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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT, (Agreement”) is entered into as of Novem|
12, 2008, by and among STERLING JEWELERS INC., dalare corporation (the CTompany "), SIGNET
JEWELERS LIMITED, a Bermuda corporation$ignet”), and TERRY BURMAN (the ‘Executive”).

WITNESSETH

WHEREAS , the Company is engaged in the business of opgratichain of retail jewelry stores in
United States (the Business’); and

WHEREAS , the Company is a whollgwned subsidiary of Signet (Signet, together withsubsidiaries, ti
“ Signet Group”); and

WHEREAS , the Company, Signet Group plc, and the Executiviered into an Amended and Rest
Employment Agreement, dated as of February 19, 280@&mended to the date hereof, tifei6r Agreement”); and

WHEREAS , the parties hereby desire to make certain acdhditiamendments to the Prior Agreement ar
connection, therewith, to amend and restate theg Rgreement;

NOW, THEREFORE , in consideration of the foregoing and of the malitoovenants and obligatic
hereinafter set forth, the parties hereto, integudiinbe legally bound, hereby agree as follows:

1. Employment and TernThe Company shall continue to employ the Exeeytand the Executive
hereby agrees to continue to remain employed b trapany, in the capacities and on the terms abjgasiLto the
conditions set forth herein. The Executive’s emplent hereunder shall continue as hereinafter pealvidtil (i)
terminated by either party in accordance with $ecti of this Agreement, or if not therein providagpn one (1) yeas’
notice in writing, such notice to include the daywhich it was given, or (ii) if earlier, on Jany&9, 2011 (the Term
of Employment”).

2. Duties

(@) During the Term of Employment, the Exeeaishall serve as Chief Executive Officer of Sigitle¢ “
Group Chief Executive”) and Chairman of the Board of Directors of then@any. As Group Chief Executive, the
Executive shall be the most senior officer of Stgmath all supervisory authority and power ovee tither senior
officers of Signet and any of its affiliates andwsuch other powers, duties, and responsibiltigls respect to the
business of Signet as are customary to his ofioelspositions or as the Board of Directors of Sidtiee “Board of
Signet”) may request consistent therewith, including, it limited to, the development and presentaiiotihé Board
of Signet of strategy, medium term plans and bigjgeimpliance with legal and corporate governaaqgeirements,
recommendations on the appointment and remuneratisenior executives, and management developriast.
Executive shall devote such time as may be negessaerform the role of Group ChiEkecutive to the satisfaction
the Board of Signet.

(b)  For the purposes of Section 2(a) above, the Exexsghall report through the Chairman of the Bodr8ignet
to the Board of Signet.

(c) Inaddition, while it is understood that the righitelect directors of Signet and the Company ifalyvested in
the shareholders of Signet and the Company, rasphgtit is nevertheless contemplated, subjeduch right,
that the Executive shall, at all times during tleer of Employment, be a Director of Signet and @han of
the Board of Directors of the Company. The Exe@usiliall serve as a Director of Signet and Chairaidahe
Board of Directors of the Company without any aiddial compensation other than as specified in this
Agreement.

(d) The Executive shall serve Signet and the Compathyfdily and to the best of his ability in such eafties,
devoting substantially all of his business timégrion, knowledge, energy, and skills to such eyplent.

(e) If sorequested and elected, the Executive alsb s#rae during any part of the Term of Employmastany
other officer or director of Signet’s or the Compansubsidiaries without any additional compensabther



than as specified in this Agreement.

(H  The Executive shall be based at the Company’sesfic Akron, Ohio and shall reside in the Akronjddrea,
but the Executive shall travel as reasonably reguim connection with the performance of his dutieseunder.

3. _Compensation and Benefits

(@) As full and complete compensatioth® Executive for his execution and delivery o§thi
Agreement and performance of the services reqhieeeunder, the Company shall pay, grant, or protadbe
Executive during the Term of Employment, and thedtive agrees to accept, the following salary ahér
compensation and benefits (all such amounts talwailated in United States dollars):

() abase salary, payable in accordance thghCompany’s standard payroll practices for senior

executive officers, of at least $1,622,250 per amfuBase Salary’), which Base Salary shall be increased by 3% on
each of April 1, 2009 and April 1, 2010;

(i)  an annual short-term bonus, payable in accordartbecertain performance goals (th@érformance Goals’)
relating to the Signet Group to be establishedcheyRemuneration Committee of the Board of Sigret {t
Committee "), in an amount from 0% to 200% of Base Salarg (tishort-Term Bonus”). The Short-Term
Bonus will be paid in a cash lump sum on the 3@tApil following the end of Signet’s applicablestial year;

(i) an annual allocation in an amount equal to 20%adeBSalary shall be made on the Executive’s behdkr
the Company’s deferred compensation plan (tbeferred Compensation Plart);

