.

All accounting terms used herein which ot expressly defined in this Agreement haveribanings respectively given to them in
accordance with GAAP. Except as otherwise spedifigaovided herein, all computations made pursuarthis Agreement shall be made in
accordance with GAAP, and all financial statemehtsll be prepared in accordance with GAAP.

Notwithstanding the foregoing, if aftbetdate of this Agreement there is a change in G&®@Pmight in the opinion of the Company
result in a material alteration of the
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commercial effect of any of the terms of this Agnemt, then the Company shall, in consultation w#hndependent accountants, negotial
good faith with the holders of Notes for a periddbleast 30 days to make any necessary adjussn@any covenant or any component of
financial computations used to calculate such camgnn each case satisfactory to the Majority ldoddto ensure that the change in GAAP
does not result in any material alteration in tbmmercial effect of such covenant. In the event lweagreement is reached by the end of
such 30-day negotiation period, then the Compatyrspliance with such covenant shall be determimethe basis of GAAP in effect
immediately before the relevant change in GAAP bezaffective and each subsequent set of finan@itdrments delivered to holders of
Notes pursuant to Section 7.1(a) or (b) shall ideldetailed reconciliations reasonably satisfactothe Majority Holders as to the effect
such change in GAAP.

23.4. Severability.

Any provision of this Agreement that i®pibited or unenforceable in any jurisdiction $has$ to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability vttt invalidating the remaining provisions hereafgd @any such prohibition or
unenforceability in any jurisdiction shall (to thél extent permitted by law) not invalidate or den unenforceable such provision in any o
jurisdiction.

23.5. Construction, Etc.

Each covenant contained herein shalldmsttued (absent express provision to the conteyjeing independent of each other cove
contained herein, so that compliance with any anegant shall not (absent such an express comirawsion) be deemed to excuse
compliance with any other covenant. Where any iowi herein refers to action to be taken by angdéteror which such Person is prohibited
from taking, such provision shall be applicable thiee such action is taken directly or indirectlydnych Person.

For the avoidance of doubt, all Schedales Exhibits attached to this Agreement shalldenuked to be a part hereof.
23.6. Counterparts.

This Agreement may be executed in anybmmof counterparts, each of which shall be animaigbut all of which together shall
constitute one instrument. Each counterpart magisbof a number of copies hereof, each signe@$y than all, but together signed by alll,
of the parties hereto.

23.7. Governing Law.

This Agreement shall be construed andreefl in accordance with, and the rights of théigmshall be governed by, the law of the
State of New York, excluding choice-of-law prin@plof the law of such State that would permit thglieation of the laws of a jurisdiction
other than such State.
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23.8. Jurisdiction and Process; Waiver of Jury Trid

(a) The Company irrevocably submits ® tion-exclusive jurisdiction of any New York Statefederal court sitting in the Borough of
Manhattan, The City of New York, over any suit,iaetor proceeding arising out of or relating testligreement or the Notes. To the fullest
extent permitted by applicable law, the Compamgnviocably waives and agrees not to assert, by wayotibn, as a defense or otherwise, any
claim that it is not subject to the jurisdictionanfy such court, any objection that it may now enelafter have to the laying of the venue of
such suit, action or proceeding brought in any statirt and any claim that any such suit, actioproceeding brought in any such court has
been brought in an inconvenient forum.

(b) The Company agrees, to the fullettrdpermitted by applicable law, that a final jotnt in any suit, action or proceeding of the
nature referred to in Section 23.8(a) brought i such court shall be conclusive and binding upauibject to rights of appeal, as the case
may be, and may be enforced in the courts of theedibtates of America or the State of New Yorkgpoy other courts to the jurisdiction of
which it or any of its assets is or may be subjbgta suit upon such judgment.

(c) The Company consents to process ksgnged by or on behalf of any holder of a Notang suit, action or proceeding of the nature
referred to in Section 23.8(a) by mailing a copsréof by registered or certified or priority maihstage prepaid, return receipt requested, or
delivering a copy thereof in the manner for deljvef notices specified in Section 19, to CT CorpioraSystem, 111 Eighth Avenue, New
York, NY 10011, as its agent for the purpose oeating service of any process in the United Stdtks.Company agrees that such service
upon receipt (i) shall be deemed in every respiéettive service of process upon it in any such, sgtion or proceeding and (ii) shall, to the
fullest extent permitted by applicable law, be taked held to be valid personal service upon ansbpal delivery to it. Notices hereunder
shall be conclusively presumed received as evidkhge delivery receipt furnished by the Unitedt&aPostal Service or any reputable
commercial delivery service.

(d) Nothing in this Section 23.8 shafkat the right of any holder of a Note to servegass in any manner permitted by law, or limit
any right that the holders of any of the Notes fnaye to bring proceedings against the Companyeirctturts of any appropriate jurisdiction
or to enforce in any lawful manner a judgment ai#diin one jurisdiction in any other jurisdiction.

(e) The Company hereby irrevocably apgo@il Corporation System, 111 Eighth Avenue, NewkyYdlY 10011, to receive for it, and
on its behalf, service of process in the UnitedeSta

() THE PARTIES HERETO HEREBY WAIVE TRIABY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECTQ THIS
AGREEMENT, THE NOTES OR ANY OTHER DOCUMENT EXECUTEIN CONNECTION HEREWITH OR THEREWITH.
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23.9. Obligation to Make Payment in Dollars.

Any payment on account of an amount ihatiyable hereunder or under the Notes in Doldnish is made to or for the account of ¢
holder of Notes in any other currency, whether essalt of any judgment or order or the enforcentleeteof or the realization of any security
or the liquidation of the Company, shall constitatdischarge of the obligation of the Company uridisrAgreement or the Notes only to the
extent of the amount of Dollars which such holdauld purchase in the foreign exchange markets imdba, England, with the amount of
such other currency in accordance with normal bankrocedures at the rate of exchange prevailindgn@ih.ondon Banking Day following
receipt of the payment first referred to aboveh#é amount of Dollars that could be so purchaséessthan the amount of Dollars originally
due to such holder, the Company agrees to thesfudddent permitted by law, to indemnify and sasetiess such holder from and against all
loss or damage arising out of or as a result dfi sléficiency. This indemnity shall, to the fullestent permitted by law, constitute an
obligation separate and independent from the athkgations contained in this Agreement and theeNpshall give rise to a separate and
independent cause of action, shall apply irrespedf any indulgence granted by such holder franetto time and shall continue in full fot
and effect notwithstanding any judgment or orderaftiquidated sum in respect of an amount dueumster or under the Notes or under any
judgment or order. As used herein the t“London Banking Day” shall mean any day other than Saturday or Sundayday on which
commercial banks are required or authorized byttate closed in London, England.

* k k k%
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If you are in agreement with the foregpiplease sign the form of agreement in the spatmbprovided herein or on the
accompanying counterpart of this Agreement andmatie same to the Company, whereupon this Agreesieatl become a binding
agreement between you and the Company.

SIGNET GROUP plt
By /s/ Walker Boyc

Title: Group Finance Directc

By /s/ Mark Jenkin:

Title: Company Secretal




This Agreement is hereby accepted
and agreed to as of the date thereof.

THE VARIABLE ANNUITY LIFE INSURANCE COMPANY

AMERICAN GENERAL LIFE INSURANCE COMPANY

AIG LIFE INSURANCE COMPANY

AMERICAN INTERNATIONAL LIFE ASSURANCE COMPANY OF NEV YORK
THE UNITED STATES LIFE INSURANCE COMPANY IN THE CIY OF NEW YORK

By: AIG GLOBAL INVESTMENT CORP., investment advis
By: /s/ Peter DeFazi

Title: Vice Presiden
ONE MADISON INVESTMENTS (CAYCO) LIMITED

By: METROPOLITAN LIFE INSURANCE COMPANY
its investment manag

By: /s/ Judith A. Gulott:

Title: Director
PRINCIPAL LIFE INSURANCE COMPANY

By: PRINCIPAL GLOBAL INVESTORS, LLC
a Delaware limited liability company, its authordzsignatory

By: /s/ James C. Fifiel

Title: Counsel

By: /s/ Christopher J. Henders

Title: Vice President and Senior Investment Cou

SYMETRA LIFE INSURANCE COMPANY,
a Washington corporatic

By: PRINCIPAL GLOBAL INVESTORS, LLC
a Delaware limited liability company, its authordzsignatory

By: /s/ James C. Fifiel

Title: Counsel

By: /s/ Christopher J. Henders

Title: Vice President and Senior Investment Cou




AVIVA LIFE INSURANCE COMPANY,
a Delaware corporatic

By: PRINCIPAL GLOBAL INVESTORS, LLC
a Delaware limited liability company, its authordzsignatory

By: /s/ James C. Fifiel

Title: Counsel

By: /s/ Christopher J. Henders

Title: Vice President and Senior Investment Cou

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, 200

By: PRINCIPAL GLOBAL INVESTORS, LLC
a Delaware limited liability company, its authordzsignatory

By: /s/ James C. Fifiel

Title: Counsel

By: /s/ Christopher J. Henders

Title: Vice President and Senior Investment Cou
MIDLAND NATIONAL LIFE INSURANCE COMPANY
By: Midland Advisors Company as its Age

By: /s/ Stephen D. Saut

Title: Managing Directo
ING USA ANNUITY AND LIFE INSURANCE COMPANY
By: ING INVESTMENT MANAGEMENT LLC, as Agen
By: /s/ Christopher P. Lyor

Title: Senior Vice Presidel

RELIASTAR LIFE INSURANCE COMPANY

By: ING INVESTMENT MANAGEMENT LLC, as Agen
By: /s/ Christopher P. Lyor

Title: Senior Vice Presidel

SECURITY LIFE OF DENVER INSURANCE COMPAN'

By: ING INVESTMENT MANAGEMENT LLC, as Agen
By: /s/ Christopher P. Lyor

Title: Senior Vice Presidel




ING LIFE INSURANCE AND ANNUITY COMPANY
By: ING INVESTMENT MANAGEMENT LLC, as Agen

By: /s/ Christopher P. Lyor

Title: Senior Vice Presider
TRANSAMERICA OCCIDENTAL LIFE INSURANCE COMPANY
By: /sl Debra R. Thompsc

Title: Vice Presiden
AXA EQUITABLE LIFE INSURANCE COMPANY
By: /sl Emilia F. Wiene

Title: Investment Office
MONY LIFE INSURANCE COMPANY
By: /sl Emilia F. Wiene

Title: Investment Office
CONNECTICUT GENERAL LIFE INSURANCE COMPAN®

By: CIGNA INVESTMENTS, INC.
(authorized agen

By: /s/ Leonard Mazlisl

Title: Managing Directo
LIFE INSURANCE COMPANY OF NORTH AMERIC/

By: CIGNA INVESTMENTS, INC.
(authorized agen

By: /s/ Leonard Mazlisl

Title: Managing Directo
THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA
By: /sl Ellen I. Whittake

Title: Director, Fixed Income Investmer
CUNA MUTUAL LIFE INSURANCE COMPANY

By: MEMBERS CAPITAL ADVISORS, INC.
acting as Investment Advisc

By: /s/ James E. McDonald, .

Title: Director, Private Placemer




CUNA MUTUAL INSURANCE SOCIETY

By: MEMBERS CAPITAL ADVISORS, INC.
acting as Investment Advisc

By: /s/ James E. McDonald, .

Title: Director, Private Placemer
CUMIS INSURANCE SOCIETY

By: MEMBERS CAPITAL ADVISORS, INC.
acting as Investment Advisc

By: /s/ James E. McDonald, .

Title: Director, Private Placemer
MEMBERS LIFE INSURANCE COMPANY

By: MEMBERS CAPITAL ADVISORS, INC.
acting as Investment Advisc

By: /s/ James E. McDonald, .

Title: Director, Private Placemer
ALLIED IRISH BANKS P.L.C.

By: /sl Simon Hammon

Senior Manage
GENWORTH LIFE INSURANCE COMPANY
By: /sl Scott Sel

Title: Investment Office
GE GROUP LIFE ASSURANCE COMPAN
By: /sl Scott Sel

Title: Investment Office
GENWORTH LIFE AND ANNUITY INSURANCE COMPANY
By: /sl Scott Sel

Title: Investment Office
TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERTA

By: /sl Sharon Manewit

Title: Managing Directo




ALLIANZ LIFE INSURANCE COMPANY OF NORTH AMERICA

By: ALLIANZ OF AMERICA, INC., as Authorized Signator
and Investment Manag

By: /s/ Gary Browr

Title: Assistant Treasurt
AMERICAN EQUITY INVESTMENT LIFE INSURANCE COMPANY
By: /sl Rachel Stauffe

Title: Vice President Investmen
OHIO NATIONAL LIFE ASSURANCE CORPORATION
By: /sl Jed R. Martir

Title: Senior Vice President, Private Placeme
THE OHIO NATIONAL LIFE INSURANCE COMPANY
By: /sl Jed R. Martir

Title: Senior Vice President, Private Placeme
TRAVELERS CASUALTY AND SURETY COMPANY OF AMERIC£
By: /s/ David D. Rowlant

Title: Senior Vice Presidel
SECURITY FINANCIAL LIFE INSURANCE COMPANY

By: /sl Kevin W. Hammon

Title: Senior Directo- Investment:




SCHEDULE A

This Schedule A shows the names, addsessdtelecopy numbers of the purchasers unddoitbgoing Note Purchase Agreement and
the respective principal amounts and series of Nitde purchased by each.

Principal Amount and
Series of Notes to be

Name and Address of Purchaser Purchased
THE VARIABLE ANNUITY LIFE INSURANCE COMPANY $27,000,00(
(Series C

(1) All payments to be by wire transfer of immediataisailable funds, with sufficient information
(including PPN #, interest rate, maturity dategiast amount, principal amount and premium amount,
if applicable) to identify the source and applioatdf such funds, tc

The Bank of New Yorl

ABA# 021-00C-018

BNF Account#: 10C 56t

For Further Credit to: The Variable Annuity Lifeskrance
Compan-Account No. 26073!

Ref: PPN# 82668L A# 1 and Prin: $ Int: $

(2)  Address for all notices in respect of paymt

AIG Global Investment Grou
c/o The Bank of New Yor
Attn: P&l Departmen

PO Box 1926¢

Newark, NJ 0719!
Telephone: (718) 3-3026
Fax: (718) 31-3076

(3) Duplicate payment notices acompliance informatioto:

The Variable Annuity Life Insurance Compa
c/o AIG Global Investment Grot

2929 Allen Parkway, Az-04

Houston, TX 7701-2155

Attn: Private Placement Departme

Fax: 71:-831-1072

(4)  All other correspondence t

AIG Global Investment Grou

2929 Allen Parkway, Suite A-01
Houston, TX 7701-2155

Legal Departmer-Investment Manageme




()

Fax: 71:-831-2328
Tax Identification No.: 7-1625348

A-2




Principal Amount and Series of

Name and Address of Purchaser Notes to be Purchased
AMERICAN GENERAL LIFE INSURANCE COMPANY $15,000,00(
(Series C

(1)

()

(3)

(4)

()

All payments to be by wire transfer of immediatelyailable funds, with sufficient information
(including PPN #, interest rate, maturity dategiast amount, principal amount and premium amount,
if applicable) to identify the source and applioatdf such funds, tc

State Street Bank and Trust Compi

Boston, MA 02101

ABA# 011-00C-028

Re: American General Life Insurance Comp

A/C: 0125-88(-5

Ref: PPN# 82668L A# 1 and Prin: $ Int: $
Fund Number PA 4

Address for all notices in respect of paymt

American General Life Insurance Company and P;
c/o State Street Bank Corporati

Insurance Service

801 Pennsylvani

Kansas City, MO 6410

Fax: (816) 69-3619

Duplicate payment notices acompliance informatioto:

American General Life Insurance Company and P
c/o AIG Global Investment Grot

2929 Allen Parkway, Az-04

Houston, TX 7701-2155

Attn: Private Placement Departme

Fax: 71:-831-1072

All other correspondence t

AIG Global Investment Grou

2929 Allen Parkway, Suite A-01
Houston, TX 7701-2155

Legal Departmer-Investment Manageme
Fax: 71:-831-2328

Tax ldentification No.: 2-059821C

A-3




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

AIG LIFE INSURANCE COMPANY $10,000,00(

1)

()

(3)

(4)

()

(Series C

All payments to be by wire transfer of immedlg available funds, with sufficient information
(including PPN #, interest rate, maturity dategiast amount, principal amount and premium amount,
if applicable) to identify the source and applioatdf such funds, tc

Mellon Trust of New Englan

Boston, MA

ABA # 011-001-234

DDA # 169064

Cost Center 117

Account Name: AIG LIFE INSURANCE COMPAN
Account Number: AGIFALIO39:

Ref: PPN 82668L A# 1 and description of payrr
P$ A8

Address for all notices in respect of paym:

AIG Global Investment Grou

ATTN: Jennifer Lee / Kathleen Cosgro
70 Pine Street, 15th Flo

New York, NY 1027C

Tel: 212-77C-8915 / 892¢

Fax: 21:-77(-8583

Duplicate payment notices acompliance informatioto:

AIG Life Insurance Compan

c/o AIG Global Investment Grot
2929 Allen Parkway, AZ-04
Houston, TX 7701-2155

Attn: Private Placement Departme
Fax: 71:-831-1072

All other correspondence t

AIG Global Investment Grou

2929 Allen Parkway, Suite A-01
Houston, TX 7701-2155

Legal Departmer-Investment Manageme
Fax: 71:-831-2328

Tax ldentification No.: 2-1118523




Principal Amount and Series of

Name and Address of Purchaser Notes to be Purchased
AMERICAN INTERNATIONAL LIFE ASSURANCE $5,000,00(
COMPANY OF NEW YORK (Series C

(1)

(2)

(3)

(4)

()

All payments to be by wire transfer of immediatelyailable funds, with sufficient information
(including PPN #, interest rate, maturity dategiast amount, principal amount and premium amount,
if applicable) to identify the source and applioatdf such funds, tc

Mellon Trust of New Englan

Boston, MA

ABA # 011-001-234

DDA # 169064

Cost Center 117

Account Name: Al LIFE ASSURANCE COMPANY OF N.'
Account Number: AGIFLNYO037:

Ref: PPN 82668L A# 1 and description of payrr

P$ 8

Address for all notices in respect of paym:

AIG Global Investment Grou

ATTN: Jennifer Lee / Kathleen Cosgro
70 Pine Street, 15th Flo

New York, NY 1027C

Tel: 212-77C-8915 / 892¢

Fax: 21:-77(-8583

Duplicate payment notices acompliance informatioto:

American International Life Assurance Company of\N¥ork
c/o AIG Global Investment Grot

2929 Allen Parkway, Az-04

Houston, TX 7701-2155

Attn: Private Placement Departme

Fax: 71:-831-1072

All other correspondence t

AIG Global Investment Grou

2929 Allen Parkway, Suite A-01
Houston, TX 7701-2155

Legal Departmer-Investment Manageme
Fax: 71:-831-2328

Tax ldentification No.: 1-610187&




Principal Amount and Series of

Name and Address of Purchaser Notes to be Purchased
THE UNITED STATES LIFE INSURANCE COMPANY It $5,000,00(
THE CITY OF NEW YORK (Series C

(1)

()

(3)

(4)

()

All payments to be by wire transfer of immediatelyailable funds, with sufficient information
(including PPN #, interest rate, maturity dategiast amount, principal amount and premium amount,
if applicable) to identify the source and applioatdf such funds, tc

State Street Bank and Trust Compi

Boston, MA 02101

ABA# 011-00C-028

Re: The United States Life Insurance Company irQitye of
New York

A/C: 695¢-534-9

Ref: PPN# 82668L A# 1 and Prin: $ Int: $
Fund Number PA 7

Address for all notices in respect of paym:

The United States Life Insurance Co. in the CitiNefv York
and PA 71

c/o State Street Bank Corporati

Insurance Service

801 Pennsylvani

Kansas City, MO 6410

Fax: (816) 69-3619

Duplicate payment notices acompliance informatioto:

The United States Life Insurance Co. in the CitjNefv
York and PA 77

c/o AIG Global Investment Grot

2929 Allen Parkway, AZ-04

Houston, TX 7701-2155

Attn: Private Placement Departme

Fax: 71-831-1072

All other correspondence t

AIG Global Investment Grou

2929 Allen Parkway, Suite A-01
Houston, TX 7701-2155

Legal Departmer-Investment Manageme
Fax: 71:-831-2328

Tax Identification No.: 1-545948C

A-6




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

ONE MADISON INVESTMENTS (CAYCO) LIMITED $14,000,000 (Series t

(1)

(2)

$26,000,000 (Series (

All scheduled payments of principal and interestine transfer of immediately available funds

JPMorgan Chase Bai

ABA # 021000021

One Madison Investments (Cayco) Limit

Account No. 32-8-61962

Ref: Signet Group plc, Series B due 2016 and Sé&
due 201¢

with sufficient information to identify the souremd application of such funds, including (i) thenea
of the Issuer, (ii) the maturity date, (iii) the RFB2668L A@ 3 (Series B), 82668L A# 1 (Series €) o
the Notes, (iv) the amount of principal, interestl @remium, if any, and (v) the due date of the
payment being mad

For all payments other than scheduled paymentsindipal and interest, the Company shall seek
instructions from the holder, and in the absendesifuctions to the contrary, will make such
payments to the account and in the manner set &ake.

Address for all notices and other communicatic

One Madison Investments (Cayco) Limit
c/o Metropolitan Life Insurance Compa
Investments, Private Placeme

10 Park Avenur

Morristown, NJ 0796-1902

Attention: Directot

Telecopy: (973) 35-4250

AND:

One Madison Investments (Cayco) Limit
c/o MetLife Investments Limite

Orion House 11th Floc

5 Upper St. Marti’s Lane

London WC2H 9EA, Englan

Attention: Investments, Private Placeme
Facsimile: 01-44-20-7632-8101

A-7




(3)

With a copy OTHER than with respect to deliveriéfimancial statements t

One Madison Investments (Cayco) Limit

c/o Metropolitan Life Insurance Compa

10 Park Avenut

Morristown, NJ 0796-1902

Attention: Chief Couns-Securities Investments (PRI'
Telecopy: (973) 35-4338

Tax Identification Number: n/

A-8




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

PRINCIPAL LIFE INSURANCE COMPANY $13,500,000 (Series I

(1)

()

(3)

(4)

$500,000 (Series E

All payments on account of the Notes to be mad&z@0 noon (New York City time) by wire trans
of immediately available funds t

ABA# 12100024¢

Wells Fargo Bank lowa, N./

San Francisco, C,

For Credit to Principal Life Insurance Compse
Account No. 000001475

OBl PFGSE(S)B0068508

with sufficient information (including issuer, imést rate, maturity, PPN 82668L A@ 3 and whether
payment is of principal, premium or interest) tentify the source and application of such fur

All notices with respect to payments

Principal Global Investors, LL!

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503+-0960

All other communications tc

Principal Global Investors, LL!

Attn: Fixed Income Private Placeme

711 High Stree

Des Moines, lowa 503+-0960
privateplacements2@exchange.principal.c

Tax ldentification No.: 4-012729C

A-9




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

SYMETRA LIFE INSURANCE COMPANY $6,000,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

ABA No.: 021000021

JPMorgan Chas

For Acct: Funds Clearant

Account: 900900285

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@-Signet Group plc
Symetra Life- Annuities/AFS #P2115

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Symetra Life Insurance Compa

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503+-0960

All other communications tc

Symetra Life Insurance Compa
Principal Global Investors, LL

ATTN: Fixed Income Private Placemel
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 9-0742147

A-10




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

SYMETRA LIFE INSURANCE COMPANY $5,000,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

The Bank of New Yorl

ABA #021-00C-018

BNF: IOC566

F/A/O Symetra Life LTD Maturity #19

Account #31857.

Attn: P & | Departmen

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Group plc

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Symetra Life Insurance Compa

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503+-0960

All other communications tc

Symetra Life Insurance Compa
Principal Global Investors, LL

ATTN: Fixed Income Private Placemel
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 9-0742147

A-11




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

SYMETRA LIFE INSURANCE COMPANY $3,000,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

The Bank of New Yorl

ABA #021-00C-018

BNF: IOC566

F/A/O Symetra Life Retirement Services #!
account #31857

Attn: P & | Departmen

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Group plc

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Symetra Life Insurance Compa

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503+-0960

All other communications tc

Symetra Life Insurance Compa
Principal Global Investors, LL

ATTN: Fixed Income Private Placemel
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 9-0742147

A-12




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

AVIVA LIFE INSURANCE COMPANY $2,600,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

Mellon Bank (Boston Safe Depos
011001234/BOS SAFE DE

DDA#125261

Cost Center #125

For Acct: Aviva Life-Principal Glob Priv Gener:i
Account Deferred TS/

Account: AVAF201052:

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Grouf

plc)

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Aviva Life Insurance Compar

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503-0960

All other communications tc

Aviva Life Insurance Compar
Principal Global Investors, LL!

ATTN: Fixed Income Private Placemel
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 0-223523¢€

A-13




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

AVIVA LIFE INSURANCE COMPANY $2,000,000 (Series E

1)

(2)

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

Mellon Bank (Boston Safe Depos
011001234/BOS SAFE DE

DDA#125261

Cost Center #125

For Acct: Aviva Life-Principal Glob Priv EC
Convertible Securitie

Account: AVAF201141:

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Grouf

plc)

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so@iand application of such fun

All notices with respect to payments

Aviva Life Insurance Compar

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 5030960

All other communications tc

Aviva Life Insurance Compar
Principal Global Investors, LL!

ATTN: Fixed Income Private Placeme!
711 High Street, -26

Des Moines, IA 503¢-0800

Tax Identification No.: 0-223523€

A-14




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

AVIVA LIFE INSURANCE COMPANY $500,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

Mellon Bank (Boston Safe Depos
011001234/BOS SAFE DE

DDA#125261

Cost Center #125

For Acct: Aviva Life-Principal Glob Priv Gener:i
Account Universal Life

Account: AVAF201051:

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Group plc

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Aviva Life Insurance Compar

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503-0960

All other communications tc

Aviva Life Insurance Compar
Principal Global Investors, LL!

ATTN: Fixed Income Private Placeme!
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 0-223523¢€

A-15




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

AVIVA LIFE INSURANCE COMPANY $500,000 (Series E

1)

()

(3)

(4)

All payments on account of the Notes to be mad&h@0 noon (New York City time) by wire trans
of immediately available funds t

Mellon Bank (Boston Safe Depos
011001234/BOS SAFE DE

DDA#125261

Cost Center #125

For Acct: Aviva Life-Principal Glob Priv Structure
Settlements IMM ANN

Account: AVAF201001:

OBI PFGSE (S) B0068620

Attn: (cusip number 82668L A@- Signet Group plc

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so&iand application of such funt

All notices with respect to payments

Aviva Life Insurance Compar

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503-0960

All other communications tc

Aviva Life Insurance Compar
Principal Global Investors, LL!

ATTN: Fixed Income Private Placeme!
711 High Street, -26

Des Moines, IA 503¢-0800

Tax ldentification No.: 0-223523¢€

A-16




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

THE BANK OF NEW YORK, AS TRUSTEE FOR TH $1,400,000 (Series E
SCOTTISH RE (U.S.), INC. AND SECURITY LIFE C

DENVER INSURANCE COMPANY SECURITY TRUS

BY AGREEMENT DATED DECEMBER 31, 200

(1)

(2)

(3)

(4)

All payments on account of the Notes to be mad&z@0 noon (New York City time) by wire trans
of immediately available funds t

Bank of NYC

New York, N.Y.

ABA# 02100001¢

ACCOUNT: GLA 113565

Account # 32769

Account Name: Scottish RE US/ SLD Sec TR Princ

OBI PFGSE (S) B0068620

Attn: (cusip humber 82668L A@- Signet Group plc

with sufficient information (including issuer, imést rate, maturity, PPN and whether payment is of
principal, premium or interest) to identify the so@iand application of such fun

All notices with respect to payments

Scottish RE U¢- Security Life of Denve

c/o Principal Global Investors, LL

Attn: Investment Accounting Fixed Income Securi
711 High Stree

Des Moines, lowa 503¢-0960

All other communications tc

Scottish RE U¢- Security Life of Denve
Principal Global Investors, LL!

ATTN: Fixed Income Private Placemel
711 High Street, -26

Des Moines, IA 503¢-0800

Tax Identification No.: 2-203829&

A-17




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

MIDLAND NATIONAL LIFE INSURANCE COMPANY $15,000,000 (Series /

(1)

()

(3)

(4)

$7,000,000 (Series #

All payments on account of the Notes to be mad&z@0 noon (New York City time) by wire trans
of immediately available funds t

The Bank of New Yorl
ABA #02100001¢

BNF: IOC 566

100 Chuch Street, % Floor
New York, NY 1028¢

with sufficient information (including issuer, imést rate, maturity, PPN 82668L A* 5 and whether
payment is of principal, premium or interest) tentify the source and application of such fur

All notices with respect to payments

The Bank of New Yorl

F/IA/O:

PO Box 1926¢

Newark, NJ 0719!

Attn: Principal & Interest Dep

With a copy to:

Midland Advisors Compan

200 East 10" Street, Suite 301
Sioux Falls, SD 5710

Attn: Melissa Carlson, 6(-782-1943
Fax: 60}-782-1929

All other communications tc

Guggenheim Partne

Attn: Kaitlin Trinh/John Nelsol
135 East 57" Street, 9" Floor
New York, NY 1002z
212-651-0840/21:-381-7559
Fax: 21:-644-8396

Tax ldentification No.: 4-016457C
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Principal Amount and Series of

Name and Address of Purchaser Notes to be Purchased

MIDLAND NATIONAL LIFE INSURANCE COMPANY $3,000,000 (Series #
(1)  All payments on account of the Notes to be mad&2@0 noon (New York City time) by wire trans

of immediately available funds t

The Bank of New Yorl

ABA #02100001¢

MNL-BOLI General Accoun

Custody Account Number 00-246378

with sufficient information (including issuer, imést rate, maturity, PPN 82668L A* 5 and whether

payment is of principal, premium or interest) tentify the source and application of such fur
(2)  All notices with respect to payments

The Bank of New Yorl

FIA/O:

PO Box 1926¢

Newark, NJ 0719!

Attn: Principal & Interest Dep

With a copy to:

Midland Advisors Compan

200 East 16 Street, Suite 301

Sioux Falls, SD 5710

Attn: Melissa Carlson, 6(-782-1943

Fax: 60!-782-1929
(3)  All other communications tc

Guggenheim Partne

Attn: Kaitlin Trinh/John Nelsol

135 East 51 Street, 9" Floor

New York, NY 1002z

212-651-0840/21:-381-7559

Fax: 21:-644-8396
(4) Tax Identification No.: 4-016457C
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Principal Amount and Series of

Name and Address of Purchaser Notes to be Purchased
ING USA ANNUITY AND LIFE INSURANCE $4,000,000 (Series #
COMPANY $5,000,000 (Series (

(1)

()

(3)

All payments on account of the Notes held by suatchaser shall be made by wire transfer of
immediately available funds for credit 1

The Bank of New Yorl

ABA# 02100001¢

BFN: IOC566/INS™L CUSTODY

(for scheduled principal and interest payments
BFN: IOC565/INS™L CUSTODY

(for all payments other than scheduled princ
and interest

Attn: P&l Departmen

Ref: ING USA Annuity and Life Insurance Compe
Acct. No. 136373 and PPN 82668L A* 5 (Sel
A), 82668L A# 1 (Series C

Each such wire transfer shall set forth the nantbefssuer, the full title (including the coupate,
issuance date, and final maturity date) of the Blote account of which such payment is made, a
reference to the PPN, and the due date and appliq@s among principal, premium and interest) of
the payment being mac

Address for all notices relating to paymet

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite !
Atlanta, Georgia 303:-4349

Attention: Operation/Settlemer

Fax: (770) 69-4886

Address for all other communications and notir

ING Investment Management LL

100 Washington Avenue South, Suite 1!
Minneapolis, MN 5540-2121

Attn: Martin Rosacke

Phone: (612) 347138

Fax: (612) 37-5368

with copy to:

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite !
Atlanta, Georgia 393:-4349

A-20




Attn: Private Placemen
Fax: (770) 69-5057

(4) Tax Identification No.: 4-0991508

A-21




Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

RELIASTAR LIFE INSURANCE COMPANY $11,000,000 (Series /

1)

(2)

(3)

All payments on account of the Notes held by suateipaser shall be made by wire transfer of
immediately available funds for credit 1

The Bank of New Yorl

ABA# 02100001¢

BFN: IOC566/INS”L CUSTODY

(for scheduled principal and interest payments
BFN: IOC565/INS™L CUSTODY

(for all payments other than scheduled princ
and interest

Attn: P&l Departmen

Ref: Reliastar Life Insurance Compa

Acct. No. 187035 and PPN 82668L A* 5 (Series

Each such wire transfer shall set forth the nantb@fssuer, the full title (including the coupate,
issuance date, and final maturity date) of the Blote account of which such payment is made, a
reference to the PPN, and the due date and appliq@s among principal, premium and interest) of
the payment being mac

Address for all notices relating to paymet

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite {
Atlanta, Georgia 303:-4349

Attention: Operation/Settlemer

Fax: (770) 69-4886

Address for all other communications and noti

ING Investment Management LL

100 Washington Avenue South, Suite 1!
Minneapolis, MN 5540-2121

Attn: Martin Rosacke

Phone: (612) 347138

Fax: (612) 37-5368

with copy to:

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite !
Atlanta, Georgia 393:-4349

Attn: Private Placemen

Fax: (770) 69-5057

A-22




(4) Tax Identification No.: 4-045114C
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Principal Amount and Series of
Name and Address of Purchaser Notes to be Purchased

SECURITY LIFE OF DENVER INSURANCI $7,000,000 (Series (
COMPANY

1)

(2)

(3)

All payments on account of the Notes held by suateipaser shall be made by wire transfer of
immediately available funds for credit 1

The Bank of New Yorl

ABA# 02100001¢

BFN: IOC566/INS™L CUSTODY

(for scheduled principal and interest payments
BFN: IOC565/INS™L CUSTODY

(for all payments other than scheduled princ
and interest

Attn: P&l Departmen

Ref: Security Life of Denver Insurance Comp:
Acct. No. 178157 and PPN 82668L A# 1 (Serie:

Each such wire transfer shall set forth the nantbefssuer, the full title (including the coupate,
issuance date, and final maturity date) of the Blote account of which such payment is made, a
reference to the PPN, and the due date and appliq@s among principal, premium and interest) of
the payment being mac

Address for all notices relating to paymet

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite {
Atlanta, Georgia 303:-4349

Attention: Operation/Settlemer

Fax: (770) 69-4886

Address for all other communications and noti

ING Investment Management LL

100 Washington Avenue South, Suite 1!
Minneapolis, MN 5540-2121

Attn: Martin Rosacke

Phone: (612) 347138

Fax: (612) 37-5368

with copy to:

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite !
Atlanta, Georgia 393:-4349

Attn: Private Placemen
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Fax: (770) 69-5057
(4) Tax Identification No.: 8-0499703
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

ING LIFE INSURANCE AND ANNUITY COMPANY $3,000,000 (Series (

1)

(2)

(3)

All payments on account of the Notes held by suateipaser shall be made by wire transfer of
immediately available funds for credit 1

The Bank of New Yorl

ABA# 02100001¢

BFN: IOC566/INS™L CUSTODY

(for scheduled principal and interest payments

BFN: IOC565/INS™L CUSTODY

(for all payments other than scheduled principal iaterest
Attn: P&l Departmen

Ref: ING Life Insurance and Annuity Compa

Acct. No. 178157 and PPN 82668L A# 1 (Serie:

Each such wire transfer shall set forth the nantbefssuer, the full title (including the coupate,
issuance date, and final maturity date) of the Blote account of which such payment is made, a
reference to the PPN, and the due date and appliq@s among principal, premium and interest) of
the payment being mac

Address for all notices relating to paymet

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite {
Atlanta, Georgia 303:-4349

Attention: Operation/Settlemer

Fax: (770) 69-4886

Address for all other communications and noti

ING Investment Management LL

100 Washington Avenue South, Suite 1!
Minneapolis, MN 5540-2121

Attn: Martin Rosacke

Phone: (612) 347138

Fax: (612) 37-5368

with copy to:

ING Investment Management LL
5780 Powers Ferry Road, NW, Suite !
Atlanta, Georgia 393:-4349

Attn: Private Placemen

Fax: (770) 69-5057

A-26




(4) Tax Identification No.: 7-029470¢8
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Principal Amount and Series

Name and Address of Purchaser of Notes to be Purchased
TRANSAMERICA OCCIDENTAL LIFE INSURANCE $10,000,000 (Series I
COMPANY $20,000,000 (Series (

(1)

()

(3)

(4)

All payments on account of the Notes shall be niadeire or intrabank transfer of immediately
available funds prior to 12:00 noon (New York Tinog) the due date t

Mellon Trust of New Englan
ABA# - 01100123¢

Credit DDA Account #12526
Attn: MBS Income, cc125
Custody account # TRAF15150
FC TOLIC Private

providing sufficient information (including issuénterest rate, maturity, PPN 82668L A@ 3 (Series
B), 82668L A# 1 (Series C) and whether payment @rimcipal, premium or interest) to identify the
source and application of such fun

Address for all notices and confirmations in resgé@ayments

AEGON USA Investment Management, LI
Attn: Custody Operatiol-Privates

4333 Edgewood Road N.

Cedar Rapids, 1A 524-7013

email: paymentnotifications@aegonusa.c

Address for routine correspondence and repor

AEGON USA Investment Management, LI
Attn: Director of Private Placemer

4333 Edgewood Road N.

Cedar Rapids, 1A 5245335

Phone: 31-36¢-2432

Fax: 31¢-36¢-2666

and

AEGON USA Investment Management, LI
Attn: Debbie Thompsc-Private Placemen
400 West Market Street, 10th Flc
Louisville, KY 40202

Phone: 50-56(-2961

Fax : 50:-56(-2030

Address for legal/closing

AEGON USA Investment Management, LI

A-28




Attn: Director of Private Placemer
4333 Edgewood Road N.
Cedar Rapids, 1A 524¢-5335

and

AEGON USA Investment Management, LI
Attn: Paul Houk, Esc

Investment Legal Departme

400 West Market Street, 10th Flc
Louisville, KY 40202

(5) Tax Identification No.: 9-1060502
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

AXA EQUITABLE LIFE INSURANCE COMPANY $17,000,000 (Series I

1)

(2)

(3)

(4)

All scheduled payments of principal and interestie transfer of immediately available funds

JPMorgan Chase Bai

Account: Axa Equitable Life Insurance Comps
4 Chase Metrotech Cent

Brooklyn, NY 1124t

ABA # 021000021

Account No. 03-2-417394

Custody Account: G0547

with sufficient information to identify the souremd application of such funds, including (i) thenea
of the Issuer, (ii) the maturity date, (iii) the RFB2668L A@ 3 (Series B) of the Notes, (iv) the
amount of principal, interest and premium, if aagd (v) the due date of the payment being m

All notices of payments and written confirmatiorisure transfers should be sent

Axa Equitable Life Insurance Compa

c/o AllianceBernstein LI

1345 Avenue of the Americas — 8% loor

New York, NY 1010t

Attn: Cosmo Valente [Telephone: 2-96¢-6384]

Address for all other communicatior

Axa Equitable Life Insurance Compa

c/o AllianceBernstein LI

1345 Avenue of the Americas — 8Floor

New York, NY 1010¢

Attn: Emily Wiener [Telephone: (212) 8-2775]
Alliance Capital Management Corporati

Tax Identification Number: 1-5570651
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

MONY LIFE INSURANCE COMPANY $8,000,000 (Series E

1)

(2)

(3)

All scheduled payments of principal and interestie transfer of immediately available funds

JP Morgan/Chas

ABA No.: 021-000021

For credit to Private Income Process
Account Number: 9C-900(-200

A/C: MONY Closed Bloc— G 52963

with sufficient information to identify the souremd application of such funds, including (i) thenea
of the Issuer, (ii) the maturity date, (iii) the RFB2668L A@ 3 (Series B) of the Notes, (iv) the
amount of principal, interest and premium, if aagd (v) the due date of the payment being m

All notices of payments and written confirmatiorisure transfers should be sent

JP Morgan Chase Manhattan Bz
14201 N. Dallas Parkwe

13th Floor

Dallas, Texas 752!-2917

Fax: 46-477-1904

with a copy to:

MONY Life Insurance Compan
C/O AllianceBernstein LI

1345 Avenue of the Americ
38th Floor

New York, New York 1010!
Attention: Mike Mahe!
Telephone #: (212) 8-2873
Fax: (212) 96-6298

Address for all other communicatior

MONY Life Insurance Compan

C/O AllianceBernstein LI

1345 Avenue of the Americas, 38th Fle
New York, NY 1010&

Attention: Emily Wienel
AllianceBerstein LF

[Telephone #: (212) 82775
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(4) Tax Identification Number: 1-1632487
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Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

CONNECTICUT GENERAL LIFE INSURANCE COMPAN?

1)

(2)

(3)

(4)

All payments on account of the Notes shall be madkee
form of bank wire transfer or other immediately itatale
funds to:

J.P. Morgan Chase Bal

BNF=CIGNA Private Placements/AC=9009001¢

FED ABA #02100002:

OBI = [name of company, description of securityenest rate, maturity date; PPN 82668L A’

Address for all notices in respect to payme

Connecticut General Life Insurance Comp.
c/o CIGNA Investments, In

Attn: Fixed Income Securities, H1¢

280 Trumbull Stree

Hartford, CT 0610«

Fax: 86(-727-8024

With a copy to:

J.P. Morgan Chas

14201 Dallas Parkway, 18Floor
Dallas, TX 7525¢

Attn: Karen Mote, Mail Code 3(-116
Fax: 46%-477-1904

Address for all other communicatior

Connecticut General Life Insurance Comp.
c/o CIGNA Investments, Int

Attn: Fixed Income Securities, H1¢

280 Trumbull Stree

Hartford, CT 0610

Fax: (860) 72-8024

Taxpayer I.D. Number: (-030337C

A-33
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

LIFE INSURANCE COMPANY OF NORTH AMERIC/ $3,000,000 (Series #

(1)

(2)

(3)

(4)

All payments on account of the Notes shall be madke form of bank wire transfer or other
immediately available funds t

J.P. Morgan Chase Bal

BNF=CIGNA Private Placements/AC=9009001¢

FED ABA #02100002:

OBI = [name of company, description of securityenest rate, maturity date; PPN 82668L A’

Address for all notices in respect to payme

Life Insurance Company of North Ameri
c/o CIGNA Investments, In

Attn: Fixed Income Securities, H1¢

280 Trumbull Stree

Hartford, CT 0610«

Fax: 86(-727-8024

With a copy to:

J.P. Morgan Chas

14201 Dallas Parkway, 18Floor
Dallas, TX 7525¢

Attn: Karen Mote, Mail Code 3(-116
Fax: 46%-477-1904

Address for all other communicatior

Life Insurance Company of North Ameri
c/o CIGNA Investments, Int

Attn: Fixed Income Securities, H1¢

280 Trumbull Stree

Hartford, CT 0610

Fax: (860) 72-8024

Taxpayer I.D. Number: -150374¢

A-34




Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA

(1)

(2)

(3)

All payments on account of the Notes shall be niadeire transfer of federal or other immediately
available funds, with sufficient information (inclimg interest rate and maturity) to identify theus tc
which the payment relates and the source and apiplicof such funds, including the amount of

principal, interest and premium and the PPN 826880 3, to:

JPMorgan Chase Bai

FED ABA #02100002:

CHASE/NYC/CTR/BNF

A/C 90(-9-000200

Reference: A/C #G05978, Guardian Life, CU:!
, Signet Group ¢

Address for all communications and notic

The Guardian Life Insurance Company of Ame
c/o Berkshire Life Insurance Company of Ametr
700 South Stree

Pittsfield, MA 0120-8285

Attn: Ellen Whittakel

Fax #: (413) 44-9763

Tax ldentification No.: 1-512339C

A-35
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Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

CUNA MUTUAL LIFE INSURANCE COMPANY

1)

()

(3)

All scheduled payments of principal and interestie transfer of immediately available funds

State Street Bar

DTC/New York Window

55 Water Stree

Plaza Leve- 3rd Floo

New York, NY 1004

ACCOUNT: State Street Bar

ABA: 01100002¢

A/C: CUNA Mutual Life Insurance Compat
A/C NUMBER: ZT2A

PPN 82668L A* 5 (Series A), 82668L A@
(Series B), 82668L A# 1 (Series

All notices with respect to payments

State Street Bar

Attn: Brian Kershne

801 Pennsylvani

Kansas City, MO 6410

FAX: 81€-691-5545

E-MAIL: BDKERSH@STATESTREETKC.CON
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Rosie Popt

5910 Mineral Point Roa

Madison, WI 5370-4456

FAX: 60&-231-8591

E-MAIL: ROSIE.POPE@CUNAMUTUAL.COM

All other communications tc

CUNA Mutual Insurance Socie

Attn: Jim Mcdonald Director, Private Placeme
5910 Mineral Point Roa

Madison, WI 5370-4456

TELEPHONE: 60-231-8170

FAX: 60&-23€-8170

E-MAIL: jim.mcdonald@cunamutual.col
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Associate General Couns

5910 Mineral Point Roa

Madison, WI 5370-4456

A-36

$3,150,000 (Series /
$2,700,000 (Series t
$3,150,000 (Series (




TELEPHONE: 60-231-7653
FAX: 60€-23€-7653

E-MAIL: STEVE.SULESKI@CUNAMUTUAL.COM
(4) Tax Identification No.: 4-038826C

A-37




Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

CUNA MUTUAL INSURANCE SOCIETY

1)

(2)

(3)

All scheduled payments of principal and interestie transfer of immediately available funds

State Street Bar

DTC/New York Window

55 Water Stree

Plaza Leve- 3rd Floo

New York, NY 1004

ACCOUNT: STATE STREET BANK
ABA: 01100002¢

AJ/C: CUNA Mutual Insurance Socie
A/C NUMBER: ZT1E

PPN 82668L A* 5 (Series A), 82668L A@
(Series B), 82668L A# 1 (Series

All notices with respect to payments

State Street Bar

Attn: Brian Kershne

801 Pennsylvani

Kansas City, MO 6410

FAX: 81€-691-5545

E-MAIL: BDKERSH@STATESTREETKC.CON
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Rosie Popt

5910 Mineral Point Roa

Madison, WI 5370-4456

FAX: 60&-231-8591

E-MAIL: ROSIE.POPE@CUNAMUTUAL.COM

All other communications tc

CUNA Mutual Insurance Socie

Attn: Jim Mcdonald Director, Private Placeme
5910 Mineral Point Roa

Madison, WI 5370-4456

TELEPHONE: 60-231-8170

FAX: 60&-23€-8170

E-MAIL: jim.mcdonald@cunamutual.col
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Associate General Couns

5910 Mineral Point Roa

Madison, WI 5370-4456

A-38

$2,100,000 (Series /
$1,800,000 (Series E
$2,100,000 (Series (




TELEPHONE: 60-231-7653
FAX: 60€-23€-7653

E-MAIL: STEVE.SULESKI@CUNAMUTUAL.COM
(4) Tax Identification No.: 3-023059C

A-39




Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

CUMIS INSURANCE SOCIETY

1)

(2)

(3)

All scheduled payments of principal and interestie transfer of immediately available funds

State Street Bar

DTC/New York Window

55 Water Stree

Plaza Leve- 3rd Floo

New York, NY 1004
ACCOUNT: State Street Bar
ABA: 01100002¢

AJ/C: CUMIS Insurance Socie!
A/C NUMBER: ZT1l

PPN 82668L A* 5 (Series A), 82668L A@
(Series B), 82668L A# 1 (Series

All notices with respect to payments

State Street Bar

Attn: Brian Kershne

801 Pennsylvani

Kansas City, MO 6410

FAX: 81€-691-5545

E-MAIL: BDKERSH@STATESTREETKC.CON
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Rosie Popt

5910 Mineral Point Roa

Madison, WI 5370-4456

FAX: 60&-231-8591

E-MAIL: ROSIE.POPE@CUNAMUTUAL.COM

All other communications tc

CUNA Mutual Insurance Socie

Attn: Jim Mcdonald Director, Private Placeme
5910 Mineral Point Roa

Madison, WI 5370-4456

TELEPHONE: 60-231-8170

FAX: 60&-23€-8170

E-MAIL: jim.mcdonald@cunamutual.col
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Associate General Couns

5910 Mineral Point Roa

Madison, WI 5370-4456

A-40

$1,050,000 (Series /
$900,000 (Series E
$1,050,000 (Series (




TELEPHONE: 60-231-7653
FAX: 60€-23€-7653

E-MAIL: STEVE.SULESKI@CUNAMUTUAL.COM
(4) Tax Identification No.: 3-097260¢8

A-41




Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

MEMBERS LIFE INSURANCE COMPANY

1)

(2)

(3)

All scheduled payments of principal and interestie transfer of immediately available funds

State Street Bar

DTC/New York Window

55 Water Stree

Plaza Leve- 3rd Floo

New York, NY 1004

ACCOUNT: STATE STREET BANK
ABA: 01100002¢

A/C: MEMBERS Life Insurance Compat
A/C NUMBER: ZT1J

PPN 82668L A* 5 (Series A), 82668L A@
(Series B), 82668L A# 1 (Series

All notices with respect to payments

State Street Bar

Attn: Brian Kershne

801 Pennsylvani

Kansas City, MO 6410

FAX: 81€-691-5545

E-MAIL: BDKERSH@STATESTREETKC.CON
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Rosie Popt

5910 Mineral Point Roa

Madison, WI 5370-4456

FAX: 60&-231-8591

E-MAIL: ROSIE.POPE@CUNAMUTUAL.COM

All other communications tc

CUNA Mutual Insurance Socie

Attn: Jim Mcdonald Director, Private Placeme
5910 Mineral Point Roa

Madison, WI 5370-4456

TELEPHONE: 60-231-8170

FAX: 60&-23€-8170

E-MAIL: jim.mcdonald@cunamutual.col
WITH COPY TO:

CUNA Mutual Insurance Socie

Attn: Associate General Couns

5910 Mineral Point Roa

Madison, WI 5370-4456

A-42
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$600,000 (Series E
$700,000 (Series (




TELEPHONE: 60-231-7653
FAX: 60€-23€-7653

E-MAIL: STEVE.SULESKI@CUNAMUTUAL.COM
(4) Tax Identification No.: 3-123638€

A-43




Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

ALLIED IRISH BANKS P.L.C. $13,000,000 (Series /

(1) All payments by wire transfer of immediately avhiafunds, with sufficient information (including
interest rate, maturity date, interest amount,gip@ amount) to identify the source and applicatd
such funds to

Credit Bank: Euroclear Bank, MGTCBEBEE(

Account Name: The Bank of New York, Brussels (IR\AEB
Account No.: 9781t

Reference: a/c 184310 and PPN 82668L /

(2)  All notices of payments and written confirmatiorissach wire transfers, t

Ms. Rachel Cosgrov

Corporate Operatior

AIB Corporate Banking lona Hou:
Shelbourne Rd, Dublin 4, Irelat
Tel: 353 1 641663

Fax: 353 1 660352

(3)  All other communications tc

Helen Carbery / Grace Gillige
Allied Irish Banks p.l.c

AIB International Centre, 1st Flos
IFSC Dublin 1, Irelant

Tel: 353 1 6417913/ 176

Fax: 353 1 679713

(4) Tax Identification Number: 1-277475€

A-44




Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

GENWORTH LIFE INSURANCE COMPANY $8,000,000 (Series /

1)

(2)

All payments on or in respect of the Notes to bdagk wire transfer of Federal or other immediately
available funds tc

Genworth Life Insurance Compa

The Bank of New Yorl

ABA #02100001¢

Account Number/Beneficiary: GLA1115¢
SWIFT Code: IRVTUS3!

Attn: PP P & | DEPARTMENT

Bank to Bank Information: Genworth Li
Insurance Company, Account #1274
CUSIP/PPN 82668L A* 5 & Security Descriptic
and Identify Principal & Interest Amoun

Address for all notices with respect to paymentsaritten confirmation of each such payment,
including interest payments, redemptions, premiumeke wholes and fee

Genworth Financic

Account: Genworth Life Insurance Compe
601 Union Street, Suite 22!

Seattle, WA 9810.

Attn: Private Placemen

phone: 20-51€-4515

fax: 20¢-51€-4578

with copies to

State Stree

Account: Genworth Life Insurance Compe

801 Pennsylvani

Kansas City, MO 6410

Attn: Tammy Karr

Telephone No.: (816) 8-9286

Fax No.: (816) 69-5593
geam@statestreetkc.com (preferred delivery met

and

Genworth Life Insurance Compa
The Bank of New Yorl

Income Collection Departme
P.O. Box 1120:

New York, NY 1028¢

Attn: PP P&l Departmer
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(3)

Ref: Genworth Life Insurance Company, Account # B 4-USIP/PPN 82668L A* 5 and Security
Description
P&l Contact: Anthony Larg— 71€-315-3022

All notices and communications including originat@ agreement, conformed copy of the Note
agreement, amendment requests, financial staterardtsther general information to be addressed as
follows:

Genworth Financie

Account: Genworth Life Insurance Compe
601 Union Street, Suite 22!

Seattle, WA 9810.

Attn: Private Placemen

phone: 20-51€-4515

fax: 20¢-51€-4578

If available, an electronic copy is additionallyqeested. Please send to the followi-mail address:

GNW.privateplacements@genworth.ci

(4)

Tax Identification No.: 9-602771¢
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

GE GROUP LIFE ASSURANCE COMPAN $4,000,000 (Series E

1)

(2)

All payments on or in respect of the Notes to bdagk wire transfer of Federal or other immediately
available funds tc

GE Group Life Assurance Compa

The Bank of New Yorl

ABA # 02100001¢

Beneficiary: GLA11156¢

SWIFT Code: IRVTUS3M

Bank to Bank Information: GE Group Life Assurancanipany, Account #127016, CUSIP/PPN
82668L A@ 3 & Security Description, and IdentifyifRipal & Interest Amount

Address for all notices with respect to paymentsaritten confirmation of each such payment,
including interest payments, redemptions, premiumeke wholes and fee

Genworth Financie

Account: GE Group Life Assurance Compe
601 Union Street, Suite 22!

Seattle, WA 9810.

Attn: Private Placemen

phone: 20-51€-4515

fax: 20¢-51€-4578

with copies to

State Stree

Account: GE Group Life Assurance Compe

801 Pennsylvani

Kansas City, MO 6410

Attn: Tammy Karr

Telephone No.: (816) 8-9286

Fax No.: (816) 69-5593
geam@statestreetkc.com (preferred delivery met

and

GE Group Life Assurance Compa
The Bank of New Yorl

Income Collection Departme

P.O. Box 1120:

New York, NY 1028¢

Attn: PP P&l Departmer
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(3)

Ref: GE Group Life Assurance Company, Account #15/@USIP/PPN 82668L A@ 3 and Security
Description
P&l Contact: Anthony Larg— 71€-315-3022

All notices and communications including originat@ agreement, conformed copy of the Note
agreement, amendment requests, financial staterardtsther general information to be addressed as
follows:

Genworth Financie

Account: GE Group Life Assurance Compe
601 Union Street, Suite 22!

Seattle, WA 9810.

Attn: Private Placemen

phone: 20-51€-4515

fax: 20¢-51€-4578

If available, an electronic copy is additionallyqeested. Please send to the followi-mail address:

GNW.privateplacements@genworth.ci

(4)

Tax Identification No.: 0-0893662
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

GENWORTH LIFE AND ANNUITY INSURANCE COMPANY $4,000,000 (Series E

1)

(2)

All payments on or in respect of the Notes to bdagk wire transfer of Federal or other immediately
available funds tc

Genworth Life and Annuity Insurance Compe

The Bank of New Yorl

ABA # 02100001¢

Beneficiary: GLA11156¢

SWIFT Code: IRVTUS3:

Bank to Bank Information: Genworth Life and Annultysurance Company, Account #127022,
CUSIP/PPN 82668L A@ 3 & Security Description, addritify Principal & Interest Amoun

Address for all notices with respect to paymentsaritten confirmation of each such payment,
including interest payments, redemptions, premiumeke wholes and fee

Genworth Financie

Account: Genworth Life and Annuity Insurance Comyp
601 Union Street, Suite 22!