(iv)  medical and dental insurance for the Executivelas@pouse in accordance with the benefit planptaddy
the Company for its senior executive officers; iffsurance providing for a death benefit payablné&o
Executive’s beneficiary of an amount equal to tledtitive’s annual Base Salary; and long-term diggbi
insurance providing for a long-term disability bénef $15,000 per month and otherwise on the teamd
conditions in effect from time to time for the béhef the Company’s senior executive officers;

(v) the use of an automobile, including automobileflst;e, maintenance, repairs, insurance, and a8 cos
reasonably incident thereto; annual dues for theld\RresidentsOrganization; and all of the costs incident
full resident membership in one country club of Ehecutive’s choice in the Akron, Ohio area; pr@ddhat,
subject to Section 3(b) hereof, all of the foregoshall be in accordance with the policies and gdoces of the
Company as in effect from time to time for senipe@utive officers;

(vi)  reimbursement for all reasonable business-relatpdreses incurred by the Executive, including fitass
travel for the Executive as required, it being ustieod that the Executive’s spouse may accompany th
Executive in first class travel for up to four bhusss trips annually (one of which may be to a dasbon other
than the United Kingdom), all in accordance witk folicies and procedures of the Company as irctefifen
time to time for senior executive officers. If tA&ecutive’s spouse should otherwise accompany xieeEive
on a business trip in which both the Executive gppaluse travel in business class, the Company eiuitibburse
the Executive for the cost of a first class ticketsuch trip, all other expenses relating to Ipisuse to be borr
by the Executive;

(vii)  reimbursement for all reasonably incurred out-ofkmi living expenses in respect of the Executieisiness
trips to the United Kingdom for the purpose of periing his duties as Group Chief Executive of Signe

(viii)  five (5) weeks per calendar year of paid vacatioadcordance with the policies and procedureseof th
Company as in effect from time to time for senipeeutive officers;

(ix)  such other perquisites and benefits as may be makable generally from time to time by the Compan
Signet to its senior executive officers; and



(x) aretention bonus (theRetention Bonus") equal to $6,547,709, in lieu of the grant of award under
the Signet Jewelers Limited Long-Term IncentivenF2808 (the 'LTIP 2008 ") and the Signet Jewelers Limited US
Stock Option Plan 2008 (theSOP 2008") in fiscal years ending in 2010 and 2011. TheeR&bn Bonus shall be paid,
subject to Section 21, in a cash lump sum on Jar8igr2011, subject to the Executive’s continuegleyment
hereunder through January 29, 2011; provided, hewdvat the Retention Bonus shall vest and be tpaide extent
provided in, and in accordance with, Sections 4@)), 4(d), 4(e), and 4(h) upon termination of Executive’s
employment as described therein.

(b)  Notwithstanding anything to the contramySection 3(a) or elsewhere in this Agreement gr an
contrary provision of any plan, arrangement, agesgnpolicy, or procedure of the Company or Signet:
()  no reimbursements or in-kind benefits pded under this Agreement (including, without
limitation, Section 4) in respect of one calendaaryshall affect the amounts payable in any otalnclar year;

(i)  no reimbursement or in-kind benefit due to the Exige under this Agreement (including, without ltation,
Section 4) shall be subject to liquidation or exxdw®for another benefit; and

(i)  any reimbursements made to the Executive pursoahts Agreement (including, without limitation, Gen
4) or otherwise, and any in-kind benefits, shalpb&l or provided no later than the earlier of {A¢ time
period specified in the Company’s established reirsément policies and procedures, or (B) the lagtad the
calendar year following the calendar year in whilad expense was incurred.

4. Termination

(@ _Permanent Disabilityin the event of the permanent disability (as imafter defined) of the Executi
during the Term of Employment, the Company shakehde right, upon written notice to the Executiteeterminate
the Executive’s employment hereunder, effectivenugp@ giving of such notice (or such later datstesl be specified
in such notice). Upon such termination, the Compsrgll have no further obligations hereunder, exktepay the
Executive his Base Salary and the Short-Term B@whsther or not vested), each prorated to the efedate of the
Executive’s termination or provide the Executive @enefits to which the Executive may otherwiseenbgen entitled
but for the Executive’s permanent disability prechto the effective date of termination, and thedtitive shall
continue to have the obligations provided for ict®ms 6 and 7 hereof. The Short-Term Bonus wilpbel in a cash
lump sum on the 30th of April following the end®ifjnet’s applicable fiscal year. In addition, umorch termination of
employment, the Executive shall receive a pro patéion of the Retention Bonus. The “pro rata mortiof the
Retention Bonus shall be determined by multiplylimg Retention Bonus by a fraction, the numeratavtath is the
number of calendar days of the Executive’s emplayrfrem the date of this Agreement through his ddite
employment termination and the denominator of winctine total number of calendar days from the déatais
Agreement through January 29, 2011. Such pro @t#op of the Retention Bonus will be paid in altaamp sum
within 30 days following termination of the Exeatgis employment for permanent disability; providedt if such 30-
day period begins in one calendar year and endsather, the Executive shall not have the rigldesignate the
calendar year of payment. For purposes of thisgpapd, “permanent disability ” means any physical or mental
disability or incapacity which renders the Execetincapable of performing the services requireldiof in accordance
with his obligations under Section 2 for a periddhwee consecutive months or for shorter periggg@gating three
months during any twelve-month period.

(b) Death. In the event of the death of the Executive dutimgTerm of Employment, this Agreement shall
automatically terminate and the Company shall hev&urther obligations hereunder, except to pay the
Executive’s beneficiary or legal representativeBlase Salary and the Short-Term Bonus (whetheobr n
vested) to which the Executive may otherwise haenkentitled, each prorated to the date of dedit.Short-

Term Bonus will be paid in a cash lump sum on & 3f April following the end of Signet’s applicablesc¢al
year. In addition, upon such termination of emplewy) the Executive’ beneficiary or legal representative s
receive a pro rata portion of the Retention Bofilre “pro rata portion” of the Retention Bonus st
determined as indicated in Section 4(a) above. puehata portion of the Retention Bonus will bédpa a
cash lump sum within 30 days following terminatafrthe Executive’s employment by reason of death;



provided that if such 30-day period begins in oalerdar year and ends in another, the Executiaigficiary
or legal representative shall not have the riglidasignate the calendar year of payment.

(c) Cause The Company shall have the right, upon writteticeato the Executive, to terminate the Executive’s
employment under this Agreement for Cause (as h&fter defined), effective upon the giving of sunchice
(or such later date as shall be specified in sutice), and the Company shall have no further alilogs
hereunder, except to pay the Executive any amaurmisovide the Executive any benefits to which the
Executive may otherwise have been entitled proretede effective date of termination, and the Exee shall
continue to have the obligations provided for ict®as 6 and 7 hereof.

For purposes of this AgreemenCduse” means:

() fraud, embezzlement or gross insubordination orp#reof the Executive or material breach by thedtstive o
his obligations under Section 6 or 7 hereof;

(i)  conviction of or the entry of a plea of naontenderdy the Executive for any felon

(i)  a material breach of, or the willful failure or ushl by the Executive to perform and dischargedbtges,
responsibilities or obligations under this Agreetm@ther than under Sections 6 and 7 hereof, wélneil be
governed by clause (i) above, and other than bsoreaf permanent disability or death) that is ravtected
within 30 days following written notice thereofttoe Executive by the Company, such notice to stéte
specificity the nature of the breach, failure dusal; provided that if such breach or failure catmeasonably
be corrected within 30 days of written notice tloéreorrection shall be commenced by the Executiitkin
such period and may be corrected within a reaser@diod thereafter; or

(iv)  any act of moral turpitude or misconduct by the &ire which, (A) is intended to result in substaint
personal enrichment of the Executive at the expehge Company, any member of the Signet Grouhear
affiliates, or (B) has a material adverse impactt@nbusiness or reputation of the Company, any ioeeiof
the Signet Group or their affiliates (such detemtion to be made by the Board of Signet in itsoaable
judgment).

(d) Without CauseThe Company shall have the right to terminateBkecutives employment under tt
Agreement without Cause and upon one year's wriitgite (“notice period” ) to the Executive, in which case the
Executive’s employment under this Agreement sleathinate on the date specified in such notice (@xitet the
Executive shall continue to have the obligatiorsvmted for in Sections 6 and 7), and the Compaiayl slave no
further obligations hereunder, except (i) to pay Bxecutive his Shoiferm Bonus (whether or not vested) for the fi
year in which the Executive’s employment underAgseement is terminated, pro rated to the effeatiate of
termination, to be paid in a cash lump sum on @té 8f April following the end of Signet’s applidatfiscal year (the “
Termination Year Short-Term Bonus”); (ii) to pay the Executive a cash lump sum witl3i0 days following the
effective date of termination of the Executive’sppayment due to the Company’s termination of hipEyment
without Cause (provided that if such 30-day pebedins in one calendar year and ends in anotheExkcutive shall
have no right to designate the calendar year ofneay) equal to the following: (A) an amount equeahis annual Base
Salary at the effective date of termination (thBetmination Base Salary”); (B) an amount equal to the product of his
Termination Base Salary and the current maximurogrgage of Short-Term Bonus reduced by the avgragentage,
if any, that Short-Term Bonus has fallen belowrnteximum Short-Term Bonus percentage during theodest his
employment with the Company; (C) an amount equabis of his Termination Base Salary in lieu of @@mpany’s
obligation to allocate that amount to the Execusiaecount under the Deferred Compensation Plathfotermination
year; and (D) an amount equal to 5% of his TernonaBase Salary in lieu of all other benefits floe hotice period
(items (ii)(A) to (ii)(D) collectively, the “Termination Payment™); and (iii) to pay the Executive a pro rata portiof
the Retention Bonus in a cash lump sum within 3&dallowing termination of the Executiveemployment due to tt
Company’s termination of his employment without €auprovided that if such 30-day period beginsna calendar
year and ends in another, the Executive shall havight to designate the calendar year of paynmiérg.“pro rata
portior” of the Retention Bonus shall be determined as atéctin Section 4(a) abouvin theevent the Compar




terminates the Executive’s employment under thiss&ment without Cause, subject to the requirenants
the relevant share option pla n, the other termth@pecific grant of stock options to acquirerebaf Signet (‘Stock
Options "), and the discretion of the Committee , the Exteeushall be entitled to exercise such Stock Qystio
outstanding at the date of termination.