Seattle, WA 9810

Attn: Private Placemen

phone: 20-51€-4515

fax: 20€-51€-4578

with copies to

State Stree

Account: Genworth Life and Annuity Insurance Comyp
801 Pennsylvani

Kansas City, MO 6410

Attn: Tammy Karr

Telephone No.: (816) 8-9286

Fax No.: (816) 69-5593

geam@statestreetkc.com (preferred delivery met

and

Genworth Life and Annuity Insurance Comps
The Bank of New Yorl

Income Collection Departme

P.O. Box 1120:

New York, NY 1028¢

Attn: PP P&l Departmer
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(3)

Ref: Genworth Life and Annuity Insurance Compangcdunt #127022, CUSIP/PPN 82668L A@ 3
and Security Descriptio
P&l Contact: Anthony Larg— 71€-315-3022

All notices and communications including originat@ agreement, conformed copy of the Note
agreement, amendment requests, financial staterardtsther general information to be addressed as
follows:

Genworth Financie

Account: Genworth Life and Annuity Insurance Comyp
601 Union Street, Suite 22!

Seattle, WA 9810

Attn: Private Placemen

phone: 20-51€-4515

fax: 20€-51€-4578

If available, an electronic copy is additionallyqeested. Please send to the followi-mail address:

GNW.privateplacements@genworth.ci

(4)

Tax Identification No.: 5-028338E&
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Principal Amount and Series

Name and Address of Purchaser of Notes to be Purchased

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF AMERTA $15,000,000 (Series t
(1)  All payments on account of the Notes shall be mad@mediately available funds at the opening of

business on the due date by electronic funds tatisfough the Automated Clearing House Syste

JPMorgan Chase Bai

ABA No. 021-00C-021

New York, New York

For deposit to the Account of Teachers Insuranck

Annuity Association of Americ

Account Number: 9C-9-000200

For Further Credit to the TIAA Account Number GO®(

with sufficient information (including interest eatind maturity) to identify the issue to which the

payment relates and the source and applicationaf 8inds, including the amount of principal,

interest and premium and the PPN 82668L A
(2) Contemporaneous with the above electronic fundstes payment, written confirmation of each such

payment setting forth: (a) the full name, privalecgment number, interest rate and maturity date of
the Notes; (b) allocation of payment between ppakiinterest, premium and any special payment;
and (c) the name and address of the bank (or EuBtEm which wire transfer was sent, shall be
delivered, mailed or faxed t

Teachers Insurance and Annuity Association of Ao
730 Third Avenue

New York, NY 10017

Attention: Securities Accounting Divisic

Telephone Number: (212) 9-6004

Facsimile Number: (212) 9-6955

with a copy to:

Teachers Insurance and Annuity Association of Ao
730 Third Avenu

New York, NY 10017

Attention: Sharon Manewit

Investment Manageme-- Discrete Credits Teal
Telephone Number: (212) 9-5967
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(3)

(4)

Fax Number: (212) 9-6140
email: smanewit@tie-cref.org

All other communications shall be delivered or redito:

Teachers Insurance and Annuity Association of Ao
730 Third Avenue

New York, NY 10017

Attention: Investment Manageme-- Discrete Credits Teal
Facsimile Number: (212) 9-6140

Taxpayer I.D. Number: 1624203
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Principal Amount and Series
Name and Address of Purchaser of Notes to be Purchased

ALLIANZ LIFE INSURANCE COMPANY OF NORTH AMERICA $12,000,000 (Series /

1)

(2)

(3)

All payments on account of the Notes shall be nmadeire transfer of federal or other immediately
available funds, tc

MAC & CO.

ABA # 01100123¢

DDA 125621

Cost Center 125

Re: Name of Issuer: [

Description of Security: [ ]

PPN: 82668L A* £

Due Date and Application (as among principal, makele and interest) of the payment being mi

Address for all communications regarding payme

Allianz Life Insurance Company of North Ameri
c/o Allianz of America, Inc

Attn: Private Placemen

55 Greens Farms Ro:i

P.O. Box 516(

Westport, Connecticut 068-5160

Phone: 20-221-8580

Fax: 20:-221-8539

E-mail: blandry@azoz.cot

With a copy to:

Kathy Muhl

Supervisor Income Groug
Mellon Bank, N.A.

Three Mellon Cente— Room 341¢
Pittsburgh, Pennsylvania 152
Phone: 41-234-5192

E-mail: muhl.kl@mellon.con

Address for all other communicatior

Allianz Life Insurance Company of North Ameri
c/o Allianz of America, Inc

Attn: Private Placemen

55 Greens Farms Ro:i

P.O. Box 516(

Westport, Connecticut 068-5160

Phone: 20-221-8580

Fax: 20:-221-8539

E-mail: blandry@azoz.cot
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(4) Tax Identification No.: 4-136607&
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Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

AMERICAN EQUITY INVESTMENT LIFE INSURANCE COMPANY

1)

(2)

(3)

All payments on account of the Notes shall be nmadeire transfer of federal or other immediately

available funds, tc

State Street Bank & Trust Compa
ABA # 01100002¢

Account # 00076026, Income Collecti
BNF - BEV3

CUSIP/PPN: 82668L A@

Security Description:
Principal, Interest, Premium Breakdown:

Address for all communication

American Equity Investment Life Insurance (
Attn: Asset Administratiol

5000 Westown Parkway, Suite 4

West Des Moines, IA 502¢

51£-221-0329 fax

with a copy to:
American Equity Investment Life Insurance (

Attn: Investment Departme—- Private Placemen

5000 Westown Parkway, Suite 4
West Des Moines, IA 502€
51£-221-0329 fax

Tax Identification No.: 4-115389€
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Principal Amount and Series

Name and Address of Purchaser of Notes to be Purchased

OHIO NATIONAL LIFE ASSURANCE CORPORATIOM $3,000,000 (Series E
(1) All payments on account of the Notes shall be niadeire transfer of federal or other immediately

available funds, tc

U.S. Bank N.A.

ABA# 042-000013

5t & Walnut Streets

Cincinnati, OH 4520:.

For credit to Ohio National Life Assurance Corpama’s

Account No. 86-21E-8

with sufficient information (including interest emand maturity) to identify the issue to which the

payment relates and the source and applicationaf 8inds, including the amount of principal,

interest and premium and the PPN 82668L A
(2 All notices with respect to payment and all othemenunications

The Ohio National Life Insurance Compe

One Financial Wa

Cincinnati, OH 4524.

Attn: Investment Departme

Fax: 51:-794-4506
(3) Tax Identification No.: 3-096249&
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Principal Amount and Series

Name and Address of Purchaser of Notes to be Purchased

THE OHIO NATIONAL LIFE INSURANCE COMPANY $1,000,000 (Series E
(1) All payments on account of the Notes shall be niadeire transfer of federal or other immediately

available funds, tc

U.S. Bank N.A.

ABA# 042-000013

5t & Walnut Streets

Cincinnati, OH 4520:

For credit to The Ohio National Life Insurance Camy's

Account No. 91-27&-7

with sufficient information (including interest emand maturity) to identify the issue to which the

payment relates and the source and applicationaf 8inds, including the amount of principal,

interest and premium and the PPN 82668L A
(2 All notices with respect to payment and all othemenunications

The Ohio National Life Insurance Compe

One Financial Wa

Cincinnati, OH 4524

Attn: Investment Departme

Fax: 51:-794-4506
(3) Tax Identification No.: 3-039708C
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Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

TRAVELERS CASUALTY AND SURETY COMPANY OF AMERIC#

1)

()

(3)

(4)

All payments on account of the Notes shall be nmadeire transfer of federal or other immediately

available funds, tc

Bank Name: JP Morgan Chase B:
Bank ABA Number: 02100002

Wire Acct Name: Travelers Indemnity Compée- Private Placemen

Wire Acct Number: 32395444
PPN 82668L A@

Address for all communications regarding payme

St. Paul Traveler
Treasury Departmel
Mail Code 510E

385 Washington Stre:
St. Paul, MN 551C-1396

Address for all other communicatior

St. Paul Traveler

Fixed Income Investmen
Mail Code 511E

385 Washington Stre:
St. Paul, MN 551C-1396

Tax ldentification No.: 0-090737C
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Name and Address of Purchaser

Principal Amount and Series
of Notes to be Purchased

SECURITY FINANCIAL LIFE INSURANCE COMPANY

1)

(2)

(3)

(4)

All payments on or in respect of the Notes shalirntzgle by wire transfer of immediately available
funds at the opening of business on the due d:

Union Bank & Trust Compan

4732 Calvert Stree

Lincoln, Nebraska 685(-2535

ABA # 104-91C-795

Account of: Security Financial Life Insurance (
Account #33-1480

Each such wire transfer shall set forth the nantbefssuer, the full title of the Notes (includitig
rate and final redemption to maturity date) andiappon of such funds among principal, premium
and interest, if applicable, and PPN 82668L A(

Address for all notices with respect to paymentaritten confirmations of such wire transfe

Security Financial Life Insurance C
4000 Pine Lake Roeg

Lincoln, NE 6851¢

Attention: Investment Divisio

Tel. No.: 40:-437-3600

Fax No.: 40-45&-2170

Address for all other communicatior

Security Financial Life Insurance C
4000 Pine Lake Roe

Post Office Box 8224

Lincoln, NE 6850-2248

Tax Identification No.: 4-029399C
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SCHEDULE E

DEFINED TERMS

As used herein, the following terms htherespective meanings set forth below or sef farthe Section hereof following such term:
“Additional Payments”is defined in Section 8.3.
“Additional Subsidiary Guarantor” is defined in Section 9.6.

“ Affiliate ” means, at any time, and with respect to any Peesonother Person that at such time directly oirgudly through one or
more intermediaries Controls, or is Controlled twyis under common Control with, such first Persamg, with respect to the Company, shall
include any Person beneficially owning or holdidgectly or indirectly, 10% or more of any classvoting or equity interests of the
Company or any Subsidiary or any corporation ofohilthe Company and its Subsidiaries beneficiallyp @vhold, in the aggregate, directly
or indirectly, 10% or more of any class of votirngeguity interests. As used in this definitiorCtntrol ” means the possession, directly or
indirectly, of the power to direct or cause theediion of the management and policies of a Pemshather through the ownership of voting
securities, by contract or otherwise. Unless theed otherwise clearly requires, any referencantdAffiliate” is a reference to an Affiliate
of the Company.

“Anti-Terrorism Order " means Executive Order No. 13,224 of Septembef@@}, Blocking Property and Prohibiting Transausio
with Persons Who Commit, Threaten to Commit or Supperrorism, 66 U.S. Fed. Reg. 49, 079 (2001 praended.

“Bank Credit Facility " means (a) the Existing Bank Credit Facility abjl §ny other working capital credit, loan or boriegvfacility
(including any renewal, extension, replacemengfinancing of a then existing working capital fégil entered into on or after the date of the
Closing by the Company or any Subsidiary in a ppacamount equal to or greater than $75,000,00¢h@equivalent in the relevant
currency of payment, determined as of the dataefihancial closing of such working capital fatilbased on the exchange rate of such «
currency for sterling).

“Business Day means (a) for the purposes of Section 8.9 only,day other than a Saturday, a Sunday or a dayhich commercial
banks in The City of New York are required or auihed to be closed, and (b) for the purposes ofathgr provision of this Agreement, any
day other than a Saturday, a Sunday or a day ochvdoimmercial banks in The City of New York or Lond England are required by law to
close or are customarily closed.

“Capital Lease” means, at any time, a lease with respect to wtiieHessee is required concurrently to recogtizeatquisition of an
asset and the incurrence of a liability in accoogawith GAAP.

“Change of Control” is defined in Section 8.4.

“Closing” is defined in Section 3.




“Code” means the Internal Revenue Code of 1986, as amédrudadime to time, and the rules and regulatioresyulgated thereund
from time to time.

“Company” means Signet Group plc (Registered No. 0047769pyblic limited company organized under the lav&ngland and
Wales, until a successor Person shall have becooiemirsuant to Section 10.5, and thereaft@othpany ” shall mean such successor
Person.

“Confidential Information ” is defined in Section 21.

“Consolidated Earnings Before Interest and TaX means, in respect of any Relevant Period, thed tgerating profit for continuing
operations, acquisitions (as a component of coimgnaperations) and discontinued operations foiGheup, excluding for the avoidance of
doubt any exceptional profits or losses on the sat® termination of any operation, exceptionatsoof a fundamental reorganization or
restructuring and any exceptional profits or losseshe disposals of fixed assets and extraordiib@nys for such Relevant Period, all as
determined on a consolidated basis in accordanteGAAP.

“Consolidated EBITDA " means, in respect of any Relevant Period, Codat#d Earnings Before Interest and Tax before amuat
attributable to the amortization of intangible assnd depreciation of tangible assets for suck\Relt Period, adjusted by:

(a) including the EBITDA (determined dretsame basis as Consolidated EBITDA) of a memifredGroup acquired during
such Relevant Period for that part of such RelePamiod when it was not a member of the Group artibusiness or assets of
which were not owned by a member of the Group;

(b) excluding the EBITDA (determined ¢re tsame basis as Consolidated EBITDA) attributadoy member of the Group or
to any business sold during such Relevant Pe

“Consolidated Net Debt’ means, at any time, the aggregate amount oftdiations of the Group (and for the purposes ohgeaph
(k) of the definition of Financial Indebtedness thkevant entity, if not a member of the Group, ethihas incurred such Financial
Indebtedness) for or in respect of IndebtednesBdorowed Money but excluding any such obligatiorahy other member of the Group,
adjusted to take account of the aggregate amoune@lfy available cash and cash equivalents heldnyymember of the Group (and so that
no amount shall be included or excluded more tharep

“Consolidated Net Interest Expenditure’” means, in respect of any Relevant Period, theeggge amount of the interest (including
without limitation the interest element of leasamd hire purchase payments and capitalized injeshmission and other finance payments
payable by the Group (including any periodic consiaig, fees, discounts and other finance paymenahba by the Group under any Swap
Contract) net of interest receivable by any menab¢he Group (including without limitation any pedic commission, fees, discounts and
other finance payments receivable by any memb#reoGroup under any Swap Contract).
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“Consolidated Tangible Net Worth” means, at any time, the aggregate of the amaaitsup or credited as paid up on the issued
share capital of the Company (other than any RedbknShares) and the aggregate amount of the essefthe Group, including but not
limited to:

(a) any amount credited to the share prenaccount

(b) any capital redemption reserve fuantj

(c) any balance standing to the credthefconsolidated profit and loss account of theu@r
but deducting

(i) any debit balance on the consolidatefit and loss account of the Grot

(ii) (to the extent included) any amosghbwn in respect of goodwill (including goodwilising only on consolidation) or other
intangible assets of the Group and interests o-Group members in Group subsidiari

(iii) (to the extent included) any amoset aside for taxation, deferred taxation or batats} anc
(iv) (to the extent included) any amouartising from an upward revaluation of assets nadmy time after January 31, 20

and so that no amount shall be included or excludek than once

“Consolidated Total AssetS means, at any date, the book value of the grsssta of the Group that would appear on a balameet s
of the Group, determined on a consolidated basissdordance with GAAP.

“Default ” means an event or condition the occurrence @temce of which would, with the lapse of time a thiving of notice or
both, become an Event of Default.

“Default Rate” means for a Note of any series, that rate ofregeper annum that is the greater of (i) 2% alibeestated interest rate
for the Notes of such series and (ii) 2% aboverdite of interest from time to time publicly annoaddy Citibank, N.A. in New York City as
its “base” or “prime” rate.

“Disclosure Documents is defined in Section 5.3.
“Dollar ", “ U.S. Dollar”, “ $” or “ U.S.$” means lawful money of the United States of Americ

“EBITARR " means, in respect of any Relevant Period, Codatdid Earnings Before Interest and Tax for suclke\Relt Period before
any amount attributable to the
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amortization of intangible assets and after adbismgk Rents, Rates and Operating Lease Expendduseiéh Relevant Period.

“Environmental Laws " means any and all Federal, state, local, anddorstatutes, laws, regulations, ordinances, rjlelgments,
orders, decrees, permits, concessions, grantgHises, licenses, agreements or governmentalatistis relating to pollution and the
protection of the environment or the release of mayerials into the environment, including but lmited to those related to Hazardous
Materials.

“ERISA " means the Employee Retirement Income SecurityoAdi974, as amended from time to time, and thesrahd regulations
promulgated thereunder from time to time in effect.

“ERISA Affiliate " means any trade or business (whether or not incatga) that is treated as a single employer togetfig the
Company under section 414 of the Code.

“euro” or “ €” means the unit of single currency of the Parttipg Member States.
“Event of Default” is defined in Section 11.

“Existing Bank Credit Facility ” means the $390,000,000 Multicurrency Revolvingdir Facilities Agreement dated September 28,
2004 between the Company, the Subsidiaries compr3riginal Guarantors, Barclays Capital, HSBC Bplu The Royal Bank of Scotland
plc and Wachovia Bank, N.A. as mandated lead aa@ndiSBC Bank plc as agent and the lenders gaeteto, as supplemented, amende
restated from time to time.

“Existing Securitization” means each of (a) the private placement pursisamhich Sterling Jewelers Receivables Master Notest
has issued Class A, Class B, Class C and ClasssBt Backed Certificates (Series 2001-A) in a maxmaggregate amount of $251,000,000
in respect of such Class A, Class B and Class @t®acked Certificates and $26,348,100 in respestich Class D Asset Backed
Certificates, (b) the Sterling Jewelers Receivalllesduit Facility and (c) the Sterling Jewelers &eables Master Note Trust, Series 2001-2.

“Financial Covenant” means, in respect of a Bank Credit Facility aefiiect from time to time, any financial covenamit relates
specifically to one or more numerical measureseffinancial condition or results of operationsgred Company, its Subsidiaries or the Group
(however expressed and whether stated as a rdb@dathreshold, an event of default or otherwise)

“Financial Indebtedness’ means any indebtedness for or in respect of:

(&) moneys borrower

(b) any amount raised by acceptance under any waeapcredit facility
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(c) any amount raised pursuant to ang potrchase facility or the issue of bonds, notebedtures, loan stock or any similar
instrument;

(d) the amount of any liability in respe€ any lease or hire purchase contract which dioul accordance with GAAP, be tres
as a finance or capital lea:

(e) receivables sold or discounted (othan any receivables to the extent they are solal woi-recourse basis

(f) any amount raised under any otherdaation (including any forward sale or purchaseagent) having the commercial
effect of a borrowing

(g) any Swap Contract entered into inn@antion with protection against or benefit fromcfiwation in any rate or price (and,
when calculating the value of any Swap Contrady tre then Swap Termination Value shall be takea account) but a member of
the Group shall not be construed as incurring itethtess if it simply pays an up-front fee in respd@ny such transaction in respect
of which it has no continuing financial obligatio!

(h) any counter-indemnity obligation @spect of a guarantee, indemnity, bond, standlipoumentary letter of credit or any
other instrument issued by a bank or financialitason;

(i) any amount which would be payabl¢hia event of the redemption of Redeemable Sh

(j) any amount of any liability in resp&d any purchase price for assets or servicepdlyenent of which is deferred for a period
in excess of ninety day

(k) (without double counting) the amoohany liability in respect of any guarantee orenthity for any of the items referred to
in clauses (a) to (j) abov

() (without double counting) amounts agiin respect of an Existing Securitizati

“GAAP " means generally accepted accounting principlesu@img International Financial Reporting Standaitiapplicable) in effec

from time to time in the applicable jurisdictionnldss the context otherwise requires, all referehacéGAAP” shall be deemed to mean
GAAP in the United Kingdom.

“Governmental Authority ” means

(a) the government

(i) the United States of America or theitdd Kingdom or any State or other political suiglon of either thereof, |
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(il) any State or other jurisdiction in which th@@pany or any Subsidiary conducts all or any phitsdusiness, or
which asserts jurisdiction over any propertieshaf Company or any Subsidiary,

(b) any entity exercising executive, #gfiive, judicial, regulatory or administrative fitions of, or pertaining to, any such
government

“Group " means at any time the Company and its Subsidiatiesuch time; and aiember of the Group” means the Company or
any Subsidiary that at such time is included in@neup.

“Guaranty " means, with respect to any Person, any obligaggogpt the endorsement in the ordinary course sihbas of negotiab
instruments for deposit or collection) of such Barguaranteeing or in effect guaranteeing any itetiiess, dividend or other obligation of
any other Person in any manner, whether directipdirectly, including (without limitation) obligans incurred through an agreement,
contingent or otherwise, by such Person:

(a) to purchase such indebtedness ogatidn or any property constituting security therge

(b) to advance or supply funds (i) fog fhurchase or payment of such indebtedness oradiolig or (ii) to maintain any working
capital or other balance sheet condition or angnme statement condition of any other Person omaile to advance or make
available funds for the purchase or payment of sndébtedness or obligatio

(c) to lease properties or to purchasprties or services primarily for the purpose ssfuaing the owner of such indebtednes
obligation of the ability of any other Person tokagayment of the indebtedness or obligatior

(d) otherwise to assure the owner of $ndebtedness or obligation against loss in resieceof.

In any computation of the indebtednesstber liabilities of the obligor under any Guasgrihe indebtedness or other obligations that
are the subject of such Guaranty shall be assuoleé tlirect obligations of such obligor.

“Hazardous Material ” means any and all pollutants, toxic or hazardoustesaor other substances that might pose a haz&ehtth
and safety, the removal of which may be requirethergeneration, manufacture, refining, productmmogcessing, treatment, storage, hand
transportation, transfer, use, disposal, releasehdrge, spillage, seepage or filtration of whichr shall be restricted, prohibited or penalized
by any applicable law, including, without limitatipasbestos, urea formaldehyde foam insulatioychtdrinated biphenyls, petroleum,
petroleum products, lead based paint, radon gasmillar restricted, prohibited or penalized substen

“holder " means, with respect to any Note, the Person in &hamme such Note is registered in the registertaiaed by the Compar
pursuant to Section 14.1.
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“Indebtedness for Borrowed Money’ means Financial Indebtedness save for any indeletes for or in respect of clauses (g) and (h)
of the definition of “Financial Indebtedness’.

“Institutional Investor " means (a) any Purchaser, (b) any holder of a Nolding (together with one or more of its affiea) more
than 0.50% of the aggregate principal amount oNbtes then outstanding, (c) any bank, trust compsavings and loan association or other
financial institution, any pension plan, any invesht company, any insurance company, any brokdealer, or any other similar financial
institution or entity, regardless of legal formdaial) any Related Fund of any holder of any Note.

“Lien " means, with respect to any Person, any mortgage,pledge, charge, or other security interesgriy other agreement having
a similar effect. For the avoidance of doubt ampragement under which money or the benefit of &lmarother account may be applied, set-
off or made subject to a combination of accountsitber preferential arrangement having a simiff@cg, in each case in circumstances wl
the arrangement or transaction is entered into Bgraon primarily as a method of raising Finanicidebtedness or of financing the
acquisition of an asset, shall be deemed to cartsti Lien securing such Financial Indebtedne#s i@spect of such asset.

“Majority Holders ” means, at any time, the holders of at least a fbgjarprincipal amount of the Notes at the timestanding
(exclusive of Notes then owned by the Company grddrits Affiliates).

“Make-Whole Amount ” is defined in Section 8.9.

“Material " means material in relation to the business, dp@rs, affairs, financial condition, assets or pdjes of the Group taken as
a whole.

“Material Adverse Effect” means a material adverse effect on (a) the basjraperations, affairs, property or conditiondfinial or
other) of the Group taken as a whole, or (b) thitalf the Company to perform its obligations wrdhis Agreement and the Notes or the
Subsidiary Guarantors as a group to perform tlsipective payment obligations under the Subsidiargrantees or (c) the validity or
enforceability of this Agreement, the Notes or &upsidiary Guarantee.

“Material Subsidiary " means, at any time, a Subsidiary which:

(a) has profits before interest and tietérmined on the same basis as Consolidated IgarBiefore Interest and Tax)
representing 10% or more of Consolidated Earnirgfei® Interest and Tax;

(b) has gross assets representing 10%toce of Consolidated Total Assets;

(c) has turnover representing 10% or nodreonsolidated turnover of the Grot
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in each case calculated on a consolidated badigfsluding Sterling Jewelers Receivables Corpon@liance with the conditions set out in
clauses (a), (b) and (c) above shall be deterntiya@ference to the most recent certificate of mi@d-inancial Officer furnished to holders
of Notes pursuant to Section 7.2 and/or the thest mexent financial statements of that Subsidiaongolidated in the case of a Subsidiary
which itself has Subsidiaries) and the latest clidsted financial statements of the Group furnishadsuant to Section 7.1(a) or 7.1(b)
provided that:

(i) if a Subsidiary has been acquiredsithe date as at which the latest consolidatedhfiial statements of the Group were
prepared, the financial statements shall be adjusterder to take into account the acquisitionhat Subsidiary (that adjustment be
certified by the Group’s auditors as representimgecurate reflection of the revised Consolidatethiags Before Interest and Tax or
Consolidated Total Assets or turnover of the Grp

(ii) if, in the case of any Subsidiaryiathitself has Subsidiaries, no consolidated finanstatements are prepared, its
consolidated earnings before interest and tax sguesets and turnover shall be determined on #is bBpro forma consolidated
financial statements of the relevant Subsidiargppred for this purpose by the auditors of the Comr the auditors for the time
being of the relevant Subsidiary; a

(iii) if any intra-group transfer or reganization takes place, the latest audited coatad financial statements of the Group
shall be adjusted by the auditors of the Comparordier to take into account such ii-group transfer or ~organization

Other than in relation to any Subsidiary designégthe Company as a Material Subsidiary, a reppthe auditors of the Company that a
Subsidiary is or is not a Material Subsidiary shallthe absence of manifest error, be conclusigetanding on all parties.

“Memorandum ” is defined in Section 5.3.
“Modified Make-Whole Amount” is defined in Section 8.9.

“Month " means a period starting on one day in a calendarth and ending on the numerically correspondangid the next calendar
month, except that:

(a) if the numerically corresponding dsyot a Business Day, that period shall end oméhe Business Day in that calendar
month in which that period is to end if there i®par if there is not, on the immediately precedduginess Day; an

(b) if there is no numerically correspodday in the calendar month in which that peitb end, that period shall end on the
last Business Day in that calendar moi

The above rules will only apply to the last Montraay period.




“Multiemployer Plan ” means any Plan that is a “multiemployer plan” {(@shsterm is defined in section 4001(a)(3) of ERISA)
“NAIC " means the National Association of Insurance Coniongss or any successor thereto.

“Non-U.S. Plan” means any plan, fund or other similar progrant {ajis established or maintained outside theddh&tates of
America by the Company or any Subsidiary primdidglythe benefit of employees of the Company or @nmore Subsidiaries residing
outside the United States of America, which plamgdfor other similar program provides, or resultsétirement income, a deferral of income
in contemplation of retirement or payments to belenapon termination of employment, and (b) is ndiject to ERISA or the Code.

“Notes” is defined in Section 1.1.

“Officer’s Certificate " means a certificate of a Senior Financial Offioeof any other officer of the Company whose restlities
extend to the subject matter of such certificate.

“Operating Lease Expenditure” means, in respect of any Relevant Period, alhpayts made by the Group under operating leases
under which a member of the Group is lessee.

“Participating Member State” means any member state of the European Commitlratyadopts or has adopted the euro as its lawful
currency in accordance with legislation of the Figan Community relating to Economic and Monetaryodn

“PBGC " means the Pension Benefit Guaranty Corporationref@¢o and defined in ERISA or any successor there
“Pension Plan” means any Plan subject to title IV of ERISA (atltiean a Multiemployer Plan).

“ Permitted Jurisdiction” means (a) the United States of America or any $t@eof, (b) Canada or any Province thereof, (c)
Australia or any State thereof, (d) Switzerland &jdany country that on April 30, 2004 was a mentdf¢he European Union (other than
Greece, Italy, Portugal or Spain).