(e) Constructive Termination; Change of Contrtfithere is a Constructive Termination (as heafter defined) of
the Executive, the Executive shall have the rightvitten notice to Signet within 14 days of suchnGtructive
Termination to terminate his employment hereuniernhich event the Executive shall have no further
obligations under this Agreement other than thégakibns provided for in Sections 6 and 7 hereod the
Company shall have no further obligations hereuneberept to pay the Executive: (i) his Terminatiear
Short-Term Bonus, as provided in Section 4(d) ab@yea cash lump sum within 30 days following the
effective date of termination of Executive’s emptmnt due to Constructive Termination (provided thatich
30-day period begins in one calendar year and irasother, the Executive shall have no right teigieate the
calendar year of payment) equal to the Termind®ayment as provided in Section 4(d) above; andiiiihe
event of a Constructive Termination by the Exeaitther than that contemplated by (iii)(d) of theseeding
paragraph, a pro rata portion of his Retention Banwa cash lump sum within 30 days following the
termination of the Executive’s employment due to§&ouctive Termination; provided that if such 3G+da
period begins in one calendar year and ends irhandhe Executive shall have no right to desigtiade
calendar year of payment. The “pro rata portionthaf Retention Bonus shall be determined as inefilciaut
Section 4(a) above. In the event of a Constructimenination by the Executive other than that comtiated by
(ii)(d) of the succeeding paragraph, subject ®oréquirements of the relevant share option plepther term
of the specific grant of Stock Options, and therigon of the Committee, the Executive shall betled to
exercise such Stock Options outstanding at theafagrmination. It is understood and agreed thabn an
event constituting a Constructive Termination, Executive shall cooperate fully with the Compang &gnet
to effect the orderly transfer of the Executivelgies to another person or persons.

For purposes of this Agreement, @dnstructive Termination ” means either (i) the removal of the Exect
from the Board of Directors of the Company and Board of Signet, if the Executive is not reelectedhe Board ¢
Directors of the Company or the Board of Signetwitseven days following the date of such remofilthe remove
of the Executive as Group Chief Executive of SigmeChairman of the Company or (iii) the occurrent@ny one ¢
the following events upon a “Change of ControH) the termination of the Executive without caugeabthird part
purchaser of Signet or the Company, (b) the volyntasignation by the Executive if the title or idstof the Executi\
are substantially diminished or changed without Executives consent within two years following the Chang
Control, (c) the voluntary resignation by the Exaaiif the location of the Executive’employment is changed m
than 50 miles without his consent, or (d) the Ex®etelects to leave the Company within six (6) mhsrfollowing the
date of the Change of Control.

For purposes of this Agreement, &hange of Control” means the occurrence of any one of the follo
events: (a) the sale of all or substantially althe assets or capital stock of Signet or the Coyppaany unrelated thi
party; (b) the consummation of any merger or cadatibn of Signet or the Company with an unrelatadd party (i
being understood that a capital reconstructionigh& approved by the Board of Signet would notstitute such
transaction); or (c) a change in the Board of Sigsee that during any period of two (2) consecutiears, th
individuals who at the beginning of such period stdate the Board of Signet or any individuals wivould be
“Continuing Directors” (as hereinafter defined) sedor any reason to constitute at least a majtréyeof.

For purposes of this AgreementCbntinuing Directors ” shall mean the directors of Signet in office or
date hereof and any successor to any such diractdrany additional director who, after the dateeber(i) wa:
nominated or selected by a majority of the ContiguDirectors in office at the time of his nominatior selection ar
(i) is not an “affiliate” or “associate” (as deéd in Rule 12[2 under the Securities Exchange Act of 1934, andedt
at the time of his nomination or selection of, g@®yson who is the beneficial owner, directly oriiadtly, of securitie
representing ten percent (10%) or more of the coatbvoting power of Signet’outstanding securities then enti
ordinarily to vote for the election of directors.

(H  LTIP and Equity Plansin connection with any termination of the Exeeats employment under any
provision of this Agreement, any payments due éHkecutive under any lo-term incentive plan of Signet (each,”




LTIP ") or under any other plan under which the Executalteen granted Stock Options will be govel
by the applicable rules of the LTIP or other plasapplicable.

() No Duty to Mitigate. In connection with any termination pursuant tattms 4(d) or 4(e) above, the Executive
shall not be obligated to seek alternative employrt@reduce or offset the amounts payable theruzwod
such amounts will not be reduced by an amountsvedeén connection with any alternative employment
obtained by the Executive.