“Person” means an individual, partnership, corporatiomitéd liability company, public limited company,sagiation, trust,
unincorporated organization, business entity orégeomental Authority.

“Plan” means an “employee benefit plan” (as defined iticed(3) of ERISA) subject to Title | of ERISA thig or, within the
preceding five years, has been established or aiagd, or to which contributions are or, within @receding five years, have been made or
required to be made, by the Company or any ERISRi#&E or with respect to which the Company or &RISA Affiliate may have any
liability.
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“property " or “ properties ” means, unless otherwise specifically limited| @gpersonal property of any kind, tangible omimgible,
inchoate or otherwise.

“PTE” means a Prohibited Transaction Exemption issugtidpepartment of Labor.
“Purchaser” is defined in the first paragraph of this Agreement

“Rates” means, in respect of any Relevant Period, alhpaiyts made by a member of the Group in respeaisihbss rates levied by a
local authority or other competent body in respddteehold or leasehold premises owned or occulpjed member of the Group.

“Receivables’ means receivables under credit card accountsesfii®y Jewelers Inc., Sterling Inc., Sterling adl@mbus Inc. and/or
Sterling Jewelers LLC.

“Redeemable Sharesmeans any issued shares in the capital of theg@om (other than any deferred shares which areredkle by
the Company for an amount not exceeding £1,00@g@quivalent in the currency of payment) for émtire class of deferred shares) which
are redeemable (other than solely at the optidhefCompany or for the purposes of conversion funisto which the entire amount payable
to the shareholder is provided out of the proceddsfresh issue of shares for that purpose) dretore May 23, 2019.

“Registration Duty” means any registration duty, stamp duty or singfapunt payable pursuant to the laws of the Unitexy#om in
connection with the use in a United Kingdom judigieoceeding of this Agreement, the Notes or amgpagreement or document related
hereto or thereto or the transactions contemplageein or therein.

“Related Fund” means, with respect to any holder of any Note,fang or entity that (a) invests in securities onlbéans, and (b) is
advised or managed by such holder, the same ineestaavisor as such holder or by an affiliate afsbolder or such investment advisor.

“Relevant Period” means each period of twelve months ending onasieday of the Company’s financial year and eaamfiog of
twelve months ending on the last day of the fiedf bf the Company’s financial year.

“Rents” means, in respect of any Relevant Period, alhpatyts made by a member of the Group in respeentéylicense fees and
other moneys payable in respect of freehold orlealsl premises in which a member of the Group haatarest as lessee or licensee less all
such payments made to the Group as lessor or icefisuch premises (but shall not to the exteatef include any such payments that are
linked to the turnover of any member of the Group).

“Responsible Officer” means any Senior Financial Officer and any otifécer of the Company with responsibility for the
administration of the subject matter of the relé\@ortion of this Agreement.
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“Securities Act” means the Securities Act of 1933, as amended firomtb time, and the rules and regulations pronteljthereund:
from time to time in effect.

“Senior Financial Officer ” means the executive chairman, managing direfitmnce director or chief accounting officer of the
Company.

“Series A Notes’ls defined in Section 1.1.
“Series B Notes's defined in Section 1.1.
“Series C Notes’s defined in Section 1.1.
“Sterling ”, * Pounds Sterling” or “ £ means lawful money of the United Kingdom.

“Sterling Jewelers Receivables Conduit Facility means the facility entered into by certain U.8bSdiaries on May 18, 2001 and
which comprises the securitization of Receivabtesaffluctuating amount.

“Sterling Jewelers Receivables Master Note Trust, 8es 2001-2" means the facility entered into by certain of th&. Subsidiaries
on November 2, 2001 which comprises the securitinaif Receivables for fixed amounts.

“Subsidiary " means, as to any Person, any corporation or dithginess entity at least a majority of the comtinating power of all
Voting Shares of which is owned, directly or inditfg, by such Person. Unless the context otheralisarly requires, any reference to a
“Subsidiary” is a reference to a Subsidiary of Gampany.

“Subsidiary Guarantee” is defined in Section 1.2.
“Subsidiary Guarantor " is defined in Section 1.2.
“SVO " means the Securities Valuation Office of the NAICany successor to such Office.

“Swap Contract” means (a) any and all interest rate swap transes;timsis swap transactions, basis swaps, crediatiee
transactions, forward rate transactions, commaitgps, commodity options, forward commodity cortsaequity or equity index swaps or
options, bond or bond price or bond index swapsptions or forward foreign exchange transactioap, tcansactions, floor transactions,
currency options, spot contracts or any other simiiansactions or any of the foregoing (includiw@hout limitation, any options to enter
into any of the foregoing), and (b) any and alhsactions of any kind, and the related confirmatjevhich are subject to the terms and

conditions of, or governed by, any form of mastgmeament published by the International Swaps arilvBtives Association, Inc. or any
International Foreign Exchange Master Agreement.

“Swap Termination Value” means, in respect of any one or more Swap Contraites taking into account the effect of any légal
enforceable netting agreement
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relating to such Swap Contracts, (a) for any dateroafter the date such Swap Contracts have desadcout and termination value(s)
determined in accordance therewith, such terminat&ue(s), and (b) for any date prior to the daferenced in clause (a), the amounts(s)
determined as the mark-to-market values(s) for Swhp Contracts, as determined based upon onerermid-market or other readily
available quotations provided by any recognizedeatéa such Swap Contracts.

“Tax " means any tax (whether income, documentary, salemp, registration, issue, capital, propertgiseor otherwise), duty,
assessment, levy, impost, fee, compulsory loarrgehar withholding.

“Taxing Jurisdiction " is defined in Section 13.
“U.S. Subsidiary"means any member of the Group that is incorporiatedy state of the United States.

“USA Patriot Act ” means United States Public Law 107-56, Uniting @trdngthening America by Providing Appropriate ool
Required to Intercept and Obstruct Terrorism (USWRIOT ACT) Act of 2001, as amended from time tméi, and the rules and regulations
promulgated thereunder from time to time in effect.

“Voting Shares” means share capital of any class or classes afpamtion having power under ordinary circumstartoegote for the
election of members of the board of directors a@hscorporation, or persons performing similar fimts (irrespective of whether at the time
shares of any class or classes shall have or rhiagtg special voting power or rights by reason efttappening of any contingency).

“Wholly-Owned Subsidiary” means, at any time, any Subsidiary all of the comtbivoting power of all Voting Shares of which is
owned by the Company or by one or more Wholly-Ow8adsidiaries of the Company.
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SCHEDULE 5.:

Disclosure Materials

None.




Subsidiaries of the Company and Ownership of Subsidry Stock

SCHEDULE 5.

Percentage
Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Checkbury Limited England Yes Yes 100% Signet Trading Limited W G Boyd
S L Cashmal
C L Edwards & Sons England No No 100% Signet Holdings Limited W G Boyd
Limited S L Cashman
J A Edwards
D Edwards
Collingwood the County England No No 100% Signet UK Dormants Limited W G Boyd
Jewellers Limitec S L Cashmal
E J Limited England No No 100% Signet UK Dormants Limited W G Boyd
S L Cashmal
Ernest Jones Limited England Yes Yes 100% Signet Trading Limited W G Boyd

S L Cashmai




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Ernest Jones & Co England No No 100% Ernest Jones (Jewellers) p.l.c.W G Boyd
(London) Limited S L Cashmai
Ernest Jones (Jewellers) England No No 100% Signet UK Dormants Limited W G Boyd
p.l.c. S L Cashmai
H. Samuel Limited England Yes Yes 100% Signet Trading Limited W G Boyd
S L Cashmai
H Samuel (1.0.M.) Isle of Man No No 100% Signet UK Dormants Limited W G Boyd
Limited S L Cashmai
James Walker, Goldsmith England No No 100% Signet UK Dormants Limited W G Boyd
& Silversmith, Limited S L Cashmai
James Walker Guernsey Guernsey No No 100% James Walker, Goldsmith & W G Boyd
Limited Silversmith, Limited RBC
Directorship
Services

(Guernsey) Ltc




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Kay Acquisition Inc. Delaware, USA No No 100% Sterling Jewelers Inc. R D Trabucco
G S Frankovich
G F Lavelle
Leslie Davis Limited England No No 100% Signet Trading Limited W G Boyd
S L Cashma
Marcus Jewel Galleries New York, USA No No 100% Sterling Jewelers Inc. T L Burman
Inc. R D Trabucco
G S Frankovict
Ratners Limited England No No 100% Signet UK Dormants Limited W G Boyd
S J Taylor
Ratners Property England No No 100% Signet Holdings Limited W G Boyd
Developments Limited S L Cashman
S J Taylor
Ratners Trustees LimitedEngland No No 100% Signet UK Dormants Limited J McAdam
W G Boyd
Saphena Limited England No No 100% Ernest Jones (Jewelers) p.l.c.W G Boyd

S L Cashmai




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Signet Card Services England No No 100% Signet Trading Limited W G Boyd
Limited S L Cashmal
Signet Group Finance England No No 100% Signet UK Cayman Limited W G Boyd
Limited S L Cashma
Signet Group QUEST England No No 100% Signet Group plc W G Boyd
Limited A Longstaffe
C Banszky
Signet Group Services  England No No 100% Signet Holdings Limited W G Boyd
Limited S L Cashma
Signet Holdings Limited England Yes Yes 100% Signet Group plc W G Boyd
S L Cashmal
Signet Jewellery Limited England No No 100% Signet UK Dormants Limited W G Boyd
S L Cashmal
Signet Jewellery Group England No No 100% Signet UK Dormants Limited W G Boyd
Limited S L Cashmal




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Signet Trading Limited  England No Yes 100% Signet Holdings Limited W G Boyd
S L Cashmal
Signet UK Cayman Cayman No No 100% Signet Holdings Limited W G Boyd
Limited Islands S L Cashmai
Signet UK Dormants England No No 100% Signet Holdings Limited W G Boyd
Limited S L Cashmai
Signet US Finance England No No 100% Signet US Holdings Inc. W G Boyd
Limited S L Cashmai
Signet US Holdings Inc. Delaware, No Yes 100% Signet Holdings Limited T L Burman
USA W G Boyd
R D Trabucco
G S Frankovich
D J Puglisi
R M Lavelle
Stephen’s Jewellers England No No 100% Signet UK Dormants Limited W G Boyd
Limited S L Cashmai




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Sterling of Ohio Inc. Ohio, USA No No 100% Sterling Inc. T L Burman
W G Boyd
R D Trabucco
G S Frankovict
Sterling Inc. Ohio, USA Yes Yes 100% Sterling Jewelers Inc. T L Burman
M Light
R D Trabucco
G S Frankovict
Sterling Jewelers Inc. Delaware, Yes Yes 100% Signet US Holdings Inc. T L Burman
USA W G Boyd
R D Trabucco
G S Frankovict
Sterling Jewelers LLC Delaware, No No 100% Sterling Jewelers Inc (50%) None — decisions
USA and Sterling Inc. (50%) are taken by the
members
Sterling Jewelers Delaware, No No 100% Sterling Jewelers Inc. T L Burman
Insurance Agency Inc.  USA W G Boyd
R D Trabucco
G S Frankovict
Sterling Jewelers of Puerto Ricc No No 100% Sterling Jewelers Inc. T L Burman
Puerto Rico Inc. R D Trabucco

G S Frankovict




Percentage

Subsidiary Material ownership within Immediate parent
Company Name Jurisdiction Guarantor Subsidiary Group company Directors
Sterling Jewelers Delaware, No No 100% Sterling Jewelers Inc. R D Trabucco
Receivables Corp. USA G S Frankovich
O Figueroe
Sterling Jewelers Turksand No No 100% Sterling Jewelers Inc. T L Burman
Reinsurance Ltd. Caicos W G Boyd
Islands R D Trabucco
G S Frankovict
Terry’'s (Jewellers) England No No 100% Signet UK Dormants Limited W G Boyd
Limited S L Cashmal
Time (Jersey) Limited Jersey No No 100% James Walker, Goldsmith & W G Boyd
Silversmith, Limited R Thomas




SCHEDULE 5.!
Financial Statements

1. Signet Group plc Annual Report and Audited FinalhStatements for the fiscal year ended 29 Janua®.
2. Signet Group plc Annual Report and Audited FinahStatements for the fiscal year ended 29 Januaby
3. Signet Group plc Annual Report and Audited FinahStatements for the fiscal year ended 29 Januad.




Existing Financial Indebtedness and Liens

Item

SCHEDULE 5.1!

Amount Drawn /
Outstanding

Existing Bank Credit Facilit— $390,000,000 Multicurrency Revolving Credit Facil

. Description of the obligors: Signet Group plc, tnSuel Limited, Sterling Inc, Sterling Jewelers Inc,
Checkbury Limited, Signet Holdings Limited and Esh&ones Limitel

. Description of the obligees: Barclays Bank plc, ESBank plc, The Royal Bank of Scotland plc,
Wachovia Bank, N.A., Fifth Third Bank, Mizuho Comate Bank, Ltd, National City Bar

. Collateral: None
. Guaranty: provided each of the obligors as guaral
. Signed: 28 September 20
. Termination: 28 September 20
Existing Securitisatio— Notes of Sterling Jewelers Receivables Master Notst
. Description of the obligors: Sterling Jewellers.|

. Description of the obligees: Sheffield Receivabtegdration, Mutual of New York (MONY), TIAA-
CREF, Mutual of Omah

. Principal amount outstanding:
$201,000,000 Class A Notes owned by Sheffield Retxdé¢ Corporatiol
$30,500,000 Class B Notes owned by Mutual of NeukY{MONY), TIAA-CREF, Mutual of Omah
$19,500,000 Clas C Notes owned by Mutual of Onr

. Collateral: $251,000,000 of accounts receivi

. Guaranty: None. Investors have direct securityhenunderlying accounts receivables balances upeto t
amount of $251,000,0(

. Signed: 2 November 20(

. Final repayment: 2 November 20

1Class D Note Principal balance of $26,358,100t@mimed by the Company.

$0

$251,000,00t




The constitutional documents of certain membeth®iGroup (including, for the avoidance of doubg €Company) contain restrictions on
creation of, or permitting to subsist, Liens, FioahIndebtedness and guarantees and/or indem(itidlading Guarantees).
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EXHIBIT 1.1(a)
[FORM OF SERIES A NOTE]
SIGNET GROUP plc

5.95% SENIOR NOTE, SERIES A, DUE 2013

NO. RA-| New York, New Yorl

U.S.$ [Date]
PPN: 82668L A* 5

FOR VALUE RECEIVED, the undersigned, SIENGROUP plc (Registered No. 00477692), a puhtiitéd company incorporated
under the laws of England and Wales (herein calied Company”), hereby promises to pay to [ or legistered
assigns, the principal sum of | DOILARS on May 23, 2013, with interest (computedtbe basis of a 360-day year of
twelve 30day months) (a) on the unpaid balance thereofeatate of 5.95% per annum from the date hereofilpaysemiannually on May .
and November 23 in each year, commencing with thg BB or November 23 next succeeding the date hanetil the principal hereof shall
have become due and payable, and (b) to the ep¢emitted by law on any overdue payment (including overdue prepayment) of
principal, any overdue payment of interest and@mrdue payment of any Make-Whole Amount or Modifidake-Whole Amount (as
respectively defined in the Note Agreement refetceldelow), payable semiannually as aforesaidgothie option of the registered holder
hereof, on demand), at a rate per annum from tintiente equal to the greater of (i) 7.98% per anmaunth (ii) 2% over the rate of interest
publicly announced by Citibank, N.A. from time tmé in The City of New York as its “base” or “prithete.

Payments of principal of, interest on ang Make-Whole Amount or Modified Make-Whole Amauwvith respect to this Note are to be
made in lawful money of the United States of Amat the principal office of Citibank, N.A. in Ti@ity of New York or at such other place
as the Company shall have designated by writteicentd the holder of this Note as provided in tredéNAgreement referred to below.

This Note is one of a series of Seniotdddherein called theNotes”) issued pursuant to the Note Purchase Agreemeartds of
March 30, 2006 (as from time to time amended, tNete Agreement”) between the Company and the respective Purchasaned therein
and is entitled to the benefits thereof. This Netalso entitled to the benefits of one or moressdibry Guarantees executed and delivered
from time to time pursuant to the Note AgreemeiaictEholder of this Note that is not one of the Rasers named in the Note Agreement, by
its acceptance hereof, shall be deemed to havedtwehe confidentiality provisions set forth iecBon 21 of the Note Agreement.

This Note is a registered Note and, asiged in the Note Agreement, upon surrender af Wote for registration of transfer,
accompanied by a written instrument of transfey didecuted by the registered holder hereof or sdther’s attorney duly authorized in
writing, a new Note of the same series for a likag@pal amount (or, if less, the then unpaid pipat amount) will be issued to, and registe
in the name of, the transferee. Prior to due




presentment for registration of transfer, the Conypaay treat the person in whose name this Nategistered as the owner hereof for the
purpose of receiving payment and for all other pegs, and the Company will not be affected by antice to the contrary.

This Note is subject to optional prepagtia whole or from time to time in part, at theés and on the terms specified in the Note
Agreement, but not otherwise.

If an Event of Default, as defined in tiiete Agreement, occurs and is continuing, theqipad of this Note may be declared or
otherwise become due and payable in the manntire atrice (including any applicable Make-Whole Amguand with the effect provided in
the Note Agreement.

This Note shall be construed and enfoimextcordance with, and shall be governed bylatvs of the State of New York, excluding
choice-of-law principles of the law of such Stadtettwould require the application of the laws @frésdiction other than such State.

SIGNET GROUP plc
By

Title:
By

Title:




EXHIBIT 1.1(b)
[FORM OF SERIES B NOTE]
SIGNET GROUP plc

6.11% SENIOR NOTE, SERIES B, DUE 2016

No. RE-| | New York, New York
U.sS.$ [Date]
PPN: 82668L A@ :

FOR VALUE RECEIVED, the undersigned, SIENGROUP plc (Registered No. 00477692), a puhtiitéd company incorporated
under the laws of England and Wales (herein calied Company”), hereby promises to pay to [ or legistered
assigns, the principal sum of | DOILARS on May 23, 2016, with interest (computedtbe basis of a 360-day year of
twelve 30day months) (a) on the unpaid balance thereofeatate of 6.11% per annum from the date hereofilpaysemiannually on May .
and November 23 in each year, commencing with thg BB or November 23 next succeeding the date hanetil the principal hereof shall
have become due and payable, and (b) to the ep¢emitted by law on any overdue payment (including overdue prepayment) of
principal, any overdue payment of interest and@mrdue payment of any Make-Whole Amount or Modifidake-Whole Amount (as
respectively defined in the Note Agreement refetceldelow), payable semiannually as aforesaidgothie option of the registered holder
hereof, on demand), at a rate per annum from tintiente equal to the greater of (i) 8.11% per anmunth (i) 2% over the rate of interest
publicly announced by Citibank, N.A. from time tmé in The City of New York as its “base” or “prithete.

Payments of principal of, interest on ang Make-Whole Amount or Modified Make-Whole Amauwvith respect to this Note are to be
made in lawful money of the United States of Amat the principal office of Citibank, N.A. in Ti@ity of New York or at such other place
as the Company shall have designated by writteicentd the holder of this Note as provided in tredéNAgreement referred to below.

This Note is one of a series of Seniotdddherein called theNotes”) issued pursuant to the Note Purchase Agreemeartds of
March 30, 2006 (as from time to time amended, tNete Agreement”) between the Company and the respective Purchasaned therein
and is entitled to the benefits thereof. This Netalso entitled to the benefits of one or moressdibry Guarantees executed and delivered
from time to time pursuant to the Note AgreemeiaictEholder of this Note that is not one of the Rasers named in the Note Agreement, by
its acceptance hereof, shall be deemed to havedtwehe confidentiality provisions set forth iecBon 21 of the Note Agreement.

This Note is a registered Note and, asiged in the Note Agreement, upon surrender af Wote for registration of transfer,
accompanied by a written instrument of transfey didecuted by the registered holder hereof or sdther’s attorney duly authorized in
writing, a new Note of the same series for a likag@pal amount (or, if less, the then unpaid pipat amount) will be issued to, and registe
in the name of, the transferee. Prior to due




presentment for registration of transfer, the Conypaay treat the person in whose name this Nategistered as the owner hereof for the
purpose of receiving payment and for all other pegs, and the Company will not be affected by antice to the contrary.

This Note is subject to optional prepagtia whole or from time to time in part, at theés and on the terms specified in the Note
Agreement, but not otherwise.

If an Event of Default, as defined in tiiete Agreement, occurs and is continuing, theqipad of this Note may be declared or
otherwise become due and payable in the manntire atrice (including any applicable Make-Whole Amguand with the effect provided in
the Note Agreement.

This Note shall be construed and enfoimextcordance with, and shall be governed bylatvs of the State of New York, excluding
choice-of-law principles of the law of such Stadtettwould require the application of the laws @frésdiction other than such State.

SIGNET GROUP plc
By

Title:
By

Title:




EXHIBIT 1.1(c)
[FORM OF SERIES C NOTE]
SIGNET GROUP plc

6.26% SENIOR NOTE, SERIES C, DUE 2018

No. RC| | New York, New York

U.S.$ [Date]
PPN: 82668L A#

FOR VALUE RECEIVED, the undersigned, SIENGROUP plc (Registered No. 00477692), a pubtiitéd company incorporated
under the laws of England and Wales (herein calied Company”), hereby promises to pay to [ or legistered
assigns, the principal sum of [ DOILARS on May 23, 2018, with interest (computedtbe basis of a 360-day year of
twelve 30day months) (a) on the unpaid balance thereofeatate of 6.26% per annum from the date hereofilpaysemiannually on May .
and November 23 in each year, commencing with tag BB or November 23 next succeeding the date hanetil the principal hereof shall
have become due and payable, and (b) to the epdemitted by law on any overdue payment (including overdue prepayment) of
principal, any overdue payment of interest and@mrdue payment of any Make-Whole Amount or Modifidake-Whole Amount (as
respectively defined in the Note Agreement refetceldelow), payable semiannually as aforesaidgothe option of the registered holder
hereof, on demand), at a rate per annum from tintiente equal to the greater of (i) 8.26% per anmunth (i) 2% over the rate of interest
publicly announced by Citibank, N.A. from time tmé in The City of New York as its “base” or “pritheate.

Payments of principal of, interest on ang Make-Whole Amount or Modified Make-Whole Amauwvith respect to this Note are to be
made in lawful money of the United States of Amat the principal office of Citibank, N.A. in Ti@ity of New York or at such other place
as the Company shall have designated by writteicentd the holder of this Note as provided in thedNAgreement referred to below.

This Note is one of a series of Seniotdddherein called theNotes”) issued pursuant to the Note Purchase Agreeneartds of
March 30, 2006 (as from time to time amended, tNete Agreement”) between the Company and the respective Purchasaned therein
and is entitled to the benefits thereof. This Netalso entitled to the benefits of one or moressdibry Guarantees executed and delivered
from time to time pursuant to the Note AgreemeaictEholder of this Note that is not one of the Rasers named in the Note Agreement, by
its acceptance hereof, shall be deemed to havedtwehe confidentiality provisions set forth iecBon 21 of the Note Agreement.

This Note is a registered Note and, asiged in the Note Agreement, upon surrender af Wote for registration of transfer,
accompanied by a written instrument of transfey didecuted by the registered holder hereof or stther’s attorney duly authorized in
writing, a new Note of the same series for a likeg@pal amount (or, if less, the then unpaid pipat amount) will be issued to, and registe
in the name of, the transferee. Prior to due




presentment for registration of transfer, the Conypaay treat the person in whose name this Nategistered as the owner hereof for the
purpose of receiving payment and for all other pegs, and the Company will not be affected by antice to the contrary.

This Note is subject to optional prepagtia whole or from time to time in part, at theés and on the terms specified in the Note
Agreement, but not otherwise.

If an Event of Default, as defined in tiiete Agreement, occurs and is continuing, theqipad of this Note may be declared or
otherwise become due and payable in the manntire atrice (including any applicable Make-Whole Amguand with the effect provided in
the Note Agreement.

This Note shall be construed and enfoimextcordance with, and shall be governed bylatvs of the State of New York, excluding
choice-of-law principles of the law of such Stadtettwould require the application of the laws @frésdiction other than such State.

SIGNET GROUP plc
By

Title:
By

Title:




EXHIBIT 1.2
[Form of Subsidiary Guarantee]

GUARANTEE AGREEMENT (thisGuarantee” ) dated as of , 20__, by the undersignadagtors (each ‘@Guarantor”
and collectively théGuarantors” , which term shall include on any date all Othea@untors theretofore becoming a party to this Guems
as below provided), in favor of the Purchasersrreteto below and the holders from time to timecfea“Holder” and collectively the
“Holders” ) of the 5.95% Senior Notes, Series A, due 2013“@eries A Notes”), 6.11% Senior Notes, Series B, due 2016 ‘{Beries B
Notes”) and 6.26% Senior Notes, Series C, due 2018'8haes C Notes"and, together with the Series A Notes and the S&iNotes, the
“Notes” ) of Signet Group plc, a public limited companyadrgorated under the laws of England and Wales @emgid No. 00477692) (the
“Company” ), issued pursuant to the Note Purchase Agreenadatl dis of March 30, 2006 (as the same may beesuppted or amended
from time to time, théAgreement” and terms defined therein and not otherwise defirezdin are used herein as so defined) enteredbynto
the Company with the institutional investors narime8chedule A thereto (tH®urchasers” and, together with the Holders, sometimes
individually an“Obligee” and collectively théObligees” ).

WHEREAS, it is a condition precedenthie purchase of Notes by the Purchasers that c&tdisidiaries of the Company existing on
the date hereof execute and deliver this Guarantaeseparate Guarantee substantially in the fdrimi®Guarantee; and

WHEREAS, the Company is also obligatedarrSection 9.6 of the Agreement to cause certaier Gubsidiaries of the Company to
become a party to this Guarantee or execute aidbdal separate guarantee substantially in the fidfrthis Guarantee (as to any Guarantor
party to this Guarantee, the other Guarantors partlyis Guarantee and any of such other guaraareesometimes collectively th®ther
Guarantors” and such other guarantees are sometimes collgcthelOther Guarantees” ).

NOW, THEREFORE, in consideration of thesjoing, the Guarantors hereby jointly and seleegjree as follows:
1. GUARANTEE.

1.1. Obligations Guaranteed

The Guarantors jointly and severally bgrabsolutely, unconditionally and irrevocably cqaratee, as primary obligors and not merel
sureties,

(a) the punctual payment when due, whethstated maturity, by prepayment, by accelenatiootherwise, of all obligations of
the Company arising under the Agreement and thef\ethether for principal, interest (including waith limitation, to the extent
permitted by law, interest on any overdue pringipéke-Whole Amount, Modified Make-Whole Amount ainterest at the rates
specified in the Notes and interest accruing oph®og owing both prior to and subsequent to thernemcement of any bankruptcy,
insolvency, examinership, reorganizati




moratorium or similar proceeding involving the Canp), Make-Whole Amount, Modified Make-Whole Amoufdes, expenses,
indemnification or otherwise, ar

(b) the due and punctual performancedaosgrvance by the Company of all covenants, agnetsna@d conditions on its part to
be performed and observed under the Agreementhanddtes

(all such obligations are called the “Guaranteetigabions”). [The aggregate liability of the Guarantors hereumdeespect of the Guarante
Obligations shall not exceed at any time the legb€t) the amount of the Guaranteed Obligatiors @) the maximum amount for which the
Guarantor is liable under this Guarantee Agreemdhbut causing such liability to be deemed a frdadt transfer under applicable Debtor
Relief Laws (as hereinafter defined), as determimed court of competent jurisdiction. As used herthe ternt'Debtor Relief Laws”

means any applicable liquidation, conservatordigpmkruptcy, moratorium, rearrangement, insolvenegrganization or similar debtor relief
laws affecting the rights of creditors generallgrirtime to time in effect.]*

Without limiting the generality of therégoing, this Guarantee guarantees, to the extemided herein, the payment of all amounts
which constitute part of the Guaranteed Obligatiang would be owed by any other Person to any @blimut for the fact that they are
unenforceable or not allowable due to the existafigebankruptcy, insolvency, reorganization, mariaim or similar proceeding involving
such Person.