(h) Termination Because of Signet or Company Redudardalimination of Obligations under Section 20

If Signet and/or the Company reduces, pursuanthéoprovisions of Section 20(a), or eliminates iteators’ anc
officers’ liability insurance that covers the Executive (dgrhis employment by the Company or Signet or duhis
service as a member of the Board of Directors ef@ompany or the Board of Signet) such that thecikee does ne
have coverage which meets at least the £100 mibiggregate coverage limits an80Emillion Side A aggrega
dedicated coverage limits as specified in Sect@f@) the Executive shall be permitted, upon nir{@6) days'written
notice to Signet and the Company, to terminate emgployment hereunder. In the event of such termanathe
Company shall have no further obligations hereunebazept (i) under Sections 4(f), 9(b), 20, andRihis Agreemen
(ii) to pay the Executivdnis Base Salary prorated to the effective datei®ftdrmination; (iii) to pay his Terminati
Year Short-Term Bonus as provided in Section 4)df{V) to pay the Executive a pro rata portionhi$ Retentiol
Bonus in a cash lump sum within 30 days followiaegrtination of the Executive’employment pursuant to this Sec
4(h); and (v)to provide any benefits to which the Executive no#lyerwise have been entitled prorated to the ek
date of his termination. The “pro rata porticof’the Retention Bonus shall be determined as atedtin Section 4(
above. In such event, Executive shall continueateetthe obligations provided for in Section 6 héted shall not hav
the obligations provided for in Section 7. Any betExecutives Stock Options outstanding as of the effectives a¥
his termination shall be treated under the termghefrelevant share option plan, and the Execugieatitlement t
payment under any LTIP will be governed by the mapble Rules of the LTIP. For the avoidance of dpwshict
termination shall not be considered a Construcligemination and shall not entitle the Executiveaty payments ai
benefits under any other subsection of this Seetion

5. _Resignation Upon Terminatiotpon the termination of the Executive’s employintegreunder for
any reason, the Executive agrees that he shall diatedy resign from all offices and directorshipdchby him in
Signet, the Company or any of their respective islidrses and agrees to execute any and all dociemeasonably
necessary to effect such resignations as requbgt8ynet, the Company or any of their respectivesgliaries.

6. Confidentiality; Ownership of Developments

(@) From the date hereof, during the Termmpbyment and for any time thereafter, the Exeeusiall
keep secret and retain in strictest confidenceradlivulge, disclose, discuss, copy or otherwise ar suffer to be
used in any manner, except in connection with tagifBess of the Company and the businesses of Sigdetf any of
the subsidiaries or affiliates of Signet or the @amy, any Protected Information in any Unauthorizehner or for ar
Unauthorized purpose (as such terms are hereirddtared).

()  “Protected Information ” means trade secrets, confidential or proprietafgrmation, and all
other knowledge, know-how, information, documentsnaterials owned, developed or possessed by Siteet
Company, or any of the subsidiaries or affiliateSignet or the Company, whether in tangible oamgfible form,
pertaining to the Business of the Company or thenasses of Signet and any of the subsidiarieffibates of Signet
or the Company, including, but not limited to, r@s# and development operations, systems, data,baseputer
programs and software, designs, models, operatomgedures, knowledge of the organization, prod{istduding
prices, costs, sales, or content), processes,itpes) machinery, contracts, financial informatiwmmeasures, business
methods, business plans, details of consultantacist new personnel acquisition plans, businegsisition plans,
customer lists, business relationships and otterrration owned, developed, or possessed by SigreCompany, or
the subsidiaries or affiliates of Signet or the @amy, except as required in the course of perfayrduties hereunde



provided that Protected Information shall not imidunformation that becomes generally known to the
public or the trade without violation of this Secti6.

(i) “ Unauthorized” means: (A) in contravention of the policies oopedures of Signet, the Company, or any of
the subsidiaries or affiliates of Signet or the @amy; (B) otherwise inconsistent with the meastaksn by
Signet, the Company, or any of the subsidiariesffdrates of Signet or the Company to protect theierests ii
any Protected Information; (C) in contraventioranf/ lawful instruction or directive, either written oral, of
an employee of Signet, the Company, or any of thsidiaries or affiliates of Signet or the Company
empowered to issue such instruction or directivéD) in contravention of any duty existing undawlor
contract. Notwithstanding anything to the contreoytained in this Section 6, the Executive mayldsEany
Protected Information to the extent required byrtotder or decree or by the rules and regulatadres
governmental agency or as otherwise required by paswvidedthat the Executive shall provide the Company
with prompt notice of such required disclosurednance thereof so that the Company may seek aopxe
protective order in respect of such required dsale.