1.2. Character of Guarantee

This Guarantee constitutes a presentantinuing guarantee of payment and not of collectind each Guarantor guarantees that the
Guaranteed Obligations will be paid and performteidtly in accordance with the terms of the Agreainend the Notes, regardless of any
law, regulation or order now or hereafter in effiacany jurisdiction affecting any of such termsloe rights of the Company with respect
thereto. The obligations of each Guarantor undsrGuarantee are independent of the Guaranteedddbins, and a separate action or aci
may be brought and prosecuted against each Guatargaforce this Guarantee, irrespective of whedmy action is brought against the
Company, any Other Guarantor or any other Persdfelifor the Guaranteed Obligations or whetheGtbmpany, any Other Guarantor or
other such Person is joined in any such actiorctiorss. To the extent permitted by law, the lidpibf each Guarantor under this Guarantee
shall be primary, absolute, irrevocable, and unitaral irrespective of:

(a) any lack of validity or enforceahjliof any Guaranteed Obligation, the AgreementNbtes, any Other Guarantee or any
agreement or instrument relating there

O Here insert limiting language, if any, required antbcal law in order for this Guarantee to be erdable to the maximum extent
legally possible




(b) any change in the time, manner oc@laf payment of, or in any other term of, all oy ®f the Guaranteed Obligations, or
any other amendment or waiver of or any consedefmarture from the Agreement, the Notes or any IGEhmrantee

(c) any taking, exchange, release or penfiection of any collateral, or any taking, rekeas amendment or waiver of or consent
to departure by any other Person liable, or angraglnarantee, for all or any of the Guaranteeddabbns;

(d) any manner of application of collaleor proceeds thereof, to all or any of the Gotad Obligations, or any manner of sale
or other disposition of any collateral or any othssets of the Company or any Other Guara

(e) any change, restructuring or termiamabf the corporate structure or existence of@Goenpany or any Other Guarantor;

(f) any other circumstance (includinghitit limitation any statute of limitations) thatght otherwise constitute a defense, o
or counterclaim available to, or a discharge of, @ompany or any Other Guarant

If any event permitting the acceleratidrthe maturity of the principal amount of the No&hall at any time have occurred and be
continuing and such acceleration (and the effemteitif on the Guaranteed Obligations) shall at sinch be prevented by reason of the
pendency against the Company or any other Persarta$e or proceeding under a bankruptcy or insolvkaw, each Guarantor agrees that,
for purposes of this Guarantee and such Guarardbligations under this Guarantee, the maturitthefprincipal amount of the Notes shall
be deemed to have been accelerated (with a corrdsypeffect on the Guaranteed Obligations) withsbhme effect as if the Holders had
accelerated the Notes in accordance with the tefritee Agreement, and such Guarantor shall fortmwéy such principal amount, any
interest thereon, any Make-Whole Amounts or Modifiéake-Whole Amounts and any other amounts guagdritereunder without further
notice or demand.

1.3. Waivers
Each Guarantor hereby irrevocably waiteshe extent permitted by applicable law:

(a) promptness, diligence, presentmentica of acceptance and any other notice with egpeany of the Guaranteed
Obligations and this Guarante

(b) any requirement that any Obligeeror ather Person protect, secure, perfect or inanyelien or any property subject
thereto or exhaust any right or take any actionrasgghe Company or any other Person or any codjt

(c) any defense, offset or counterclaiisiag by reason of any claim or defense based @pgraction by any Oblige
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(d) any duty on the part of any Obligeelisclose to such Guarantor any matter, factiagthelating to the business, operatio
condition of any Person and its assets now knowrecgafter known by such Obligee; ¢

(e) any rights by which it might be eleiit to require suit on an accrued right of actioneispect of any of the Guaranteed
Obligations or require suit against the Compangumh Guarantor or any other Pers

2. SUBROGATION, ETC.

2.1. Subrogation and Contribution

No Guarantor shall assert, enforce, bentise exercise (a) any right of subrogation tp @frthe rights, remedies, powers, privileges or
Liens of any Obligee or any other beneficiary agathe Company or any other Guarantor on the GteedrObligations or any collateral or
other security, or (b) any right of recourse, reimggment, contribution, indemnification, or simitaght against the Company or any other
Guarantor in respect of the Guaranteed Obligatiand,each Guarantor hereby waives any and alleofditegoing rights, remedies, powers,
privileges and the benefit of, and any right tatiggrate in, any collateral or other security giterany Obligee or any other beneficiary to
secure payment of the Guaranteed Obligations,éh ease, until such time as the Guaranteed Ohdigatiave been indefeasibly paid in full.

2.2. Reinstatement

Each Guarantor agrees that its obligatiomder this Guarantee shall be automatically taied if and to the extent that for any reason
any payment by or on behalf of the Company or anaare Other Guarantors is rescinded or must beraike restored by any Obligee,
whether as a result of any proceedings in bankyupteceorganization or otherwise, all as thoughhsaimount had not been paid.

2.3. Separate Claims, etc.

Each default in the payment or perforneaoicany of the Guaranteed Obligations shall gise to a separate claim and cause of action
hereunder, and separate claims or suits may be aratlbrought, as the case may be, hereunder aseettidefault occurs. Each Guarantor
will from time to time deliver, upon the reasonatdguest of any Obligee, a satisfactory acknowlegigrof such Guarantor’s continuing
liability hereunder to the extent provided herein.

3. REPRESENTATIONS AND WARRANTIES.
Each Guarantor represents and warrarttsitself as follows:

(a) Such Guarantor is a company or dégal entity duly organized and validly existinggaod standing (to the extent that the
concept of good standing is recognized in the glictson in which such Guarantor is organized) urttierlaws of the
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jurisdiction in which it is organized and has a&guisite power and authority to execute, delivet perform its obligations under tt
Guarantee

(b) The execution and delivery of thisaBantee has been duly authorized by all necessappi@te action on the part of such
Guarantor and this Guarantee has been executedietindred by one or more duly authorized officersuch Guarantor. This
Guarantee constitutes, subject to any generaliptascof law referred to in any legal opinions detied to the Purchasers, a legal, v
and binding obligation of such Guarantor, enforéealgainst such Guarantor in accordance with itageexcept that the
enforceability hereof may be limited by (i) applidabankruptcy, insolvency, reorganization, moratoror other similar laws
affecting the enforcement of creditors’ rights getlg, (ii) general principles of equity (regardéesf whether such enforceability is
considered in a proceeding in equity or at law) @iidthe time-barring of claims

(c) The execution, delivery and perforeemby such Guarantor of this Guarantee does notvdhdot

(i) violate any applicable law or regidat of any Governmental Authority, or official ardicial order of a court of
competent jurisdiction binding on such Guarantoamy of its properties

(ii) conflict with the Memorandum and #&fes of Association or other constitutive or catisty documents of such
Guarantor

(i) conflict with any agreement or decant to which such Guarantor is a party or thainsling upon any such
Guarantor or any of its properties;

(iv) result in the creation or impositiohany Lien on any of the properties of any sucla@ntor pursuant to the
provisions of any agreement or docum

(d) Such Guarantor is executing and @eiing this Guarantee and incurring its obligatibeseunder for its own benefit and for
the purpose of its business and such Guarantdtésta pay its debts and will not become unablgay its debts as a consequence of
incurring such obligation:

(e) The payment obligations of such Gomaunder this Guarantee will raplri passuin right of payment with all other
unsecured and unsubordinated Financial Indebtedriessh Guarantor, except for obligations mandigtpreferred by law applying
to companies generall

(f) Under the law of such Guarantor’sgdiction of incorporation it is not necessary ttias Guarantee be filed, recorded or
enrolled with any court or other authority in thatisdiction or that any stamp, registration or gamtax be paid on or in relation to tt
Guarantee or the transactions contemplated byGh&antee




4. TAX INDEMNIFICATION.

All payments whatsoever under this Guamvill be made by each Guarantor in lawful cuckeof the United States of America free
and clear of, and without liability for withholdingy deduction for or on account of, any preserfuture Taxes of whatever nature imposed or
levied by or on behalf of any jurisdiction otheaththe United States (or any political subdivisioriaxing authority of or in such jurisdiction)
(hereinafter &Taxing Jurisdiction” ), unless the withholding or deduction of such ©&gompelled by law.

If any deduction or withholding for angX of a Taxing Jurisdiction shall at any time bguieed in respect of any amounts to be pai
any Guarantor under this Guarantee, such Guaraiitqgray to the relevant Taxing Jurisdiction thel famount required to be withheld,
deducted or otherwise paid before penalties attamteto or interest accrues thereon and pay to ®atigee such additional amounts as may
be necessary in order that the net amounts paddo Obligee pursuant to the terms of this Guaeaafier such deduction, withholding or
payment (including without limitation any requirddduction or withholding of Tax on or with resptzsuch additional amount), shall be not
less than the amounts then due and payable toGblaiee under the terms of this Guarantee befarafisessment of such Tax, provided that
no payment of any additional amounts shall be reguio be made for or on account of;

(a) any Tax that would not have been isgubbut for the existence of any present or fowoanection between such Obligee
a fiduciary, settlor, beneficiary, member of, stmlder of, or possessor of a power over, such @bligf such Obligee is an estate,
trust, partnership or corporation or any Persoermthan the Obligee to whom the Guaranteed Obtigator any amount payable
thereon is attributable for the purposes of suck) dad the Taxing Jurisdiction, other than the nterleling of the relevant Guaranteed
Obligations or the receipt of payments in respleeteof, including without limitation such Obligear Guch other Person described in
the above parenthetical) being or having beenizeaitor resident thereof, or being or having beeisgnt or engaged in a trade or
business therein or having or having had an estabknt, office, fixed base or branch therein, tegiithat this exclusion shall not
apply with respect to a Tax that would not havenbegposed but for such Guarantor, after the datbisfGuarantee, opening an off
in, or moving an office to, reincorporating in,aranging the Taxing Jurisdiction from or throughiehhpayments on account of this
Guarantee or the Notes are made to, the Taxingdiction imposing the relevant Tax;

(b) any Tax that would not have been isgabbut for the delay or failure by such Obligedidfving a written request by the
Company or any Guarantor) in the filing with théexent Taxing Jurisdiction of Forms (as definedblglthat are required to be filed
by such holder to avoid or reduce such Taxes, gealthat the filing of such Forms would not (inlsu@bligees reasonable judgmet
result in any confidential or proprietary income taturn information being revealed, either dingcit indirectly, to any Person and
such delay or failure could have been lawfully aeoi by such Obligee, and provided further that sbicligee shall be deemed to h:
satisfied the requirements of this clause (b) upengood faith completion and submission of suctrscas ma
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be specified in a written request of the Compangroyr Guarantor no later than 60 days after redsiguch Obligee of such written
request (accompanied by copies of such Forms dattdenstructions, if any, all in the English larage or with an English translation
thereof); o1

(c) any combination of clauses (a) andfiove;

and provided further that in no event shall any @ntor be obligated to pay such additional amotm#y Obligee (i) not resident in the
United States of America [or any other jurisdictiarwhich an original Purchaser is resident forpaxposes on the date of the Closing] in
excess of the amounts that such Guarantor woutibligated to pay if such Obligee had been a residktihe United States of America or
such other jurisdiction, as applicable, for purost and eligible for the benefits of, any doutabeation treaty from time to time in effect
between the United States of America or such gthimdiction and the relevant Taxing Jurisdicti@i), registered in the name of a nominee if
under the law of the relevant Taxing Jurisdictiontfe current regulatory interpretation of such)laecurities held in the name of a nominee
do not qualify for an exemption from the relevaaixTand the Company or such Guarantor shall hawangimely notice of such law or
interpretation to such Obligee, (iii) residentire tUnited States of America or such other jurisdictn which such original Purchaser is
resident for tax purposes on the date of the Cdpbirt not eligible for the benefits of such appileadouble taxation treaty on such date or
which is a Non-Exempt UK Lender.

By acceptance of any Note, an Obligeeegrsubject to the limitations of clause (b) abtivat it will from time to time with
reasonable promptness (x) duly complete and deiover as reasonably directed by the Company oiGumrantor all such forms, certificat
documents and returns provided to such Obligeda&yCompany or such Guarantor (collectively, togettith instructions for completing the
same, “Forms”) required to be filed by or on belwdl§uch Obligee in order to avoid or reduce arghsliax pursuant to the provisions of an
applicable statute, regulation or administrativactice of the relevant Taxing Jurisdiction or aéa treaty between the United States and suct
Taxing Jurisdiction and (y) provide any Guarantahvguch information with respect to such Obligedtee Company or such Guarantor may
reasonably request in order to complete any sucm$-or in the case of an Obligee which is resideittte United Kingdom or established or
constituted under the laws of the United Kingdonovirle the Guarantor with such information as itymeasonably request in order to be
to pay interest to such a holder without any dddnatr account of any Taxes, provided that nothimtiis Section 4 shall require any Obli
to provide information with respect to any suchriar otherwise if in the good faith opinion of su@bligee such Form or disclosure of
information would involve the disclosure of taxuet or other information that is confidential opprietary to such Obligee, and provided
further that each such Obligee shall be deemedve homplied with its obligation under this pargdravith respect to any Form if such Fc
shall have been duly completed and delivered bi S)digee to the Company or such Guarantor or madehe appropriate taxing authority
(which in the case of a United Kingdom Inland Rexefrorm FD13 or any similar Form shall be deemeasttur when such Form is
submitted to the United States Internal Revenugi@&em accordance with instructions containedualsForm), whichever is applicable,
within 60 days following a written request of ther@pany or such Guarantor (which request shall berapanied by copies of
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such Form and English translations of any such Rwotin the English language) and, in the casetrdrasfer of any Note, at least 90 days
prior to the relevant interest payment date.

Concurrently with the delivery of this &antee each Guarantor will furnish each Obligeh wapies of the appropriate Form currently
required to be filed in the relevant Taxing Jumgsidin of such Guarantor as of the date of this &grent pursuant to clause (b) of the first
paragraph of this Section 4, if any, and in conipeatvith the transfer of any Note the Company artsGuarantor will furnish the transferee
of such Note with copies of any Form and Englisim$tation then required.

If any payment is made by a Guarantartfor the account of any Obligee after deductimndr on account of any Tax, and increased
payments are made by such Guarantor pursuantst&#ution 4, then, if such Obligee in its sole @iBon determines that it has received or
been granted a refund of such Taxes, such Obligak & the extent that it can do so without pdéje to the retention of the amount of such
refund, reimburse to such Guarantor such amousiiels Obligee shall, in its sole discretion, deteetb be attributable to the relevant Ta
deduction or withholding. Nothing herein contairgétll interfere with the right of any Obligee toaarge its tax affairs in whatever manner it
thinks fit and, in particular, no Obligee shalldmeder any obligation to claim relief from its corpte profits or similar tax liability in respect
of such Tax in priority to any other claims, resieredits or deductions available to it or (ottihen as set forth in clause (b) above) oblige any
Obligee to disclose any information relating totéts affairs or any computations in respect thereof

Each Guarantor will furnish the Obligeeymptly and in any event within 60 days after dage of any payment by such Guarantor of
any Tax in respect of any amounts paid under thigréntee, the original tax receipt issued by thevemt taxation or other authorities
involved for all amounts paid as aforesaid (owifls original tax receipt is not available or mesggdlly be kept in the possession of such
Guarantor, a duly certified copy of the originat taceipt or any other reasonably satisfactory&vig of payment), together with such other
documentary evidence with respect to such paynantsay be reasonably requested from time to timenlyyObligee.

If any Guarantor is required by any apadtile law, as modified by the practice of the texabr other authority of any relevant Taxing
Jurisdiction, to make any deduction or withholdafgany Tax in respect of which such Guarantor wdaddequired to pay any additional
amount under this Section 4, but for any reasors do¢ make such deduction or withholding with thsult that a liability in respect of such
Tax is assessed directly against an Obligee, actd Gbligee pays such liability, then the Guaranjoirgly and severally agree to promptly
reimburse such Obligee for such payment (including related interest or penalties to the extent suterest or penalties arise by virtue of a
default or delay by any Guarantor) upon demandugp ©bligee accompanied by an official receiptaauly certified copy thereof) issued
by the taxation or other authority of the relev@iaking Jurisdiction.

If any Guarantor makes payment to ottlieraccount of any Obligee and such Obligee isledtio a refund of the Tax to which such
payment is attributable upon the making of a filjother than a Form described above), then sucly@bthall, as soon as practicable after
receiving written request from the Company or sGectarantor (which shall specify in
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reasonable detail and supply the refund forms tfiléxd) use reasonable efforts to complete andsdeBuch refund forms to or as directed by
the Company or such Guarantor, subject, howevehgsame limitations with respect to Forms assatdorth above.

The obligations of the Guarantors untier $ection 4 shall survive the payment or transfemy Note and the provisions of this
Section 4 shall also apply to successive trans$evéthe Notes.

5. MISCELLANEOUS.
5.1. Amendments

No amendment or waiver of any provisiéthis Guarantee and no consent to any departuteebGuarantors therefrom shall in any
event be effective unless the same shall be inngrénd signed by the Majority Holders, and thechswaiver or consent shall be effective
only in the specific instance and for the spegficpose for which given; provided that no amendmeatver or consent shall, unless in
writing and signed by all Obligees, or as contertguldy Section 9.6 of the Agreement, (a) limitlibility of or release any Guarantor
hereunder, (b) postpone any date fixed for, or gaahe amount of, any payment hereunder or (c)géh#ire percentage of the unpaid
principal amount of the Notes the holders of wrach required to take any action hereunder.

5.2. Notices

All notices and other communications pded for hereunder shall be in writing, shall badhaelivered, sent by confirmed facsimile
transmission (hard copy to be provided by overngghirier on the date of such transmission) or bgratn overnight courier of international
standing and shall be addressed:

(a) if to a Guarantor, at the addressaét for such Guarantor in Annex 1 hereto, oswath other address as such Guarantor
hereafter designate by notice to each Oblige

(b) if to a Purchaser, at such Purchasattress as set forth in Schedule A to the Agreeoreat such other address as such
Purchaser may hereafter designate by notice tGtlaantors, o

(c) if to any other Holder, at the addre§such Holder as it appears on the register taiaed by the Company pursuant to the
Agreement

Any notice or other communication hengiovided to be given to all Holders shall be deemeddave been duly given if sent as
aforesaid to each of the registered holders oNibies at the time outstanding at the address fdr purpose of such registered holder as it
appears on such register.




5.3._Governing Law

This Guarantee shall be governed by,cam$trued and enforced in accordance with, theofative State of New York, United States of
America, excluding choice-of-law principles of tlagvs of such State that would require the applicatf the laws of a jurisdiction other than
such State.

5.4. No Waiver

No failure on the part of any Obligeesteercise, and no delay in exercising, any righeteder shall operate as a waiver thereof; nor
shall any single or partial exercise of any rigatdunder preclude any other or further exerciseetti®r the exercise of any other right. The
remedies herein provided are cumulative and ndusie of any remedies provided by law.

5.5. Jurisdiction; Service Of Process; Waiver af/Jirial.

(a) Each Guarantor irrevocably submitth®nonexclusive jurisdiction of any New York State or édl court sitting in the Borough
Manhattan, The City of New York, over any suit,i@etor proceeding arising out of or relating test@iuarantee. To the fullest extent it may
effectively do so under applicable law, each Guarainrevocably waives and agrees not to assenydoy of motion, as a defense or
otherwise, any claim that it is not subject toith@ersonam jurisdiction of any such court, anyegtipn that it may now or hereafter have to
the laying of the venue of any such suit, actioproceeding brought in any such court and any cthehany such suit, action or proceeding
brought in any such court has been brought in eanvenient forum.

(b) Each Guarantor agrees, to the fubestnt it may effectively do so under applicalale, that a final judgment in any suit, action or
proceeding of the nature referred to in paragraplof this Section 5.5 brought in any such couatldhe conclusive and binding upon it,
subject to rights of appeal and may be enforcetlércourts of the United States of America or tteteSof New York (or any other courts to
the jurisdiction of which it or any of its assedsor may be subject) by a suit upon such judgment.

(c) Each Guarantor consents to proceisglserved in any suit, action or proceeding ofrthture referred to in paragraph (a) of this
Section 5.5 by mailing a copy thereof by registeredertified or priority mail, postage prepaidium receipt requested, or delivering a copy
thereof in the manner for delivery of notices sfiediin Section 5.2, to CT Corporation System, Elghth Avenue, New York, NY 10011,
such Guarantor’'s agent for the purpose of accegtngice of any process in the United States. Eadrantor agrees that such service upon
receipt (i) shall be deemed in every respect dffecervice of process upon it in any such sutipawr proceeding and (i) shall, to the full
extent permitted by law, be taken and held to biel yeersonal service upon and personal delivery. fdotices hereunder shall be conclusiy
presumed received as evidenced by a delivery reftgiished by the United States Postal Servicangrovernight courier of international
standing.

(d) Nothing in this Section 5.5 shalleatff the right of any Obligee to serve process inraanner permitted by law, or limit any right
that the Obligees may have to bring
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proceedings against any Guarantor in the courgsmpfappropriate jurisdiction or to enforce in aayiul manner a judgment obtained in one
jurisdiction in any other jurisdictiot

(e) Each Guarantor hereby irrevocablyoas CT Corporation System, 111 Eighth Avenue, Neaxk, NY 10011, to receive for it,
and on its behalf, service of process in the UnBtdes.

() EACH GUARANTOR WAIVES TRIAL BY JURYN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS
GUARANTEE OR ANY OTHER DOCUMENT EXECUTED IN CONNEQDN HEREWITH.

5.6. Judgment Currency

Any payment on account of an amount ihaayable hereunder by a Guarantor in Dollars wkianade to or for the account of any
Obligee in any other currency, whether as a reswdny judgment or order or the enforcement theoedhe realization of any security or the
liquidation of such Guarantor, shall constituteischlarge of such Guarantor’s obligation under Gisrantee only to the extent of the amount
of Dollars which such Obligee could purchase infireign exchange markets in London, England withamount of such other currency in
accordance with normal banking procedures at tteeafeexchange prevailing on the London Banking Edipwing receipt of the payment
first referred to above. If the amount of Dollanatt could be so purchased is less than the amduliars originally due to such Obligee, 1
Guarantors jointly and severally agree, to thedutent permitted by law, to indemnify and saventlass such Obligee from and against all
loss or damage arising out of or as a result dfi sléficiency. This indemnity shall, to the fullestent permitted by law, constitute an
obligation separate and independent from the athkgations contained in this Guarantee, shall gise to a separate and independent cause
of action, shall apply irrespective of any indulgemgranted by such Obligee from time to time arall glontinue in full force and effect
notwithstanding any judgment or order for a liquéthsum in respect of an amount due hereunderderamy judgment or order.

5.7. Severability

In case any one or more of the provisimm#tained in this Guarantee, or any applicati@nabf, shall be invalid, illegal or
unenforceable in any respect, the validity, legaditd enforceability of the remaining provisionsi@sned herein, and any other application
thereof, shall not in any way be affected or impaithereby.

5.8. Counterparts

This Guarantee may be executed in anybeurof counterparts, each of which shall be animaigout all of which together shall
constitute one instrument. Each counterpart magisbof a number of copies hereof, each signe@$y than all, but together signed by all,
of the Guarantors.
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IN WITNESS WHEREOF each Guarantor haggeted this instrument as its deed the date andcgesed this Guarantee to be
executed on its behalf as of the date]** first abawritten.

[GUARANTOR]
(Registered No.

By

Title:
By

Title:

[GUARANTOR]
(Registered No.

By

Title:
By

Title:

* This clause may vary as appropriate to accommddatmalities of execution in any jurisdictio

[GUARANTOR]
(Registered No.

By

Title:
By

Title:

[GUARANTOR]
(Registered No.

By

Title:
By

Title:
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ANNEX 1

[NAMES AND ADDRESSES OF GUARANTORS]




EXHIBITS 4.4(a)(i) and 4.4(a)(i

[Composite Opinions of Special U.S. Counsel andliEhg
Legal Advisors to the Company]

[TO COME]




EXHIBIT 4.4(b)
Form of Opinion of Willkie Farr & Gallagher LLP
May _, 2006

Re:  Signet Group pli
5.95% Senior Notes, Series A, due 2!
6.11% Senior Notes, Series B, due 2
6.26% Senior Notes, Series C, due 2

To each of the Purchasers listed in Schedule A to
the within-mentioned Note Agreement

Ladies and Gentlemen:

We have acted as your special counsabimection with the issuance by Signet Group e (Company”) of its 5.95% Senior Notes,
Series A, due 2013 in an aggregate principal amoL$100,000,000 (the “Series A Notes”), its 6.1%#nior Notes, Series B, due 2016 in an
aggregate principal amount of $150,000,000 (theieéSeB Notes”) and its 6.26% Senior Notes, Seriedu@ 2018 in an aggregate principal
amount of $130,000,000 (the “Series C Notes” angether with the Series A Notes and the Series B tohe “Notes”and the purchases
you pursuant to the Note Purchase Agreement magelwith the Company under date of March 30, 2@0é“Note Agreement”) of Notes
of the series and in the respective aggregateipahamounts set forth in Schedule A to the Noteeggnent. All capitalized terms used hel
without definition shall have the meanings ascritieteto in the Note Agreement.

We have examined such corporate recdriteedCompany, agreements and other instrumenttjeates of public officials and of
officers and representatives of the Company, aot sther documents, as we have deemed necessagrection with the opinions
hereinafter expressed. In such examination, we hasemed the genuineness of all signatures, theratidity of documents submitted to us
as originals and the conformity with the authenfiginals of all documents submitted to us as capes to questions of fact material to such
opinions we have, when relevant facts were notpaddently established, relied upon the representmtet forth in the Note Agreement and
upon certifications by officers or other represémés of the Company. We have also assumed thewlherization, execution and delivery
the Company of the Note Agreement and the Noteshased by you today.

In addition, we attended the closing helthy at our office at which you purchased ander@ayment for Notes of the series and in the
respective aggregate principal amounts to be paethhy you, all in accordance with the Note Agreaime

Based upon the foregoing and having kémrlegal considerations that we deem relevastremder our opinion to you pursuant to
Section 4.4(b) of the Note Agreement as follows:




1. The Note Agreement constitutes a legaid and binding agreement of the Company, eafalble against the Company in accord
with its terms.

2. The Notes being purchased by you tadegtitute legal, valid and binding obligationstted Company, enforceable against the
Company in accordance with their respective terms.

3. No consent, approval or authorizat§ror registration, filing or declaration with,yaiNew York or federal Governmental Authority
is required to be obtained or made as a conditidhé validity of the execution and delivery by thempany of the Note Agreement or said
Notes or for the performance by the Company ablitsgations thereunde

4. It was not necessary in connectiomwie offering, sale and delivery of said Notegjanthe circumstances contemplated by the
Note Agreement, to register said Notes under tloei8ees Act of 1933, as amended, or to qualifyiratenture in respect of the Notes un
the Trust Indenture Act of 1939, as amended.

5. The opinions of Herbert Smith LLP, Uspecial counsel and English legal advisors fer@ompany, each dated today and delivered
to you pursuant to Section 4.4(a) of the Note Agrest, are satisfactory to us in form and scope weéfipect to the matters respectively
specified therein and we believe that you arefjestin relying thereon.

The opinions expressed above are sutgjgbe exception that the enforceability of anyesgnent or instrument may be limited by (a)
applicable bankruptcy, insolvency, reorganizatiooyatorium and similar laws affecting the enforceim# creditors’ rights generally and (b)
general equitable principles (regardless of whetlieh enforceability is considered in a proceedingquity or at law).

We express no opinion as to (a) SectiB Bf the Note Agreement insofar as said Secttates to (i) the subject matter jurisdictior
a United States Federal District Court sittinghie Borough of Manhattan, The City of New York tgualicate any controversy relating to the
Note Agreement, the Notes or any other documeata@lthereto, (ii) the waiver of inconvenient forwith respect to proceedings in any <
United States Federal District Court or (i) thaiwer of the right to jury trial or (b) Section 83f the Note Agreement.

We are members of the bar of the Statéen? York and do not herein intend to express guigion as to any matters governed by any
laws other than United States federal laws andithe of the State of New York.

This opinion is given solely for your ledih, and for the benefit of other institutionalestor holders from time to time of the Notes
purchased by you today, in connection with theinpseld today of the transactions contemplatethbyNote Agreement, and may not be
relied upon by any other person for any purposbaut our prior written consent.

Very truly yours,

-2-




EXHIBIT 9.6
Documents to Be Delivered by each Additional SulasydGuarantor
(a) a copy of the memorandum articles of association and certificate of in@yggion of the Subsidiary Guarantor.
(b) a copy of a resolution lo¢ tboard of directors of the Subsidiary Guarantor:

(i) approving the terms of, and the teatidns contemplated by, the Subsidiary Guaramdeesolving that it execute the
Subsidiary Guarantee;

(i) authorizing a specified person orgmns to execute and deliver the Subsidiary Gueeasaind

(iii) authorizing a specified person @rgons on its behalf, to sign and/or dispatch@iudhents to be signed and/or dispatche
it under or in connection with this Agreement ane Subsidiary Guarantee.

(c) a certificate of a directrthe Subsidiary Guarantor certifying that exémuind delivery of the Subsidiary Guarantee would
not cause any borrowing limit binding on it to beceeded.

(d) a specimen of the signatifreach person authorized by the resolutions medieto in paragraph (b) above.

(e) a certificate of an autked signatory of the Subsidiary Guarantor certtytinat each document specified in this Exhibit is
correct, complete and in full force and effect.

(f) any other document notdasin (a) through (e) above that is required ta&lésered pursuant to Clause 25.2 of the Existing
Bank Credit Facility or any similar requirementasfy other Bank Credit Facility.




AMENDMENT NO. 1 TO AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

ThisAMENDMENT (this “ Amendment”) is entered into as of January 12, 2006 by andragrterling Jewelers Inc., a Delaware
corporation (the ‘Company”) and Terry Burman (the Executive”). Any capitalized term used but not defined heregildrave the meani
ascribed thereto in the Prior Agreement (as hefteindefined), except as otherwise provided.

WHEREAS , the Company is a wholly-owned subsidiary of Stgasoup plc, (“Signet”); and

WHEREAS , the Company and the Executive entered into anliment Agreement, dated as of December 20, 209@rtended to
the date hereof, thePrior Agreement ”); and

WHEREAS , the parties hereby desire to make certain additiamendments to the Prior Agreement;

NOW, THEREFORE , in consideration of the premises and the mutaa¢nants contained herein, including, without latidn, the
covenants of Signet contained herein, and for gowtvaluable consideration, the receipt and adggofaehich are hereby acknowledged,
the parties hereto agree as follows:

1. Section 2(a) of the Prior Agreement is hereby éelét its entirety and replaced with the followil

With effect from January 12, 2006 andinyithe Term of Employment, the Executive shalleers Chief Executive Officer of Signet
(the “Group Chief Executive”) and Chairman of theagd of Directors of the Company. As Group Chieéé&ixive, the Executive shall be the
most senior officer of Signet, with all supervisaythority and power over the other senior officarSignet and any of its affiliates and with
such other powers, duties and responsibilities vafipect to the business of Signet as are custaméaig offices and positions or as the B
of Directors of Signet (the “Board of Signet”) magquest consistent therewith, including, but nwoitid to, the development and presentation
to the Board of Signet of strategy, medium terrmpland budgets, compliance with legal and corp@aternance requirements,
recommendations on the appointment and remuneratisenior executives and management developméetEkecutive shall devote such
time as may be necessary to perform the role ofiB@hief Executive to the satisfaction of the Boaf&ignet.

2. Section 2(b) of the Prior Agreement is hereby @glén its entirety
3. Section 2(c) of the Prior Agreement is hereby aredrtd delete the reference to Section Z

4. Section 3(a) of the Prior Agreement is hereby aradras follows
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5.

a. The reference t“$1,000,00" is hereby deleted and replaced v*$1,354,00".
b. The reference t“May 1, 200" is hereby deleted and replaced v* April 1, 200€".
Section 3(b) of the Prior Agreement is hereby d@elén its entirety and replaced with the followil

an annual short-term bonus, payable do@ance with certain performance goals relatingitmet Group plc and its subsidiaries (the

“Group” ) to be established by the Remuneration CommittéleeoBoard of Signet (th#erformance Goals” ), in an amount from 0% to
100% of Base Salary (tt{&hort-Term Bonus” ). The Short-Term Bonus will be paid on the 30ti\pfil following the end of Signet’'s
applicable fiscal yea

6.

10.

11.

12.

Section 3(c) of the Prior Agreement is hereby aradrtd delete the reference to “70% of Base Salang’to replace it with “160% of
Base Salar’.

Section 3(d) of the Prior Agreement is hereby amedrtd delete the phrase “approximately six timeseB®alary’and to replace it wit
the phras¢up to a maximum of four times Base Sa”.

Section 3(k) is hereby amended to add the pt*or Signe” after the phras“by the Compar”.

The third sentence of Section 4(a) of the Priore&gnent is hereby deleted in its entirety and reylacith the following
The Sho-Term Bonus will be paid on the 30th of April follavg the end of Sign’s applicable fiscal yea

The last sentence of Section 4(b) of the Prior Agrent is hereby deleted in its entirety and replagi¢h the following:
The Sho-Term Bonus will be paid on the 30th of April follavg the end of Sign’s applicable fiscal yea

Section 4(c)(iv) of the Prior Agreement is herebyeaded to reflect that (i) all references to “tr@r@any” shall also include “Signet
or any subsidiaries or affiliates of the Companypignet” and (i) any reference to “the Board ofdaitors” shall include both “the
Board of Directors of the Company and the BoarBioéctors of Signe¢’.

Section 4(d)(i) of the Prior Agreement is herebletes in its entirety and replaced with the follogi

to pay the Executive his Short-Term Bofwisether or not vested) for the fiscal year in ethiExecutive’'s employment under his

Agreement is terminated, pro rated to the effedtiate of termination, to be paid on the 30th ofiljptlowing the end of Signet’s applicable
fiscal year (th¢ Termination Year Short-Term Bonus” ) and




13.

14.

15.

16.

17.

The last sentence of the first paragraph of Seet{ehof the Prior Agreement is hereby amendedsert the words “and Signet” after
the phras¢shall cooperate fully with the Compe”.

The second paragraph of Section 4(e) of the Pripedment is hereby amended as folla
a. Clause (i) is hereby amended to insert the pt“or Signe” after the phras”by the Compar”.

b. Clause (i) is hereby amended to reflect that &iremnces to the “Board of Directors of the Compasiydll also include “the
Board of Directors of Sign”.

C. Clause (ii) is hereby amended to remove the pt*and Chief Executive Offic”.
Section 4 of the Prior Agreement is hereby amendedid a new subsection (h) as follo

Termination Pursuant to Section 2If Signet and/or the Company reduces, pursuatitegrovisions of Section 21(a), or eliminate:
directors and officers liability insurance that eov the Executive (during his employment by the @any or Signet or during his
service as a member of the Board of the CompariyeoBoard of Signet) such that the Executive dagdave coverage which meets
at least the £100 million aggregate coverage liamid £50 million Side A aggregate dedicated cowetimgits as specified in Section
21(a), Executive shall be permitted, upon nine) @ays’ written notice to Signet and the Compaayerminate his employment
hereunder. In the event of such termination, then@any shall have no further obligations hereunebecept (1) under Sections 4(f) 9
(b), 21 and 22 and (2) to pay the Executive hiseBalary prorated to the effective date of his teation and his Termination Year
ShortTerm Bonus and to provide any benefits to whichERecutive may otherwise have been entitled prdratghe effective date
his termination.In such event, Executive shall torg to have the obligations provided for in Sat#ohereof but shall not have the
obligations provided for in Section 7. Any of thed€utive’s Stock Options outstanding as of thedtiffe date of his termination shall
be treated under the terms of the relevant shaferoplan, and the Executive’s entitlement to pagmender the LTIP will be
governed by the applicable Rules of the LTIP. Rerdvoidance of doubt, such termination shall motdnsidered a Constructive
Termination and shall not entitle the Executivamny payments and benefits under any other subseatithis Section 4

The first sentence of Section 6(b) of the Prioréament is hereby amended to reflect that all retegto “the Company” shall also
include” Signet, or any of the subsidiaries or affiliatessajnet or the Compa”.

The first sentence of Section 7 of the Prior Agrertis hereby amended to delete the phrase “wrti@sent of the Company” and to
replace it with the phras<‘written consent of Sign”.




18. The second sentence of Section 8 of the Prior Agee¢ is hereby amended to delete the phrase “wflprovide adequate remedy to
the Compan” and to replace it with the phra“will not provide adequate remedy to any such €”.

19.  Section 9(b) of the Prior Agreement is hereby @eleén its entirety and replaced with the followil

It is intended that you will not be liakdbr additional income tax liability by reasonyafur continuing to serve as Group Chief
Executive and as Chairman of the Company than yauidvhave been liable for had you also continue@lief Executive Officer of the
Company. If you do incur any additional income liakility as a result thereof, the Company willmdiurse you for the difference grossed up
at the applicable rate of income tax.

20. A new Section 21 titled “ Indemnificatidhis hereby added after Section 20 “Counterparighe Prior Agreement (with any
subsequent sections to be renumbered) as fol

(a) Signet shall, or shall eatlee Company to, maintain directors and offickadiility insurance to protect the Executive from
claims as long as the Executive continues to bdarag by the Company or Signet or a member of thar& of the Company or the Board of
Signet. Such insurance shall (i) provide aggregaterage limits in an amount equal tt0f million or, in the event the premium cost facls
coverage exceeds three (3) times the 2006 premistfar such coverage, such other amount that tadmay determine, acting reason:
and prudently, reflecting prevailing market coratis and reflecting coverage limits of English pellgliraded companies that have significant
business operations in the United States or adjsin a US stock exchange; (ii) include a Side ¥ecage with aggregate dedicated coverage
limits of £50 million or, in the event the premiwost for such coverage exceeds three (3) time2dB6 premium cost for such coverage,
such other amount that the Board may determinggastasonably and prudently, reflecting prevailingrket conditions and reflecting
coverage limits of English publicly traded compariieat have significant business operations irtiniéed States or a listing on a US stock
exchange; and (iii) provide the Executive post-eyplent coverage (with aggregate coverage limiemimmount equal to £100 million or
such other amount that the Board may determinagastasonably and prudently, reflecting prevailingrket conditions and reflecting
coverage limits of English publicly traded compartieat have significant business operations inJhiéed States or a listing on a US stock
exchange and having side A coverage with aggrexgaterage limits of B0 million or such other amount that the Board matermine, actin
reasonably and prudently, reflecting prevailing keficonditions and reflecting coverage limits ofsh publicly traded companies that hi
significant business operations in the United Statea listing on a US stock exchange) relatinthn&oExecutive’s service with Signet and the
Company, including the purchase of run-off coveragh respect to the term of the Executiwservice with Signet and the Company, unt|
applicable statutes of limitations for claims agaithe Executive in all jurisdictions have expired.

(b) Signet shall, or shall catise Company to, indemnify, and keep indemnifibd,Executive (to the full extent permitted by
applicable law) in any threatened, pending or cateol action, suit or proceeding, whether civiliménial, administrative or investigative in
nature, by reason of the fact that the Executive isas a director, officer or
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employee of Signet or the Company, or, while aalae officer or employee of Signet or the Compasyr was serving at the request of
Signet or the Company as a director, officer, erygsoor agent of another corporation, partnershipt yenture, employee benefit plan, trust
or other enterprise, against expenses (includitagrays’ fees), judgments, fines and amounts pagkttlement actually and reasonably
incurred by such person in connection with sucfoagcsuit or proceeding, provided that such inddynsinall not be greater than and shall be
restricted to the level of indemnification pursutmthe Fourth Amended and Restated Certificaleadrporation of the Company, as may be
amended from time to time, (thH€ompany Certificate” ), as may be limited by and amended as set forthemext two sentences of this
clause.Notwithstanding the foregoing, the Execusivall be entitled to the indemnification as setifainder the Company Certificate, the
Articles of Association of Signet, and the Deednafemnity dated June 10, 2005, by Signet Grouprplavor of the indemnified parties set
forth therein, except, in the case of the Compaestificate, as such indemnification may be limitgd and amended to conform to, applici
laws of England and the Rules of the United Kingdadsting Authority. Signet and the Company shaltlease its reasonable best endeavors,
but shall in no event be required to propose oaiokd resolution for adoption by the shareholdéiSignet, to obtain the prompt approval of
the United Kingdom Listing Authority to the form afmendment to the charter of the Company subsligritidhe form attached hereto as
Exhibit A and incorporated by reference herein.

21. The following Section 22 is hereby added after 8ac20 “ Counterpart’ of the Prior Agreement and after new Section 21
“Indemnificatior”:

Section 409A Compliancé he parties intend that any severance or othepensation under this Agreement (or under any @tan
program maintained by Signet or the Company in twithe Executive participates, including, withoumtiliation, the Deferred Compensation
Plan, LTIP, Short-Term Bonus, and Stock Optionspéie in compliance with Section 409A of the InsdrRevenue Code of 1986, as
amended, and all regulations, guidance, and otierretative authority thereundetSection 409A” ) such that there are no adverse tax
consequences, interest, or penalties as a resthie gfayments. The parties agree to modify thisgrent, or the timing (but not the amount)
of the payment (for the minimum period of time geteecessary to comply with Section 409A) of theesawuce or other compensation, or
both, to the extent necessary to comply with Sacti@OA.

(a) Anything in this Agreement to the trany notwithstanding and except as set forth is 8ection 22, if in connection with any
payment or distribution by Signet or the Compangrtéor the benefit of the Executive (whether paigpayable or distributed or distributable
pursuant to the terms of this Agreement or otheia“Payment” ), the Executive is subject to, or is notified hg tnternal Revenue
Service that he is or will be subject to, penadtyets imposed by Section 409A or if any interegienalties are incurred by the Executive with
respect to such penalty taxes (such penalty tagetter with any such interest and penalties, areimafter collectively referred to as the
“Section 409A Tax"), then the Executive shall be entitled to receimeadditional payment (&ection 409A Gross-Up Payment’) in an
amount such that after payment by the Executival@ection 409A Tax and all income taxes (andiatgrest and penalties imposed with
respect thereto) imposed upon the Section 409AL=dpsPayment, the Executive retains an amounteofld®A Gross-Up Payment equal to
the Section 409A Tax imposed upon the Payment;igeeoy however, that the Company and Signet shall only be resptan® make a
Section 409A Gross-Up Payment with respect to gt 409A




Tax if the Section 409A Tax relates to or resultsif (i) the Company’s or Signet’s failure to operat‘nonqualified deferred compensation
plan” (as such term is defined in Section 409AN®DC” ) in compliance with Section 409A on and after Japdar2005; or (ii) the lack ¢
compliance of any Signet or Company NQDC documenibgcumentation with Section 409A; or (iii) the pagnt or distribution by Signet or
the Company (or by any Signet or Company NQDC)nyf dQDC amount if such payment or distribution & im compliance with Section
409A. For the avoidance of doubt, neither the Camgpeor Signet shall be responsible to make anyi@edD9A Gross-Up Payment if, (1)
after a timely notice or request by the Compangignet to the Executive, the Executive refusesits fo make a timely election to alter the
timing of payment or distribution or (2) the Exewetin his capacity as Group Chief Executive of @@mpany, causes the Company to take
any action, or causes the Company to fail to taleaation, which causes the Executive to be sulbjeatSection 409A Tax.

(b) Determinations required to be madéeurthis Section 22 regarding the amount of thdi@ed09A Gross-Up Payment and the
assumptions to be utilized in arriving at such dateation, shall be made by (i) a certified pulazzounting firm selected by the Executive
and reasonably acceptable by the Company, of {higiparties shall not have agreed upon an acoaufitm within five (5) business days of
receipt of notice from the Executive, by Ernst &g (in either case, such firm selected being refkto as the “Accounting Firm”) which
shall provide detailed supporting calculations otthe Company and the Executive within thirty)(BOsiness days of the receipt of notice
from the Executive that he is subject to a Seclio®A Tax, or such earlier time as is reasonablyested by the Company.All fees and
expenses of the Accounting Firm shall be bornelgble the Company. Any Section 409A Gross-Up Paytnas determined pursuant to this
Section 22, shall be paid by the Company to thecttkee within thirty (30) days of the receipt oftiAccounting Firm’s determination. Any
determination by the Accounting Firm shall be bigdupon the Company and the Executive.

22.  Section 15 of the Prior Agreement “ Noticeis hereby amended (i) to replace the name “Dowgir, Esq.” with the name “Wayne
Rapozo, Es” and to require the mailing of any notice to Sigaethe following addres:

Signet

Signet Group pl
Zenith House

The Hyde

London

NW9 6EW

Fax: 44(208) 24-8587

Attn: Mark A. Jenkins

and (i) to replace the name and addres“ Troy & Goulc” and“Bill Gould, Esq” with the following names and addre
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Squire, Sanders & Dempsey L.L
4900 Key Towe

127 Public Squar

Cleveland, OH 4411-1304

Fax: (216) 47-8788

Attn: Carl A. Draucker, Esc

23. Miscellaneous Provision

(a) As amended hereby, the Prior Agreenseratified and confirmed in all respects andBm@r Agreement as so supplemented by
Amendment shall be read, taken and construed aarmhthe same instrument.

(b) Any term or provision of this Amendnt¢hat is invalid or unenforceable in any situatio any jurisdiction shall not affect the
validity or enforceability of the remaining termsdaprovisions hereof or the validity or enforcerpibf the offending term or provision in a
other situation or in any other jurisdiction.

(c) The Prior Agreement as amended ks/Almendment constitutes the complete and exclusiderstanding between the parties, and
supersedes any prior understandings, agreemergpr@sentations by or among the parties, writtesrak;, regarding the subject matter hel

(d) This Amendment may be executed in@nmore counterparts, each of which shall be deesmeoriginal but all of which together
will constitute one and the same instrument.

(e) No amendment of any provision of #himendment shall be valid unless the same shafi beiting and signed by the Company
the Executive.

(f) This Amendment shall be governed hg aonstrued in accordance with the domestic l&vtiseoState of Ohio, as such laws are
applied to agreements made, entered into, perfoemtikly within Ohio by Ohio residents without eggd to the actual residence or domicile
of the parties and without giving effect to any ideoor conflict of law provision or rule (whethefrthe State of Ohio or any other jurisdictic
that would cause the application of the laws of jamigdiction other than the State of Ohio.

[The balance of this page was intentionally leftrK.]
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IN WITNESS WHEREOF the parties hereto have caused this Amendment ¢xéeuted as of the date first above written.

STERLING JEWELERS INC
By: /s/W. G. Boyc

Name: W. G. Boy
Title: Director

/sl Terry Burmar

TERRY BURMAN
Title:

Signet agrees to the covenants and undertaking ma8egnet as set forth in this Amendme
SIGNET GROUP, plt
By: /s/ James McAdar

Name: James McAda
Title: Chairmar




EXHIBIT A

TO

AMENDMENT NO. 1 TO

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

Form of Amendment to Charter of Sterling Jewelers:|

Notwithstanding anything in this Certificate to thentrary, the Company shall not in respect of eficdctor indemnify any Releva
Liabilities in excess of the Relevant Amount. Hog purpose of this section:

(@ “Relevant Liabilities” means any liability attaclgitio a director in connection with any negligeraefault, breach of duty or breach of
trust by him in relation to the Company in respafovhich an indemnity would be void under the UKngqmanies Act 1985 if the
Company were a company incorporated in England/dales;

(b) “Relevant Amount” means $[he cap will be the lower of: (a) less than 5 pentc of the market capitalisation of Signet Grolg p
and (b) less than 25 per cent. of the average {zrofi Signet Group plc for the last three finangiahrs, each as calculated in
accordance with the UK Listing Rules publishedhi®y/WK Financial Services Authority (as amend]; and

(¢)  “indemnity’” shall mean an indemnity, exemption, release ohdisre.
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Execution Cop

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (“Ageement”), dated as of August 6, 2004
(the “Execution Date), is made between STERLING H\WWRS INC., a Delaware corporation (the “Compangi)d MARK S. LIGHT (the
“Executive”).

WHEREAS, the Company is engaged in the businesp@fating a chain of retail jewelry stores in thateld States
(the “Business”); and

WHEREAS, the Company and the Executive enteredantemployment Agreement, dated as of April 26,280d
as amended, to the date hereof (the “Original Agesd”); and

WHEREAS, the parties hereby desire to make ceddditional amendments to the Original Agreement and
connection therewith, to amend and restate theit@lig\greement;

NOW, THEREFORE, in consideration of the foregoimg @f the mutual covenants and obligations her&nakt
forth, the parties hereto, intending to be leghtiyind, hereby agree as follows:

1. Employment and Term

(a) The Company hereby employs the Executive, hadEkecutive hereby accepts employment by the Compa
the capacities and on the terms and subject todhditions set forth herein from the Execution Datél the date this Agreement is

terminated by the Company or by the Executive pnsto the terms of this Agreement (the “Term ofdfogment”).




(b) The Company may terminate this Agreement atteing by notifying the Executive in writing. In tlevent the
Company terminates this Agreement pursuant toShaigion 1(b), the Company shall be obligated tpd the Executive his Base Salary (as
defined in Section 3 below) in effect at the effieetdate of termination prorated to such date whieation, (ii) pay the Executive for any
Annual Bonus (as defined in Section 3 below) (whachount shall be paid within 30 days following fireliminary announcement by Signet
Group plc (“Signet”) of its results for the relatiscal year) and/or Long Term Bonus (as definddwen Section 3 below) (which amount
shall be paid in accordance with the long termmtige plan for executive officers then in effect,approved by the Signet Remuneration
Committee) earned by Executive for a completedhfigear (or, in the case of the Long Term Bonurapleted three-year fiscal period)
prior to the effective date of such termination twhiich remain unpaid as of the date of terminat{on,pay the Executive the pro-rata portion
of the Annual Bonus for which he was then eligia¢eof the date of termination for the then curfestal year (which amount shall be paid
within 30 days following the preliminary announcerhby Signet of its results for such fiscal yeéis) pay the Executive for any vacation
days for the current year earned but not used d¥xecutive and (v) continue to pay to the Exeeutiis Base Salary in effect on the last date
of Executive’s employment for twelve (12) monthdwing such last date of employment, in accordanith the Company’s standard
payroll practices for executive officers. The Extéeishall continue to have the obligations prodider in Sections 6 and 7 hereof.

(c) The Term of Employment may alsodreninated by the Executive at any time upon thrgalhed sixty

(360) days’ prior written notice to the Company.




Upon such termination, the Company shall have nihén obligations hereunder except to (i) pay thedttive his Base Salary in effect at
effective date of such termination prorated to st&te of termination, (ii) pay the Executive foyalnnual Bonus (as defined in Section 3
below) (which amount shall be paid within 30 dagiofving the preliminary announcement by Signet@rplc (“Signet”) of its results for
the related fiscal year) and/or Long Term Bonusd@fed below in Section 3 below) (which amourdlkbe paid in accordance with the I
term incentive plan for executive officers thereffect, as approved by the Signet Remuneration Ctieeh earned by the Executive for a
completed fiscal year (or, in the case of the Ldrgn Bonus, a completed three-year fiscal perioiy po the effective date of such
termination but which remain unpaid as of the aditeermination, and (iii) pay the Executive for avgcation days for the current year earned
but not used by the Executive. The Executive staitinue to have the obligations provided in Sersti6 and 7 hereof.

2. Duties. During the Term of Employment, the Executive kbatve as President and Chief Operating Officghef
Company. The Executive shall report to the Chieddtnive Officer of the Company. The Executive skalive the Company faithfully and to
the best of his ability in such capacities, as mheiteed by the Chief Executive Officer of the Compatievoting substantially all of his
business time, attention, knowledge, energy artsskisuch employment. In addition, if electeds txecutive shall also serve during any
part of the Term of Employment as any other officea director of the Company or any subsidiaryooation or parent corporation of the

Company, without any compensation therefor othan ths specified in this Agreement.




3. Compensation and Benefités full and complete compensation to the Exeeutor his execution and delivery of
this Agreement and performance of the servicesiredjlhereunder, the Company shall pay, grant origecto the Executive, and the
Executive agrees to accept:

(@) (i) a base salary, payable in accordance Wwi#ghHtompany’s standard payroll practices for exgeutificers, of
$540,000 per annum (“Base Salary”); (ii) an anrbaus (the “Annual Bonus”) of up to 70% of BaseaBalin accordance with the bonus
plan then in effect for executive officers of thempany, as approved by the Signet Remuneration Gaeenwhich Annual Bonus shall be
paid within 30 days following the preliminary anmmement by Signet of its results for the relateddi year; (iii) a longerm incentive bonu
of up to 45% of Base Salary, payable in accordavittethe long-term incentive plan for executiveiofis then in effect as approved by the
Signet Remuneration Committee (the “Long Term B&hasd (iv) option awards, as determined in the shécretion of the Signet
Remuneration Committee, in accordance with theooptian then in effect as approved by the SignetdReration Committee; provided
however, that notwithstanding that (x) this Agreementasged! as of the Execution Date, (y) the Term of Exyiplent hereunder commences
on the Execution Date and (z) for the period froprilA26, 2002 to the Execution Date the Executivaswmployed by the Company under
Original Agreement that was terminated by the Ekgewand the Company as of the Execution DateEttexutive shall be paid his Base
Salary effective as of May 1, 2004 (and in liewan§ other base salary payable under the Origina¢é&gent for the period from May 1, 2004
to the Execution Date); and, providiedther, that on or prior to each May 1 of
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each year (beginning on May 1, 2005), the BoarDicdctors of the Company or the Signet Remuneraiommittee shall review the amount
of the Executive’s Base Salary then in effect amdhe absolute discretion of the Board or suchrmittee, the Base Salary may be increased,
but not decreased, from such amount, based upquetfiermance of the Executive and other factonmag be considered by the Board or
such committee to be relevant from time to time;

(b) the payment or reimbursement by the Companynmbership dues in the country club in which thedsative is
a member on the date hereof (or in a replacemahtatl comparable cost), the membership thereie taskd to further the ordinary and
necessary business purposes of the Company;

(c) medical/dental, long-term disability and lifesurance benefits made available generally frore timtime by the
Company to executive officers that are comparalitle, Wwut no less favorable to the Executive thhnse benefits in effect as of the date of
this Agreement with respect to the Executive;

(d) such deferred compensation benefits as mayaukeravailable generally from time to time by ther(pany to
executive officers of the Company upon the autlaion and approval of the Signet Remuneration Cdtesi

(e) A lease by the Company of an automobile hawiogthly lease payments not to exceed $1,050.0éhpath in
addition to: (i) the payment or reimbursement by @ompany of all of the Executive’s costs for gapairs, maintenance and insurance
premiums relating to such automobile; (ii) an aiddl amount (the “Gross-Up Payment”) such thagrakeduction for all federal, state and

local income taxes, if any, payable by the Exeauiivrespect of the reimbursement or
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payment by the Company to the Executive of an es@elescribed in this subsection (e) (a “Coverecckge”) and the Gross-Up Payment,
the Executive shall retain an after-tax amount etputhe amount of such Covered Expense; andafiiiannual adjustment equal to the
percentage change in the Consumer Price Index)ikn Consumers, published by the Bureau of Lakatisfcs of the U.S. Department of
Labor during the preceding twelve (12) months,myr successor index published by the U.S. Governifreasonably adjusted from time to
time using suitable conversion factors in the ewdrany change in the base year used to calciiatsmtlex); and

(f) such other perquisites and benefits as may &daenavailable generally from time to time by thexpany to
executive officers of the Company.

For purposes of subsection (e) of this Sectioh@&féderal, state and local income taxes payabthéExecutive in
respect of a reimbursement or payment by the Coynfmathe Executive of a Covered Expense or Gros$ajgment shall be determined by
taking into account all deductions allowable to Ehecutive for federal, state or local income targoses in respect of the payment of a
Covered Expense and any tax payable on a reimbergamm payment made under this subsection to thénmoan extent thereof.