(b)  The Executive acknowledges that all degeents, including, without limitation, inventions
(patentable or otherwise), discoveries, improves\grdtents, trade secrets, designs, reports, cemgaftware, flow
charts and diagrams, procedures, data, documentateas and writings and applications thereotftiregeao the
Business or planned business of Signet, the Compaagy of the subsidiaries or affiliates of Sigaethe Company
that, alone or jointly with others, the Executivayrconceive, create, make, develop, reduce toipeaot acquire
during the Term of Employment (collectively, th®&velopments’) are works made for hire and shall remain the sol
and exclusive property of Signet, the Companymyraf their subsidiaries or affiliates, and the Eixt@ve hereby
assigns to the Company or Signet, or any of thdisiliaries or affiliates, as applicable, all af hight, title, and intere
in and to all such Developments. The Executivel gframptly and fully disclose all future materiaélzelopments to tt
Board of Directors of the Company and, at any tipen request and at the expense of the Companyeskaute,
acknowledge, and deliver to the Company all insemnts that the Company shall prepare, give evidearadiake all
other actions that are necessary or desirablesingisonable opinion of the Company to enable tmegany to file an
prosecute applications for and to acquire, mairdach enforce all letters, patent and trademarkstetgions, or
copyrights covering the Developments in all cow#in which the same are deemed necessary by thpay. All
memoranda, notes, lists, drawings, records, files)puter tapes, programs, software, source andgroging
narratives, and other documentation (and all capieseof) made or compiled by the Executive or meadelable to the
Executive concerning the Developments or otheratseerning the Business or planned business okgigre
Company, or any of the subsidiaries or affiliatéSignet or the Company shall be the property gh8t, the Compan
or such subsidiaries or affiliates and shall bévdetd to Signet, the Company, or such subsidianedfiliates
promptly upon the expiration or termination of therm of Employment.

(c) The provisions of this Section 6 shall, withany limitation as to time, survive the expiratior
termination of the Executive’s employment hereunaegspective of the reason for any termination.

7. _Covenants Not to Compet€he Executive agrees that, provided the Compasycbmplied with its
obligations under this Agreement, during the TefrRmployment and for a period of two years (thddn-
Competition Period”), commencing upon the expiration or terminatidrihe Executive’s employment hereunder, the
Executive shall not, directly or indirectly, withioilne prior written consent of Signet:

(@) solicit, entice, persuade, or induce ampleyee, consultant, agent or independent contraéto
Signet, the Company or of any of the subsidiarreaffiliates of Signet or the Company to terminli® or her
employment or engagement with Signet, the Compamsych subsidiary, or affiliate, to become emplopgdny
person, firm, or corporation other than Signet,@loenpany, or such subsidiary or affiliate or apptoany such
employee, consultant, agent or independent cootrémt any of the foregoing purposes, or authoozeassist in the
taking of any such actions by any third party ffarposes of this Section 7(a), the terms “empldyeensultant,”
“agent,” and “independent contractor” shall includg persons with such status at any time duriagstkh months
preceding any solicitation in question); or

(b) directly or indirectly own, manage, controly@st, or participate in any way in, consult withrender
services for any person or entity (other than Sighe Company, or any of the subsidiaries oriafék of Signet or the
Company) engaged in the retail jewelry businesa any business similar to the businesses preseotigiucted or
contemplated to be conducted by Signet, the Compmarany of the subsidiaries or affiliates of Sigaethe Company



provided, however, that the restrictions of thistim 7(b) shall not extend to the ownership, managnt,
or control of a retail jewelry business by the Exee following the termination of his employmenitlvthe Company;
provided that such activity is no less than six@9)(miles distant from (1) any retail jewelry stafethe Company at the
time of such termination of employment or (2) aogdtion as to which the Company is in the procésegotiating a
lease and as to which a lease is executed by thg&woy within six (6) months following such termiioat provided
that notwithstanding the foregoing, the Executilrallsbe entitled to own up to 4% of any class dstanding securities
of any company whose common stock is listed ontiama securities exchange or included for tradinghe
NASDAQ Stock Market

Notwithstanding the foregoing, in the event that thxecutive is terminated without Cause or there
Constructive Termination, the Non-Competition Péretall be the longer of (i) the ogear period commencing ug
the expiration or termination of the Executweémployment hereunder or (ii) any period of tinodofving the
expiration or termination of the Executigeemployment hereunder that the Executive is rewpigayments from tt
Company in accordance with Sections 4(d) or 4(e}his Agreement; providedhat in no event shall the Non-
Competition Period be longer than the tyemr period commencing upon the expiration or teaton of thi
Executive’s employment hereunder; and provifiether, that the sixnonth payment delay provision of Section 2:
if the Executive is a “specified employeeis(defined in Section 21(a)), shall be disregafdedurposes of (ii) above
the computation of the Non-Competition Period.