4. Termination

(a) Disability. In the event of any physical or mental disabitityring the Term of Employment which renders the
Executive incapable of performing the services iegiuof him for any period or periods aggregatingnsonths during any twelve-month
period, the Company shall have the right, upontaminotice to the Executive, to terminate the EXgels employment hereunder, effective

upon the giving of such




notice (or such later date as shall be specifiesigh notice). Upon such termination, the Compdual fiave no further obligations hereuns
except to (i) pay the Executive his Base Salamh¢oeffective date of termination, (ii) pay the Extive for any Annual Bonus (which amount
shall be paid within 30 days following the prelirmig announcement by Signet of its results for gtated fiscal year) and/or Long Term
Bonus (which amount shall be paid in accordanch thi¢ long term incentive plan for executive officéhen in effect, as approved by the
Signet Remuneration Committee) earned by Exectitiva completed fiscal year (or, in the case ofltbeg Term Bonus, a completed three-
year fiscal period) prior to the effective datesath termination but which remain unpaid as ofdate of termination, (iii) pay the Executi
the pro-rata portion of the Annual Bonus for whithwas then eligible through the date of termimet@ the then current fiscal year (which
amount shall be paid within 30 days following thelpninary announcement by Signet of its resultssiach fiscal year) and (iv) provide the
Executive any other benefits to which the Executhay otherwise have been entitled. For purposéisi®fSection 4(a), the Executive's
physical or mental disability shall be determinecgccordance with any disability plan of or appieato the Company that is then in effect.
The Executive shall continue to have the obligaiprovided for in Sections 6 and 7 hereof.

(b) Death. In the event of the death of the Executive duthmgTerm of Employment, this Agreement shall
automatically terminate and the Company shall hmavé&urther obligations hereunder, except to (i) ffey Executive’s estate the Base Salary
in effect at the time of the Executive’s death tigio the date of death and for six (6) months folfmasuch date, (i) pay the Executive’s

estate for any Annual Bonus (which




amount shall be paid within 30 days following thelpninary announcement by Signet of its resultstiie related fiscal year) and/or Long
Term Bonus (which amount shall be paid in accordamith the long term incentive plan for executiféoers then in effect, as approved by
the Signet Remuneration Committee) earned by Exextdr a completed fiscal year (or, in the caséhefLong Term Bonus, a completed
three-year fiscal period) prior to the date of teait which remain unpaid as of the date of death(a) pay the Executive’s estate the pro
rata portion of the Annual Bonus for which he waart eligible through the date of death for the thement fiscal year (which amount shall
be paid within 30 days following the preliminaryrmuncement by Signet of its results for such figeslr).

(c) Cause The Company shall have the right, upon writteticeato the Executive, to terminate the Executive’'s
employment under this Agreement for Cause (as hafter defined), effective upon the giving of sundtice (or such later date as shall be
specified in such notice), and the Company shaléh further obligations hereunder, except tothayExecutive his Base Salary prorated to
the effective date of termination, and the Exe@uthall continue to have the obligations provide8éctions 6 and 7 hereof.

For purposes of this Agreement, “Cause” means:
() fraud, embezzlement, gross insubordinationhenpart of the Executive or any act of moral turgé or
misconduct (which misconduct adversely affectstihginess or reputation of the Company) by the Bxezu

(i) conviction of or the entry of a plea of natontenderdy the Executive for any felony; or




(i) a material breach of, or the willful failu@r refusal by the Executive to perform and dischalgs duties,
responsibilities or obligations under this Agreemen

5. Resignation upon TerminatiotJpon the termination of the Executive’'s employtieereunder for any reason, the

Executive shall immediately be deemed to resigd,sdnall resign, from all offices and directorshiygdd by him in the Company or any of its
subsidiaries or affiliates and shall execute ary@hdocuments reasonably necessary to effect msignations as requested by the
Company.

6. Confidentiality; Ownership of Development&) During the Term of Employment and for anydithereafter, the

Executive shall keep secret and retain in strictesfidence and not divulge, disclose, discussy @vmtherwise use or suffer to be used in
any manner, except in connection with the Busimésse Company and of any of the subsidiaries fili@és of the Company, any trade
secrets, confidential or proprietary informatiordalocuments or materials owned, developed or pssdds/ the Company or any of the

subsidiaries or affiliates of the Company pertajnio the Business of the Company or any of theidigsges or affiliates of the Company;

provided, however, that such information referred to in this Sectéga) shall not include information that is or lesome generally known
to the public or the jewelry trade without violatiof this Section 6.

(b) The Executive acknowledges that all developsiantluding, without limitation, inventions (patable or
otherwise), discoveries, improvements, patentdeteecrets, designs, reports, computer softwane,dharts and diagrams, data,

documentation, writings and applications theretdtieg to the Business or planned
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business of the Company or any of the subsidiariedfiliates of the Company that, alone or jointlith others, the Executive may create,
make, develop or acquire during the Term of Emplegtr{collectively, the “Developmentsdre works made for hire and shall remain the
and exclusive property of the Company and the Bkexihereby assigns to the Company all of his rigitie and interest in and to all such
Developments.

(c) The provisions of this Section 6 shall, withanty limitation as to time, survive the expiratmmtermination of the
Executive’s employment hereunder, irrespectivéhefreason for any termination.

7. Covenants Not to Solicit and Not to Competde Executive agrees that during the Term of Bypent and for a

period of one year commencing upon the last daixetutive’s employment (the “Non-Competition Pdtjo the Executive shall not,
directly or indirectly, without the prior writteroasent of the Company:

€)) solicit, entice, persuade or induce any employersugltant, agent or independent contractor of tha@any
or of any of the subsidiaries or affiliates of thempany to terminate his or her employment or eagemt with the Company or such
subsidiary or affiliate, to become employed by peyson, firm or corporation other than the Compamnguch subsidiary or affiliate or
approach any such employee, consultant, agentiepeandent contractor for any of the foregoing psesoor

(b) directly or indirectly own, managentrol, invest or participate in any way in, colhsvith or render
services to or for any person or entity (other tfmrthe Company or any of the subsidiaries ofiatéts of the Company) which is engaged in

the retail jewelry business; providetowever, that the restrictions of this Section 7(b) sinall extend to the ownership, management or

control of a retail jewelry business by
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the Executive following the termination of his emmgihent with the Company provided that such actiigtgo less than sixty (60) miles dist

from any retail jewelry store of the Company attinge of such termination of employment and prodidéurther, however, that the

restrictions of this Section 7(b) shall not extéadhe ownership of publicly traded securities icompany engaged in the retail jewelry
business, provided that such ownership does na&eekt% of the outstanding voting securities of stahpany.

Notwithstanding anything to the contrary contaihedein, in the event Executive terminates his eympknt upon less than three hund

sixty (360) days notice to the Company as requie&ection 1(c), the Non-Competition Period shalefitended by an amount of time equal
to three hundred sixty (360) days less the amolinbtice actually given by the Executive to the Qamy; provided, however, if such
termination by Executive upon less than three hechdixty (360) days notice is within sixty (60) ddpllowing a Change in Control (as
defined below), Executive’s obligations pursuanttause (b) above shall continue for the NGwmpetition Period without giving effect to 1
extension of time provided for herein. For purposiethis Agreement, a “Change in Control” shall me@ the consummation of a merger or
consolidation of the Company with or into anothetity or any other corporate reorganization (ottan the Signet Group plc (“Signet”) or
an affiliate of Signet or the Company), if persarteo were not shareholders of the Company immedgigtédr to such merger, consolidation
or other reorganization own immediately after saarger, consolidation or other reorganization nbaa fifty percent (50%) of the voting

power of the outstanding securities of each oft{#)continuing or surviving entity and (B) any direr indirect
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parent corporation of such continuing or survivemity or (ii) any person or group of related peis¢other than Signet or an affiliate of
Signet or the Company) shall acquire beneficial eghip of more than fifty percent (50%) of the agtipower of all classes of stock of the
Company. A transaction shall not constitute a “Qeaim Control” if its sole purpose is to change $kete of the Company’s incorporation or
to create a holding company that will be ownedubstantially the same proportions by the persons did the Company’s securities
immediately before such transaction.

8. Specific PerformanceThe Executive acknowledges that the serviceg tehdered by the Executive are of a

special, unique and extraordinary character andpimection with such services, the Executive hale access to confidential information
vital to the Company’s Business and the subsidiaaied affiliates of the Company. By reason of tthie,Executive consents and agrees that if
the Executive violates any of the provisions oftfes 6 or 7 hereof, the Company and the subsetiaand affiliates of the Company would
sustain irreparable injury and that monetary darsag# not provide adequate remedy to the Compar/that the Company shall be entitled
to have Sections 6 or 7 specifically enforced by esurt having equity jurisdiction. Nothing contathherein shall be construed as prohibi
the Company or any of the subsidiaries or affisadéthe Company from pursuing any other remediedable to it for such breach or
threatened breach, including the recovery of dam&gen the Executive.

9. Entire AgreementThis Agreement embodies the entire agreemeitteoparties with respect to the Executive’s

employment and supersedes any other prior orakittew agreements, arrangements or understandetgsebn the Executive and
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the Company. This Agreement may not be changeeroninated orally but only by an agreement in wgtsigned by the parties hereto.

10. Governing Law; Jurisdiction(a) This Agreement shall be subject to, and gme by, the laws of the State of

Ohio applicable to contracts made and to be peddrtherein.

(b) Any action to enforce any of the provisions of tAgreement shall be brought in a court of the Std®hio
located in Summit County or in a Federal courttedan Cleveland, Ohio. The parties consent tguhiediction of such courts and to the
service of process in any manner provided by Cdaio Each party irrevocably waives any objectionalilit may now or hereafter have to
venue of any such suit, action or proceeding brougbuch court.

(c) The prevailing party in any action to enforcey ®f the provisions of this Agreement shall betkd to
reimbursement from the other party for its or lists and expenses (including attorneys fees angherg) incurred in connection with such
action.

11. Assignability. The obligations of the Executive may not be daied and the Executive may not, without the
Company’s written consent thereto, assign, transfarvey, pledge, encumber, hypothecate or otherdigpose of this Agreement or any
interest herein. Any such attempted delegatiornispasition shall be null and void and without effethe Company and the Executive agree
that this Agreement and all of the Company’s rigirid obligations hereunder may be assigned orfenaied by the Company to any

successor to the Company.

13




12. Severability If any provision of this Agreement or any pamtof, including, without limitation, Sections 6can,
as applied to either party or to any circumstarstes! be adjudged by a court of competent jurigalicto be void or unenforceable, the same

shall in no way affect any other provision of thigreement or remaining part thereof, which shalglen full effect without regard to the

invalid or unenforceable part thereof, or the Jglidr enforceability of this Agreement.

If any court construes any of the provisions oftl®ec6 or 7, or any part thereof, to be unreasambbktause of the

duration of such provision or the geographic sabeeeof, such court may reduce the duration orictstr redefine the geographic scope of

such provision and enforce such provision as soaed, restricted or redefined.

13. Notices All notices to the Company or the Executive péiadi or required hereunder shall be in writing ahdll

be delivered personally, by telecopier or by causervice providing for next-day delivery or segtrlegistered or certified mail, return receipt
requested, to the following addresses:

The Company:
Sterling Jewelers In(
375 Ghent Roa
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:
Mark S. Light
Sterling Jewelers Inc.
375 Ghent Road
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Akron, Ohio 44313

Either party may change the address to which nesball be sent by sending written notice of suwnge of addres
to the other party. Any such notice shall be deegieen, if delivered personally, upon receipt;gfeicopied, when telecopied; if sent by
courier service providing for next-day deliveryethext business day following deposit with suchrigmservice; and if sent by certified or
registered mail, three days after deposit (pospagpaid) with the U.S. mail service.

14. Paragraph Heading3he paragraph headings contained in this Agreearerfor reference purposes only and <

not affect in any way the meaning or interpretatbthis Agreement.

15. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to be

an original, but all of which taken together stwalhstitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have dulgcerted this Agreement as of the date first writtbave.
STERLING INC.

By: /s/ Terry Burmar

Name: Terry Burmau
Title: CEO

/sl Mark S. Light

Mark S. Light
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AMENDMENT NO. 1 TO AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

ThisMENDMENT (this “ Amendment”) is entered into as of January 12, 2006 by andrajSterling Jewelers Inc., a
Delaware corporation (theCompany”) and Mark S. Light (the Executive”). Any capitalized term used but not defined herghall have
the meaning ascribed thereto in the Prior Agreert@nhereinafter defined), except as otherwiseigeal

WHEREAS , the Company is a wholly-owned subsidiary of Stgasoup plc, (“Signet”); and

WHEREAS the Company and the Executive entered into anl@&ment Agreement, dated as of August 6, 2004 ifaanaled t
the date hereof, thePrior Agreement ”); and

WHEREAS the parties hereby desire to make certain additiamendments to the Prior Agreement;

NOW, THEREFORE , in consideration of the premises and the mutoa¢oants contained herein and for good and valuable
consideration, the receipt and adequacy of whiethareby acknowledged, the parties hereto agridiass:

1. Section 2 of the Prior Agreement is hereby del@tats entirety and replaced with the followir

(a) With effect from January, 2D06 and during the Term of Employment, the Efgewshall serve as Chief Executive Officer
of the Company. The Executive shall report to thai@nan of the Board of Directors of the Compaimg (tBoard of the Company”) or
such other person designated by the Board of Rirecif Signet (the Board of Signet”). As Chief Executive Officer, the Executive shiaé
the most senior officer of the Company, with alpstvisory authority and power over the other seafticers of the Company and with such
other powers, duties and responsibilities with eespo the business of the Company as are custamduig offices and positions or as the
Board of the Company may request consistent théreWwne Executive shall serve the Company faitlgfalid to the best of his ability in su
capacities, devoting substantially all of his besmtime, attention, knowledge, energy and skillsuch employment.

(b) The Executive shall be appex to the Board of Signet and shall, duringTeem of Employment, serve as a director of the
Board of Signet, subject to shareholder approvauch appointment and subject to the obligatiothefExecutive to resign as a director of
Board of Signet as set forth in the Deed, datedaignl2, 2006 by the Executive to Signet. In additif elected, the Executive shall also
serve during any part of the Term of Employmenraumg other officer or director of the Company or aapsidiary corporation or parent
corporation of the Company, without any compensatti@refor other than as specified in this Agreemen
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Section 3(a) of the Prior Agreement is hereby éelét its entirety and replaced with the followil

(a)(i) a base salary, payable in accordance wahbmpany’s standard payroll practices for exeeutifficers, of $700,000 per annum
(“Base Salary™); (ii) an annual bonus (the “AnnBainus”) of up to 80% of Base Salary, in accordamitk the bonus plan then in
effect for executive officers of the Company, apraped by the Signet Remuneration Committee, whichual Bonus shall be paid
the 30th of April following the end of Signet’s digable fiscal year; (iii) a long-term incentive fugs of up to 100% of Base Salary,
payable in accordance with the long-term incenpilae for executive officers then in effect as ameabby the Signet Remuneration
Committee (the “Long Term Bonus”) and (iv) optiomaads, as determined in the sole discretion oSigaet Remuneration
Committee, in accordance with the option plan tinegffect as approved by the Signet Remuneratiomi@ittee; provided that on or
prior to each May 1 of each year (beginning on Ma2007), the Board of Directors of the CompanyherSignet Remuneration
Committee shall review the amount of the Executivgase Salary then in effect and, in the absolisration of the Board or such
committee, the Base Salary may be increased, hutetweased, from such amount, based upon therpenfice of the Executive and
other factors as may by considered by the Boasiioh committee to be relevant from time to tii

Sections 1(b) and 1(c) and Section 4 are herebydeukto replace all instances of the phrase “(whrlount shall be paid within 30
days following...of its results for the related fisgaar)” with “(which Annual Bonus shall be paid tre 30th of April following the
end of Signe's applicable fiscal yeé”.

A new Section 9 titled " Indemnificatichis hereby added to the Prior Agreement (with anlgsequent sections to be renumbered) as
follows:

(a) The Company shall, or sbalise Signet to, maintain directors and offickability insurance as long as the Executive

continues to be employed by the Company or Signatrnember of the Board of the Company or the Boaignet.

(b) The Company shall, or sleallise Signet to, indemnify the Executive in amgdtened, pending or completed action, suit or

proceeding, whether civil, criminal, administratimeinvestigative in nature, by reason of the fheat the Executive is or was a director,
officer or employee of Signet or the Company, drijleva director, officer or employee of Signetloe tCompany, is or was serving at the
request of Signet or the Company as a directoicarffemployee or agent of another corporationngaship, joint venture, employee benefit
plan, trust or other enterprise, against experigelidling attorneys’ fees), judgments, fines aneants paid in settlement actually and
reasonably incurred by such person in connectidh suich action, suit or proceeding to the full exigermitted by law. Notwithstanding the
foregoing, the Executive shall be entitled to théeimnification as set forth under the Fourth Ameinaled Restated Certificate of
Incorporation of the Company, as may be amended fime to time, (the “Company
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Certificate”), the Articles of Association of Signand the Deed of Indemnity dated June 10, 2095ignet in favor of the indemnified
parties set forth therein, except, in the casé@f@ompany Certificate, as indemnification mayibetéd by, and amended to conform to,
applicable laws of the United Kingdom and the Ruiethe United Kingdom Listing Authority.

5. The following Section 17 is hereby added at the @nBection 1 Counterpart” of the Prior Agreemen

Section 409A CompliancEhe parties intend that any severance or othmpensation under this Agreement be paid in
compliance with Section 409A of the Internal Reve@ode of 1986, as amended, (“Section 409A") shahthere are no adverse tax
consequences, interest, or penalties as a resthie gfayments. The parties agree to modify thisségrent, the timing (but not the amount) of
the severance or both to the extent necessarynplgavith Section 409A.

6. Section 13 of the Prior Agreeme* Notices” is hereby amended to replace the address of Weishal & Manges LLP witr

One South Place
London EC2M 2WG
England

and the nam“Michael Kan” with the nam¢*Wayne Rapoz”.

7. Miscellaneous Provision

(a) As amended hereby, therPxgreement is ratified and confirmed in all resgeand the Prior Agreement as so supplemented
by this Amendment shall be read, taken and cordtaseone and the same instrument.

(b) Any term or provision oiglAmendment that is invalid or unenforceable ig aituation in any jurisdiction shall not affect
the validity or enforceability of the remainingres and provisions hereof or the validity or enfalméty of the offending term or provision in
any other situation or in any other jurisdiction.

(c) The Prior Agreement as adeghby this Amendment constitutes the completeexistusive understanding between the
parties, and supersedes any prior understandiggmements or representations by or among the pavirétten or oral, regarding the subject
matter herein.

(d) This Amendment may be exedun one or more counterparts, each of whichl slegatieemed an original but all of which
together will constitute one and the same instrumen




(e) No amendment of any praisdf this Amendment shall be valid unless the sanadl be in writing and signed by the
Company and the Executive.

() This Amendment shall be gmed by and construed in accordance with the diierias/s of the State of Ohio, as such laws
are applied to agreements made, entered into,pegtbentirely within Ohio by Ohio residents withoegard to the actual residence or
domicile of the parties and without giving effeatany choice or conflict of law provision or ruleh{ether of the State of Ohio or any other
jurisdiction) that would cause the applicationlod taws of any jurisdiction other than the Stat©bfo.

[The balance of this page was intentionally leftrK.]
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IN WITNESS WHEREORhe parties hereto have caused this Amendment éxéeuted as of the date first above written.

STERLING JEWELERS INC

By: /s/ Terry Burmat

Name: Terry Burmal
Title: Chairmar

MARK S. LIGHT
By: /s/ Mark S. Light

Name: Mark S. Ligh
Title: President and CE




SIGNET GROUP PLC

RULES
of the
SIGNET GROUP
2005 LONG-TERM INCENTIVE PLAN

(Adopted by the Company on 14 December 2005)

Herbert Smith

Exchange House

Primrose Street
London EC2A 2HS
Tel: 0171 374-8000
Fax: 0171 496-0043
Ref: 30837809/2281

Draft: 14 December 2005




CoNOO~WNE

CONTENTS

DEFINITIONS

GRANT OF AWARDS

NUMBER OF SHARES IN RESPECT OF WHICH AWARDS MAY BERANTED
THE END OF THE PERFORMANCE PERIO
RIGHTS OF EXERCISE AND LAPSE OF AWARD
TAKEOVER, RECONSTRUCTION AND WINDING-UP
MANNER OF EXERCISE OF SHARE AWARD
ISSUE OR TRANSFER OF SHARE

ADJUSTMENTS

ADMINISTRATION

ALTERATIONS

LEGAL ENTITLEMENT

GENERAL




1.

DEFINITIONS

RULES OF THE SIGNET GROUP PLC

2005 LONG-TERM INCENTIVE PLAN

In this Plan, the following words and expressidmalishave, where the context so admits, the mearsegforth below

“Annual Remuneration”

“Appropriate Period”

“Award”

“Award Value”

“Board”

The annual rate of the Participant’s basic salexgl(isive of bonuses, commissions,
benefits in kind and Awards made, paid, vestedker@sed under the Plan) from all
Participating Companies, as at a date selectedébiRémuneration Committee but
within the period of 30 days prior to the Releaseel

The relevant period during which a Share Award m@gxercised (or conditionally
exercised) under Rules 6.1 to 6.5 inclus

A contingent right to receive cash (in the formad€ash Award) and/or a contingent
right to be granted an option to acquire Shareth@rform of a Share Award) under
the Plan, which is either subsisting or is propdsee grantec

The value of the Award which vests comprising ahgr® Award and/or any Cash
Award.

The board of directors for the time being of ther(any or a duly authorised
committee thereof other than the Remuneration Cdtee




“Cash Award” That percentage of an Award specified as such uRdkr 2.5.2 which has vested
pursuant to Rule 4.2 and in respect of which a easbunt is payable pursuant to

Rule 4.3.

“the Company” Signet Group plc (registered no. 4776¢

“Control” The meaning given by Section 840 of the Taxes

“Dally Official List " The Daily Official List published by the London $toExchange

“Date of Grant” The date on which an Award is grant

“Dealing Day” Any day on which the main market of the London &tBgchange is open for the
transaction of busines

“Eligible Employee” Any person who at the Date of Grant is an empl@feeParticipating Compan

“Employee¢ Share Schem” The meaning given by Section 743 of the Companietsl885.

“Executive Share Plan” A share incentive plan in which individual partiatfon is at the discretion of the
Board.

“Exercise” In relation to a Share Award, exercise in the maseeout in Rule 7 and references
to “Exercise” shall be construed according

“Financial Year” Any period for which the Company makes up its stajuaccounts

“Grant Period” The period of 42 days commencing on any of thevalhg:

(A) the day on which the Plan is adopted by the Comy.




“Group Member”

“Listed”

“Listing Rules”

“London Stock Exchang”

(B) the day immediately following the day on which tbempany makes an
announcement of its results for the last prece#lingncial Year, half-year or
other period

(C) any day on which the Remuneration Committee resdlvat exceptional
circumstances exist which justify the grant of Adsror

(D) any day on which any change to the legislationcéifig unapproved share
option plans or long term incentive plans is praaber made

A Participating Company or a body corporate whigfwithin the meaning of Secti
736 of the Companies Act 1985) the Company’s hgldiompany or any other body
corporate nominated by the Board for this purpokikvis not under the control of
any single person, but is under the control of twenore persons, one of whom be
the Company or the Company’s holding company anélation to which the
Company or, as the case may be, the Company’srigptdimpany, is able (whether
directly or indirectly) to exercise 20% or moreitsfequity voting rights

In relation to a Share: means included in the @fficist of the United Kingdom
Listing Authority (even if suspended therefrot

The listing rules made by the United Kingdom Ligtiauthority, as amended from
time to time.

the London Stock Exchange p




“Market Value”

“Maximum Percentage”

“Participant”

“Participating Company

“PAYE Liability”

In relation to a Share on any d:

(A)

(B)

if and so long as the Shares are admitted to tgamlinthe main market of the
London Stock Exchange, its middle market quotateenderived from the
Daily Official List) on the Dealing Day immediatepreceding that day (or
such other day as the Remuneration Committee miayrdime);

if the Shares are not admitted to trading as inaldgQve, its market value as
determined by the Boar

The percentage of a Participant's Annual Remurmratihich will apply in
determining the Award Value at the Release Datdestarmined by the
Remuneration Committee pursuant to Rule

Any Eligible Employee to whom an Award or Share Agvhas been granted which
has not lapsed, or (where the context so admigspénsonal representative of any
such persor

(A)
(B)

(©)

The Company

Any other company which is under the Control of @@mpany, is a
Subsidiary of the Company and which has not beenessly designated by
the Board as not being a Participating Company;

a Group Member which has not been expressly deidiy the Board as not
being a Participating Compar

The amount of all taxes and/or social security Gbations which a Participating
Company, othe




“Performance Conditions”

“Performance Period”

“Plan”

“Release Date”

“Remuneration Committee”

“Retirement”

“Share”

“Share Award”

Group Member or any other person (other than thédieant) (hereafter referred to
as the “Relevant Payer”) would be required to antéar to the Inland Revenue or
other taxation or social security authority in resfpof an Award, a Share Award or a
Cash Award to the extent the same may lawfullydo®vered from a Participai

The conditions which apply to determine the exterwhich an Award vests,
imposed pursuant to Rule 2

For each Award, a period of at least three conserfinancial Years as determined
by the Remuneration Committee at the Date of G

The Signet Group plc 2005 Long-Term Incentive Rfaits present form or as from
time to time amended in accordance with the prousihereof

The date on which the Remuneration Committee stidi Participant pursuant to
Rule 4.2 of whether and, if so, the extent to wldoMAward has vested in accorda
with the Performance Conditior

The remuneration committee of the Boz

Retirement on or after the Participant’s normalteatent date under his contract of
employment (or such other date as the Remuner@ionmittee may determine

A fully paid ordinary share in the capital of ther@pany.

An option to subscribe for Shares granted purstmaRule 4.4




1.2
1.3

1.4
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2.1

2.2

2.3

2.4

“Subsidiary” The meaning given by Section 736 of the Companietsl885.

“Taxes Act” The Income and Corporation Taxes Act 1€

Words and expressions not otherwise defined héie the same meaning they have in the Taxes

Where the context so admits or requires words itmgpthe singular shall include the plural and wegsa and words importing the
masculine shall include the feminir

Reference in the rules of the Plan to any statytooyisions are to those provisions as amendedndet or re-enacted from time to
time, and shall include any regulations made thettetu The Interpretation Act 1978 shall apply tesih Rules mutatis mutandis as if
they were an Act of Parliamel

The headings in the rules of the Plan are for #ke ®f convenience only and should be ignored vdo@istruing the rule:
GRANT OF AWARDS

The Remuneration Committee may grant Awards toillégEmployees at its absolute discretion. If andonig as the Shares are
Listed, the Remuneration Committee may only grantls during a Grant Peria

The Remuneration Committee shall at the Date ohGspecify the Performance Period applicable tofvard and the Performance
Conditions to which the vesting of an Award is @aj as determined by the Remuneration Commi

The grant of an Award shall be subject to obtairdng approval or consent required under any aggkdaws, regulations of
governmental authority and the requirements ofthited Kingdom Listing Authority, London Stock Exage and any other
securities exchange on which the Shares are tr.

The Remuneration Committee must specify the MaxinRarcentage which will apply to determine the maximvalue of any Award
at the Release Dat




2.5

2.6
2.7

2.8

3.1
3.2

As soon as practicable after grant, the Remuner&mmmittee shall issue to each Participant afaete in respect of the Award in
such form as the Remuneration Committee may frame to time prescribe. Such certificate must beeskat executed as a deed and
must state

25.1 the Maximum Percentage which will apply to deternine maximum value of the Awai

2.5.2 the proportion of the Award Value as at the Reldaag which will be received as a Cash Award aredoflance of the
Award Value as at the Release Date which will lmeireed as a Share Awai

253 the Performance Condition

254 the Performance Perio

255 the Date of Grant; an

2.5.6 the date on which a Share Award will lapse purstaiRule 5.6.1
No payment shall be required from a Participanth@ngrant of an Awarc

Subject to the rights of the Participant’s persarplesentatives pursuant to Rules 5.3 and 5.4y éweard shall be personal to the
Participant to whom it is granted and shall notraesferable or in any way alienak

A Participant may surrender his Award in whole artvithin the period of 30 days immediately foliogy the Date of Grant and if an
Award or any part of an Award is so surrenderesh#ll be deemed for all purposes not to have gesmted.