8. _Specific Performancélhe Executive acknowledges that the service teebdered by the Executive
are of a special, unique, and extraordinary charamstd, in connection with such services, the Exeewvill have
access to confidential information vital to the inesses of Signet and the Company and the sulisglemnd affiliates (
Signet and the Company. By reason of this, the Exexconsents and agrees that if the Executiviatgs any of the
provisions of Section 6 or 7 hereof, Signet, thenfany, and the subsidiaries and affiliates of Signe the Company
would sustain irreparable injury and that monetiagnages will not provide adequate remedy to anly satty and the
the Company shall be entitled to have Section B specifically enforced by any court having eqyutysdiction.
Nothing contained herein shall be construed asipitoty Signet, the Company, or any of the subsid&or affiliates
of Signet or the Company from pursuing any othereéies available to it for such breach or threatdmeach,
including the recovery of damages from the Exeeutiv

9. Deductions and Withholding; No AdditionaxXTLiability .

(&) The Executive agrees that the Company, or the dialoigis or affiliates of the Company, as applicg
shall withhold from any and all compensation paiénd required to be paid to the Executive purstaatitis
Agreement, all Federal, state, local, and/or otiees which the Company determines are requirée twithheld in
accordance with applicable statutes or regulatimr time to time in effect and all amounts reqdite be deducted in
respect of the Executive’s coverage under appkcabiployee benefit plans. For purposes of this &ment and
calculations hereunder, all such deductions anlkheltiings shall be deemed to have been paid toe®ived by the
Executive.

(b) It is intended that the Executive will not leble for additional income tax liability by reasohthe
Executive’s continuing to serve as Group Chief Eiwe and as Chairman of the Company than the Execwould
have been liable for had Executive also continie@laef Executive Officer of the Company. If Exaeatdoes incur
any additional income tax liability as a resultréed, the Company will reimburse the Executivetfor difference
grossed up at the applicable rate of income tay. gxnss-up payment shall be timely made in accareavith the
Company’s established policies and proceduresnbnib ievent later than the last day of the calepdar following the
calendar year in which the Executive remits thatesl taxes; provided that any such payment shalbgect to any six-
month delay required under Section 21(a).

10. _Entire AgreemenfThis Agreement embodies the entire agreemeitteopérties with respect to the
Executive’s employment and supersedes any other @ral or written agreements, arrangements, oergtandings
between the Executive and the Company, includiedPtior Agreement. This Agreement may not be chdoge
terminated orally but only by an agreement in wgtsigned by the parties hereto. The Company améxecutive
agree that this Agreement supersedes in all respgeetPrior Agreement and the Prior Agreementiistheterminated.

11. _Waiver The waiver by the Company of a breach of any igrom of this Agreement by the Execut|
shall not operate or be construed as a waiverytahsequent breach by him. The waiver by the Brexof a breacl



of any provision of this Agreement by the Compahnglisnot operate or be construed as a waiver of any
subsequent breach by the Company.

12. Governing Law; Jurisdiction
(@) This Agreement shall be subject to, ancegued by, the laws of the State of Ohio applicable
contracts made and to be performed therein.

(b) Any action to enforce any of the provisionglié Agreement shall be brought in a court of tteteSof
Ohio located in Summit County or in a Federal cénctited in Cleveland, Ohio. The parties consethaégurisdiction
of such courts and to the service of process innaayner provided by Ohio law. Each party irrevogatives any
objection which it may now or hereafter have toltheng of the venue of any such suit, action, mceeding brought
in such court and any claim that such suit, acttwmroceeding brought in such court has been Itongan
inconvenient forum and agrees that service of m®aeaccordance with the foregoing sentences Baaleemed in
every respect effective and valid personal servfgarocess upon such party.

(c) The prevailing party in any action to enforeg af the provisions of this Agreement shall batk to
reimbursement from the other party for its or lasts and expenses (including attorneys’ fees apdreses) incurred in
connection with such action.

13. _Assignability The obligations of the Executive may not be dafed; and, except with respect to the
designation of beneficiaries in connection with ahyhe benefits payable to the Executive hereurttlerExecutive
may not, without the Company’s written consentébt@rassign, transfer, convey, pledge, encumbe@qthgcate or
otherwise dispose of this Agreement or any intdnestin. Any such attempted delegation or dispwsishall be null
and void and without effect. The Company and thedtve agree that this Agreement and all of then@any’s rights
and obligations hereunder may be assigned or gaesf by the Company to and shall be assumed bpahihding
upon any successor to the Company. The term “ssoceseans, with respect to the Company or anysof i
subsidiaries, any corporation or other businessyemhich, by merger, consolidation, purchase &f #issets or
otherwise, including after a Change of Control,.aces all or a material part of the assets of thenGany.

14. Severability If any provision of this Agreement or any parriof, including, without limitation,
Sections 6 and 7, as applied to either party antocircumstances shall be adjudged by a courmipetent
jurisdiction to be void or unenforceable, the samall in no way affect any other provision of tAigreement o
remaining part thereof, which shall be given fidfeet without regard to the invalid or unenforceaphrt thereof, or the
validity or enforceability of this Agreement.

If any court construes any of the provisions oftle&c6 or 7, or any part thereof, to be unreasanablcaus
of the duration of such provision or the geograpmtope thereof, such court may reduce the duratiorestrict o
redefine the geographic scope of such provisionesrfidrce such provision as so reduced, restrictecedefined.