NUMBER OF SHARES IN RESPECT OF WHICH AWARDS MAY BE GRANTED
The provisions of this Rule 3 will apply only if @so long as the Shares are Lis

The number of Shares which may be subscribed uhdd?Plan on any day under a Share Award shalwitgn added to the aggregate
of the number of Shares which have been allocatdiuki previous ten years under the Plan and umyeother Employees’ Share
Scheme adopted by the Company or any Subsidiacgeexsucl




3.3

3.4

3.5

4.2

number as represents ten per cent of the orditeme capital of the Company in issue immediateigrgo that day

The number of Shares which may be subscribed uhdd?lan on any day under a Share Award shall hetwadded to the aggregate
of the number of Shares which have been allocatdioel previous ten years under the Plan and unjeother Executive Share Plan
adopted by the Company or any Subsidiary, exceeld isumber as represents five per cent of the orglstzare capital of the
Company in issue immediately prior to that ¢

In determining the above limit

3.4.1 any Shares issued to the trustees of any employsiefor the purpose of satisfying Share Awardaror other award over
Shares shall be included; a

3.4.2 no account shall be taken of any Shares wherdgheto subscribe for such Shares was releasedrmerslered or lapsed
without being exercised, including pursuant to Rukabove

References in this Rule to the “allocation” of Sksshall mean, in the case of any share option iarplacing of unissued shares
under option or the issue of such shares to tisteies of any employee trust for the purpose odfgaig such options and, in relatior
other types of Employees’ Share Schemes, shall tinesissue and allotment of shares, provided &ngttime, it is not certain
whether unissued shares are to be placed undenpjtshould be assumed that any Shares to beglatder option will be unissue

THE END OF THE PERFORMANCE PERIOD

At the end of the Performance Period in respeeanofward the Remuneration Committee shall, as ssgoracticable, determine the
extent to which the Performance Conditions have Isedisfied

The Remuneration Committee shall then (and witlitater than 60 days of the Auditors’ signing af imnual accounts in respect of
the last Financial Year of the Performance Penmdify each Participant in writing of whether aifdso, the extent to which the
Performance Conditions have been satisfied anehttent to




4.3

4.4

4.5

4.6

which an Award has vested including its Award Valllke date of such notification shall be the Reddaate.

Subject to Rules 5.1 and 5.3,the Remuneration Cteershall procure that any Cash Award is paidatthdParticipant within 30 days
of the Release Date. Any such payment shall be rafidededucting any PAYE Liability du

Subject to Rules 4.6, 5.1 and 5.3, the Remuner&@mmittee shall as soon as possible procure @& gf a Share Award, such grant
to be evidenced by the issue of a certificate apeet of such Share Award (in a form to be deteenhiny the Remuneration
Committee). The number of Shares subject to sueteShward shall be calculated as folloy

Where:
N = SA
MV
N = the number of Shares subject to a Sharard
MV = the Market Value of a Share at the Déi@rant
SA = the value as at the Release Date of aimyeSAward which has veste

If a Participant’s remuneration comprises eitheollyhor in part payments in a currency other thanms sterling (“foreign
currency”), for the purpose of calculating “N” iruR 4.4 above, that foreign currency shall be caedeinto pounds sterling at the
mid-market spot rate for that currency at the clofSeusiness published by the Financial Times enAtvard Date, or if this is not a
Dealing Day, the mid-market spot rate for that enay at the close of business published in ther€iah Times on the next preceding
Dealing Day.

If at the time that the Remuneration Committeegquired to procure the grant of a Share Award uRdege 4.4, such grant would be
prohibited by virtue of any restrictions on a dims’ dealings imposed by the “Model Code on Dioest Dealings in Securities
included in the Listing Rules or any similar codpted by the Company, such grant shall be madeénaién Dealing Days of the
time when such restrictions have ceased to a




RIGHTS OF EXERCISE AND LAPSE OF AWARDS

Subject to Rules 5.3, 5.4 and Rule 6, an Award simdy vest and become payable at the ReleaseiD#te Participant is a director or
employee of a Group Member at the end of the releRarformance Period, provided that, if a Paréioigs a director or employee ¢
Group Member at the end of the relevant Perform&wz@d but ceases to be such prior to the Rel@atehe shall in respect of any
Cash Award or Share Award due in respect of theveglt Performance Period be treated as if suckatesoccurred after the Release
Date.

Subject to the provisions of Rules 5.3 to 5.7 anteR, a Participant (or, as the case may be,drisopal representatives) may exercise
a Share Award at any time on or following the date granted pursuant to Rule 4

If a Participant ceases to be a director or emgmfea Group Member before the end of the Perfoom&teriod, rights under an Aw;i
held by him shall lapse on the date of cessatinless the Participant ceases to be a director ptoge of a Group Member by reas
of:-

5.3.1 death;

5.3.2 injury;

5.3.3 disability;

5.34 redundancy

5.35 Retirement

5.3.6 his employing company or the company with whicthbéls office ceasing to be a Group Memt
5.3.7 the transfer of the undertaking in which he is esgptl to a person other than a Group Membe
5.3.8 any other reason in the discretion of the Remuiter&ommittee

in which case, at the discretion of the Remunemaiommittee, an Award may vest on the Release iDatecordance with Rule 4 to
the extent that (i) the Remuneration CommitteaisBed that the Performance Conditions have theliied; and (ii)
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5.4

5.5

there is a reduction pro rata the period from tlhéeldf Grant to the date of such cessation bealgetoelevant Performance Period. If
any Share Award is made to such a Participantdora@nce with this Rule 5.3, such Share Award rhastxercised within a period of
(i) three years from the Release Date where cessation account of Retirement or disability; aidw(ithin a period of 12 months
from the Release Date in any other circumstanadsss in exceptional circumstances the Remuner@anmittee determines that a
longer period, not exceeding three years from thle&se Date or until the date of lapse under R&léf Barlier, should apply

If, following the Release Dar-
54.1 a Participant ceases to be a director or emplofya€Gyoup Member for any reason whatsoever;

5.4.2 at that date if a Share Award remains to be granmtedCash Award is unpaid or a Share Award, orpary of a Share
Award, remains capable of exerci

the Participant, or his personal representativeth@ case may be, shall be entitled to exercisle Share Award within a period of (i)
three years from the date of cessation where ¢gesdaton account of Retirement or disability; gipwithin a period of 12 months
from the date of cessation in any other circumstananless in exceptional circumstances the ReratioerCommittee determines t
a longer period, not exceeding three years frond#tie of cessation or until the date of lapse uRtlge 5.5 if earlier, should appl

Awards and Share Awards shall lapse upon the oceacerof the earliest of the following ever

5.5.1 the day before the fifth anniversary of the Dat&adint (or such later anniversary not exceedingehth anniversary as the
Remuneration Committee may determine at the Dateraft);

5.5.2 the expiry of any of the periods specified in RuBe3 or 5.4 or determined by the Remuneration Cdtemiin its
discretion, to apply

5.5.3 the expiry of any of the periods specified in RuBek, 6.3, 6.4 and 6.5 save where a Share Awarldased in
consideration of the grant of a New Sh

11




5.6

554

5.5.5

5.5.6

Award (during one of the periods specified in Ru8ek 6.3 or 6.4) pursuant to Rule €

subject to Rules 5.3 and 5.4 the Participant cgasimold an office or employment with a Group M&mnin any
circumstances other than where the cessation igeadf employment arises on any ground whatsoeweéngl any of the
periods specified in Rule 6 (in which case, an Adhstrall not lapse unless a Share Award is releasethsideration of the
grant of a New Share Award during an Appropriatadéepursuant to Rule 6.6

subject to Rule 6.5, the passing of an effectigeltgion, or the making of an order by the Couwot,the winding-up of the
Company; ant

the Participant being deprived of the legal or lfiersd ownership of the Award by operation of lasv,doing or omitting to
do anything the doing or omission to do which causien to be so deprived or being declared bankKaptuffering or
undergoing any equivalent process in any jurisdictther than England and Wal

If a Participant, while continuing to hold an o#fior employment with a Group Member, is transfetoedork in another country and
as a result of that transfer the Remuneration Cdteenconsiders in the light of advice obtainedtlihhat the Participant will eithe

5.6.1

5.6.2

become subject to income tax on his remuneratighércountry to which he is transferred such tleatviil suffer any
additional tax disadvantage upon the vesting ofwsrd or being granted or exercising his Share v receiving a
payment pursuant to a Cash Award

become subject to restrictions on his ability tereise his Share Award or to deal in the Shardslag be acquired upon
the exercise of that Share Award by reason of) @ohsequence of, the securities laws or exchamgieat laws of the
country to which he is transferre

the Remuneration Committee may determine that thard has vested to the extent that (i) the Remtioer&ommittee is satisfied
that the Performance Conditions have been fulfifiad (ii) there is a reduction pro rata the pefioth the Date o

12




5.7

6.2

6.3

Grant to the date which is three months prior &hawansfer bears to the relevant Performance @€Floe Participant may exercise his
Share Award and receive a cash payment pursuan€tsh Award, in the period commencing three mangtiere and ending three
months after the transfer has taken pli

If and so long as the Shares are Listed no Awashare Award may be granted, exercised, releassdr@ndered at a time when
such grant, exercise, release or surrender wouldenm accordance with the “Model Code on Diregt@ealings in Securities”
included in the Listing Rule:

TAKEOVER, RECONSTRUCTION AND WINDING -UP
Subject to Rules 6.3 and 6.5 below, if any perdataios Control of the Company as a result of makaittper:

6.1.1 a general offer to acquire the whole of the issurelihary share capital of the Company (other thenardinary share
capital held by the person making the offer or ¢ghasting in concert with him for the purposes &f @ity Code on Take-
overs and Mergers) which is made on a conditiom shat if it is satisfied the person making theeoffiill have Control of
the Company; o

6.1.2 a general offer to acquire all the shares in thea@any which are of the same class as the St

a proportion of an Award shall vest and become playpursuant to Rule 4 to the extent that (i) tleenRneration Committee is
satisfied that the Performance Conditions have lhgéhed and; (ii) there is a reduction pro-ratee period from the Date of Grant to
the date of such change in Control bears to trewvaelt Performance Period. Any Share Award may kecesed within six months of
the time when the person making the offer has nbthControl of the Company and any condition suligevhich the offer is made
has been satisfie

For the purpose of Rule 6.1 a person shall be deemieave obtained Control of the Company if he attérs acting in concert with
him (for the purposes of the City Code on T-overs and Mergers) have together obtained Contritl

If any person becomes bound or entitled to acdsir@es under Sections 428 to 430F of the Compaweie}985 an Award shall vest
and become payable pursuant to F
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6.4

6.5

6.6

4 to the extent that (i) the Remuneration Commiesatisfied that the Performance Conditions Hzaen fulfilled and (i) there is a
reduction pro-rata the period from the Date of Gtarthe date on which any person becomes so bouadtitled bears to the relevant
Performance Period. Any Share Award may be exataisthin 21 days of the commencement of the pediadng which that person
remains so bound or entitle

Subject to Rule 6.5 below, if under Section 42%hef Companies Act 1985 it is proposed that the Czanctions a compromise or
arrangement proposed for the purposes of or inedion with a scheme for the reconstruction ofGleenpany or its amalgamation
with any other company or companies or a schena@rangement as a result of which another body catpavill obtain Control of th
Company, the Company shall give notice thereofltBaticipants at the same time as it sends neticenembers of the Company
calling the meeting to consider such a compron@sangement or scheme. The Award shall vest anohbepayable pursuant to Rule
4 to the extent that (i) the Remuneration Commiesatisfied that the Performance Conditions Hzaen fulfilled and (ii) there is a
reduction pro-rata the period from the Date of Gtarthe date on which the Court declares suchteam®@ny Share Award may be
exercised during the period of six months fromdha&e on which the Court sanctions the compromisangement or schem

Rules 6.1 and 6.4 shall not apply where the purposkeeffect of the change of control or the compsenor arrangement is a
reconstruction whereby the Company becomes a sabsiof another company, such other company hasirdgstantially the same
shareholders and approximate shareholdings as tidlse Company immediately prior to the changearftrol or compromise or
arrangement taking effec

If notice is duly given of a resolution for the uatary winding-up of the Company, the Company shigk notice thereof to all
Participants. A proportion of an Award shall vastidecome payable pursuant to Rule 4 to the esttan(i) the Remuneration
Committee is satisfied that the Performance Comiithave been fulfilled and; (i) there is a retucipro-rata period from the Date of
Grant to the date of such notice. A Share Award thap be exercised until the resolution is dulyspdsor defeated or the meeting
concluded or adjourned sine die. Any such ves
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6.7

6.8

7.1
7.2

of an Award and exercise of a Share Award pursteatitis Rule shall be conditional upon the saidk&son being duly passed. If su
resolution is duly passed all Share Awards shalihé extent that they have not been exercisede lapmediately

If Share Awards become exercisable pursuant toodRules 6.1, 6.3 or 6.4 above and the personmibtabr deemed to obtain
Control or becoming entitled or bound to acquirargh is a body corporate, any Participant may yatiene within the Appropriate
Period, by agreement with the relevant personasel@ny Share Award which has not lapsed (“theSblte Award”) in consideration
of the grant to him of an Award (“the New Share A@/ia which is equivalent to the Old Share Award butteddo shares in a differe
company (whether the company which has obtainedr@lorf the Company itself or some other compangyjed always that, whe
Share Awards are conditionally exercisable undde Bw above, such release and grant shall he magect to the same conditions
and so as to become effective on satisfactionetinditions which are (or would be) applicablexercise

The New Share Award shall be regarded for the mepof Rule 6.7 as equivalent to the Old Share Awarthat the provisions of the
Plan shall for this purpose be construed a

6.8.1 the New Share Award were an award granted unddrlthreat the same time as the Old Share Aw

6.8.2 except for the purpose of the definition of “Papating Company” in Rule 1 and the reference te ‘@ompany” in Rule
11.2, the reference to Signet Group plc in thenitidin of “the Company” in Rule 1 were a referencdhe different
company mentioned in Rule 6.7; a

6.8.3 unless the Remuneration Committee determines otbertihe Performance Conditions have been satit
MANNER OF EXERCISE OF SHARE AWARDS
Subject to Rule 5.6, a Share Award may be Exerdis@dole or in part

A Share Award may be exercised in whole or in pgrthe delivery to the Company Secretary of a SAavard certificate covering at
least all the Shares over which the Share Awatldeis to be Exercised, with the notice of Exercissuch form a
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7.3

7.4

8.2

8.3

specified by the Remuneration Committee duly cotegleand signed by the Participant (or by his duitharised agent). Nothing shall
be payable for the Exercise of the Awe

In the event that any PAYE Liability becomes duedlmmexercise of a Share Award; unl

7.3.1 the Relevant Payer is able to deduct an amount ¢émtize whole of the PAYE Liability from the Paifpant’s net pay for
the relevant pay period;

7.3.2 the Participant has paid to the Relevant Payenauat equal to the PAYE Liability;
7.3.3 the Board determines otherwi

the Participant will be deemed to have given irmalde instructions to the Company’s brokers (or @timer person acceptable to the
Company) for the sale of sufficient Shares issuethe exercise of the Share Award to realise anuaitnequal to the PAYE Liability,
and the payment of the amount of the PAYE Liabildythe Relevant Payer;

The effective date of exercise shall be of the datgelivery of the notice of Exercise referredridrule 7.2. For the purposes of this
Plan a notice of exercise shall be deemed to beedetl when it is received by the Compa

ISSUE OR TRANSFER OF SHARES

The Board shall issue or procure the transfer gf&mares to be issued or transferred to a Pantitijoa his nominee) pursuant to the
Exercise of a Share Award within 30 days followthg date of effective exercise of the Share Aw

The issue or transfer of any Shares under the ghlalh be subject to obtaining the approval or coheéany body or persons referred
to what is required in respect of such transfdRie 2.3 above

Shares issued pursuant to the Plan to the Pariicibell rank pari passu in all respects with tkisteng issued Shares save as respects
to any rights attaching by reference to a recotd geeceding the effective date of Exerc
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9.2

10.
10.1

10.2
10.3

10.4
10.5

ADJUSTMENTS

The number of Shares over which a Share Awardastgd (and where a Share Award has been ExerdigewltShares have been
issued or transferred to the Participant pursuastith Exercise, the number of Shares which maphesued or transferred) shall be
adjusted in such manner as the Board shall deterfoltowing any demerger, capitalisation issue, affgr or invitation made by way
of rights or otherwise, subdivision, consolidatioeguction or other variation in the share camfdhe Company

The Board may take such steps as it may considessary to notify Participants of any adjustmendenander this Rule 9 and to call
in, cancel, endorse, issue or reissue any cetéficansequent upon such adjustm

ADMINISTRATION

Any notice or other communication under or in cartioe with the Plan may be given by personal dejive by sending the same by
post, in the case of a company to its registeréidepfand in the case of an individual to his lasbwn address, or, where he is a
director or employee of a Group Member, eitherisoldst known address or to the address of theepébusiness at which he
performs the whole or substantially the whole @&f thuties of his office or employment, and wher@#ce or other communication is
given by post, it shall be deemed to have beenveddsubject to Rule 7.4 above) 72 hours afterai$ put into the post properly
addressed and stampi

The Company may distribute to Participants copfeang notice or document normally sent by the Comya the holders of Share

In the case of partial Exercise of a Share Awdre,Board may in consequence call in, endorse, tandereissue, as it considers
appropriate, any certificate for the balance of$hares over which the Share Award may be Exerc

If any certificate shall be worn out, defaced at)dt may be replaced on such evidence being geavas the Board may requi

The Board shall procure that sufficient Sharesaagglable for issue or transfer to satisfy all Ad&under which Shares may be
subscribed
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10.6 The Plan shall be administered by the Remuner&mnmittee. The Remuneration Committee shall hall@éthority, to administer
the Plan, including authority to interpret and doumes any provision of the Plan and to adopt sughileions for administering the Plan
and such forms of exercise as it may deem necessaypropriate. Decisions of the Remuneration Catamshall be final and
binding on all parties

11. ALTERATIONS

11.1 Subjectto Rules 11.2,11.4 and 11.7, the Remupar&ommittee may at any time alter or add to akuay of the provisions of the
Plan in any respec

11.2 Subjectto Rule 11.3, if and so long as the Shamed.isted, no alteration or addition to the adagetof Participants shall be made
under Rule 11.1 to such of the provisions of thanRis relate to any of the followir

11.21 the persons who may be granted an Aw
11.2.2 the limitations on the number or amount of seaesitcash or other benefits under an Aw
11.2.3 the maximum entitlement of any one Participi

11.2.4 the basis for determining a participan&ntittement to an Award and any adjustment ohilmaber of Shares or cash sub
to an Award,

11.2.5 the rights attaching to Shares subject to an Awamnd
11.2.6 the terms of this Rule 1
without the prior approval by ordinary resoluticintloe members of the Company in general mee

11.3 Rule 11.2 shall not apply to any minor alteratieraddition which is to benefit the administratidrttee Plan, or is necessary or
desirable in order to take account of any chandegislation in any relevant jurisdiction or to alst or maintain favourable taxation,
exchange control or regulatory treatment in angvaht jurisdiction for the Company, or any Subsidiaf the Company or any
Participant.
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11.4

115

11.6

11.7
12.
12.1

No alteration or addition shall be made under Rdld which would abrogate or adversely affect thesssting rights of a Participa
unless it is made

11.4.1 with the consent in writing of at least 75 per cefthe Participants, ¢
11.4.2 by a resolution at a meeting of Participants pasgeabt less than 75 per cent of the Participe

and for the purpose of this Rule 11.4 the provisiohthe Articles of Association of the Companyatiglg to shareholder meetings st
apply mutatis mutandi:

Notwithstanding any other provision of the Planestthan Rules 11.1 and 11.7 the Board may, in mesgeéAwards granted to Eligibl
Employees who are or who may become subject tditexautside the United Kingdom on their remunenatamend or add to the
provisions of the Plan and the terms of Awards &hdre Awards as it considers necessary or desi@bdée account of or to mitigate
or to comply with relevant overseas taxation, séesror exchange control laws provided that themgeof Awards granted to such
Eligible Employees are not overall more favourahkmn the terms of Awards and Share Awards grawmtedhter Eligible Employee:

As soon as reasonably practicable after any aiberar addition is made under Rules 11.1, 11.210%,1the Board shall give written
notice thereof to any Participant materially aféstthereby

No alteration shall be made to the Plan if follogvthe alteration the Plan would cease to be an &mepl Share Schem:
LEGAL ENTITLEMENT

Nothing in the Plan or in any instrument executedspant to it will confer on any person any rightontinue in employment, nor w
it affect the right of any Group Member to termim#tte employment of any person wrongfully or othiseawithout liability at any tim
with or without cause, nor will it impose upon tReard (or if so delegated, the Remuneration Conelitor any other person any d
or liability whatsoever (whether in contract, tortotherwise) in connection wit

12.1.1 the lapsing of any Award pursuant to the P

12.1.2 the failure or refusal to exercise any discretioder the Plan; and/(
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12.2

12.3

12.4

13.
131

13.2

12.1.3 a Participant ceasing to be a person who hasrgfta@yment or ceases to hold office with any Grougnibber for any
reason whateve

Awards shall not (except as may be required bytiaxdaw) form part of the emoluments of individsi@r count as wages or
remuneration for pension or other purpo:

Any person who ceases to have the status or nedtip of an employee with any Group Member as altre$ the termination of his
employment for any reason wrongful or otherwise hodever that termination occurs, whether lawfaltyotherwise, shall not be
entitled and shall be deemed irrevocably to haveedbany entittement by way of damages for disnliessdy way of compensation
for loss of office or employment or otherwise ty @um, damages or other benefits to compensat@énson for the loss of alteration
of any rights, benefits or expectations in relatiemny Award, the Plan or any instrument execpteduant to it

The benefit of this Rule 12 is given to the Comp#omitself and as trustee and agent of each GhMember. To the extent that this
Rule benefits any company which is not a partyhRIan, the benefit shall be held on trust aragasit by the Company for such
company and the Company may, at its discretiongmasbe benefit of this Rule 12 to any such compi

GEN ERAL

The Plan shall terminate on 14 December 2015 anwtearlier time by the passing of a resolutionth®yBoard or an ordinary
resolution of the Company in general meeting. Taation of the Plan shall be without prejudice te slubsisting rights of Participar

Any Subsidiary of the Company may provide monegrg other person to enable them or him to subséoib8hares to be held for t
purposes of the Plan, or enter into any guaramaedemnity for those purposes, to the extent asrhiited by Section 153 (and,
where applicable, Section 154) of the CompanieslA85. Nothing in the Plan shall be deemed to giveemployee of any
Participating Company any right to participatehia Plan
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13.3 These Rules shall be governed by and construectiordance with the laws of Englar
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Exhibit 12.1
CERTIFICATION

I, Walker Boyd, certify that
1. | have reviewed this annual report on Forr-F of Signet Group plc

2. Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the company as of, andtfierperiods presented in this rep:

4, The company’s other certifying officer and | arepeensible for establishing and maintaining disalestontrols and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the company and ha

(@) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the company, including its consolidatebsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingared

(b) Evaluated the effectiveness of the company’s d&oi controls and procedures and presented ingjpist our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; an

(c) Disclosed in this report any change in the compaimternal control over financial reporting thatowed during the period
covered by the annual report that has materiafsctdd, or is reasonably likely to materially atfebe company’s internal
control over financial reporting; ar

5. The company’s other certifying officer and | havscotbsed, based on our most recent evaluationtefrial control over financial
reporting, to the company’s auditors and the acmlihmittee of the company’s board of directors (@nspns performing the equivalent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the comyfsability to record, process, summarize and refaoancial information;
and

(b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significésin the company’s
internal control over financial reportin

Date: May 4, 2006 By: /s/ Walker Boyd

Name: Walker Boy«
Title: Group Financial Directc




Exhibit 12.2
CERTIFICATION

I, Terry Burman, certify tha
1. | have reviewed this annual report on Forr-F of Signet Group plc

2. Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the company as of, andtfierperiods presented in this rep:

4, The company’s other certifying officer and | arepeensible for establishing and maintaining disalestontrols and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the company and ha

(@) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the company, including its consolidatebsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingared

(b) Evaluated the effectiveness of the company’s d&oi controls and procedures and presented ingjpist our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; an

(c) Disclosed in this report any change in the compaimternal control over financial reporting thatowed during the period
covered by the annual report that has materiafsctdd, or is reasonably likely to materially atfebe company’s internal
control over financial reporting; ar

5. The company’s other certifying officer and | havscotbsed, based on our most recent evaluationtefrial control over financial
reporting, to the company’s auditors and the acmlihmittee of the company’s board of directors (@nspns performing the equivalent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the comyfsability to record, process, summarize and refaoancial information;
and

(b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significésin the company’s
internal control over financial reportin

Date: May 4, 2006 By: /s/ Terry Burman

Name: Terry Burma
Title: Chief Executive Office




Exhibit 13.1

CERTIFICATION
PURSUANT TO 18 USC SECTION 1350,
AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Walker Boyd, as Group Financial Director of SigjGsroup plc (the “Company”), hereby certify, puaatito 18 U.S.C. 8350, as adopted |
Section 906 of the Sarbanes-Oxley Act of 2002, tthvaty knowledge:

(1) the accompanying Annual Report on Form 20-F forpthiéod ending January 28, 2006, as filed withWh®. Securities and Exchange
Commission (the “Report”) fully complies with thequirements of Section 13(a) or 15(d) of the SéiegrExchange Act of 1934, as
amended; an

(2) the information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of the
Company

Date: May 4, 2001 By:  /s/ Walker Boyc

Name: Walker Boyd
Title: Group Financial Directc

A signed original of this written statement reqdit®y Section 906 has been provided to Signet Gpteipnd will be retained by Signet Gro
plc and furnished to the Securities and Exchanger@igsion or its staff upon request.




Exhibit 13.2

CERTIFICATION
PURSUANT TO 18 USC SECTION 1350,
AS ADOPTED BY SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Terry Burman, as Chief Executive Officer of Sggisroup plc (the “Company”), hereby certify, puastito 18 U.S.C. § 1350, as adopted by
Section 906 of the Sarbanes-Oxley Act of 2002, thhvaty knowledge:

(1) the accompanying Annual Report on Form 20-F forpthiéod ending January 28, 2006, as filed withWh®. Securities and Exchange
Commission (the “Report”) fully complies with thequirements of Section 13(a) or 15(d) of the SéiegrExchange Act of 1934, as
amended; an

(2) the information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of the
Company

Date: May 4, 2001 By: /sl Terry Burmar

Name: Terry Burmar
Title: Chief Executive Office

A signed original of this written statement reqdit®y Section 906 has been provided to Signet Gpteipnd will be retained by Signet Gro
plc and furnished to the Securities and Exchanger@igsion or its staff upon request.




Exhibit 15.1

Consent of Independent Registered Public Accouriing

The Board of Directors and Shareholders of Sigrreu plc

We consent to the incorporation by reference irrdggstration statements (No. 333-12304, 333-0968#333-08964) on Form S-8 of Signet
Group plc of our report dated 5 April 2006, witlspect to the consolidated balance sheets of Sigimetp plc and subsidiaries as at 28
January 2006 and 29 January 2005, and the relatesblidated income statements, consolidated cashslatements and consolidated
statements of recognised income and expense foradahe 52 week periods ended 28 January 200@8@ddnuary 2005, which report
appears in the Annual Report on Form 20-F of Sigreup plc for the 52 weeks ended 28 January 2006.

Our report refers to a change in the method of @aiiog for certain financial instruments with efféiom 30 January 2005, upon the adop
of International Accounting Standards 32 and 39.

/sl KPMG Audit Plc

KPMG Audit Plc
London, England
May 4, 2006