15. _Notices All notices to the Company or the Executive pétadli or required hereunder shall be in
writing and shall be delivered personally, by
The Company
Sterling Jewelers Inc.
375 Ghent Road
Akron, Ohio 44333
Fax: (330) 668-5191

Attn: Chief Financial Office
with a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Fax: (212) 310-8007

Attn: Jeffrey Weinberg, Esi
The Executive




Terry Burman
4086 Derrwood Drive
Akron, Ohio 44333

with a copy to:

Squire, Sanders & Dempsey L.L.P.
4900 Key Tower, 127 Public Square
Cleveland, Ohio 44114-1304

Fax: (216) 479-8788

Attn: Carl A. Draucker, Esc

Signet:

Signet Jewelers Limited

C/O Signet Group plc

15 Golden Square,

London W1F 9JG

Fax: 44(207) 734-9376

Attn: Mark A. Jenkins

Either party may change the address to which rogball be sent by sending written notice of suw@nge of addre
to the other party. Any such notice shall be deewigdn, if delivered personally, upon receipt; éfeicopied, whe
telecopied; if sent by courier service providing fextday delivery, the next business day following dépegh suct
courier service; and if sent by certified or registl mail, 3 days after deposit (postage prepaitl) the U.S. ma
service.

16. _Physical Examinationg he Executive agrees, upon the request of thep@ag) to submit to
reasonable medical examinations from time to tionthé extent requested in order to obtain insurandde life of the
Executive for the benefit of the Company. The Exieeunereby represents and warrants to the Comgbeatyto the
best of his knowledge, he does not have any prigexisondition that would affect the Company’s @pito obtain for
him the insurance coverage contemplated by Se8{@)iiv) of this Agreement at the standard rated pg the
Company for insurance of the type indicated.

17. _Effective Date This Agreement shall be effective as of the fiesewritten above.

18. Paragraph Headind$e paragraph headings contained in this Agreearerfor reference purposes only and shall netcafh
any way the meaning or interpretation of this Agneat.

19. _ Counterpart¥his Agreement may be executed in one or morateoparts, each of which shall be deemed to beigimal,
but all of which taken together shall constitute @md the same instrument

20. _Indemnification

(@) Signet shall, or shall cause the Companyntintain directors and officers’ liability insurce to
protect the Executive from claims as long as thedbkive continues to be employed by the Compar8§igmet or
serves as a member of the Board of Directors o€Citnapany or the Board of Signet. Such insuranck §hprovide
aggregate coverage limits in an amount equal t® £iidion or, in the event the premium cost for Iswoverage
exceeds three (3) times the 2008 premium costuidt soverage, such other amount that the BoarigoeSmay
determine, acting reasonably and prudently, reflggirevailing market conditions and reflecting emge limits of
companies that have significant business operaiiotige United States and a listing on a US stockhange;
(i) include a Side A coverage with aggregate datid coverage limits of £50 million or, in the ev#re premium cost
for such coverage exceeds three (3) times the g#I8ium cost for such coverage, such other amanthe Board ¢
Signet may determine, acting reasonably and priydeatlecting prevailing market conditions andleeting coverage
limits of companies that have significant busin@gsrations in the United States and a listing tfSastock exchange;
and (iii) provide the Executive post-employment@@ge (with aggregate coverage limits in an amequoal to £100
million or such other amount that the Board of ®igmay determine, acting reasonably and pruderfigcting
prevailing market conditions and reflecting coveréighits of companies that have significant bussngserations in th




United States and a listing on a US stock exchangehaving side A coverage with aggregate coverage
limits of £50 million or such other amount that BBeard of Signet may determine, acting reasonatdiypaudently,
reflecting prevailing market conditions and reflegtcoverage limits of companies that have sigaifidusiness
operations in the United States and a listing tisastock exchange) relating to the Executive’siserwith Signet and
the Company, including the purchase of run-off cage with respect to the term of the Executivetsise with Signet
and the Company, until all applicable statutesroitations for claims against the Executive injatisdictions have
expired.

(b)  Signet shall, or shall cause the Company to, indigmrend keep indemnified, the Executive (to thié éxtent
permitted by applicable law) in any threatened do@y or completed action, suit or proceeding, whetvil,
criminal, administrative, or investigative in naguby reason of the fact that the Executive is as & director,
officer, or employee of Signet or the Company vdrile a director, officer, or employee of Signetioe
Company, is or was serving at the request of Sign#te Company as a director, officer, employeagent of
another corporation, partnership, joint ventureplyee benefit plan, trust, or other enterprisai@g expense
(including attorneysfees), judgments, fines, and amounts paid in se¢thd actually and reasonably incurrec
such person in connection with such action, suiproceeding; provided that such indemnity shatllbve
greater than and shall be restricted to the leiveldemnification pursuant to the Fourth Amended Restated
Certificate of Incorporation of the Company, as rbayamended from time to time, (th€bmpany
Certificate "), as in effect on the date of this Agreementyay be limited by and amended as set forth in the
next sentence of this clause. Notwithstanding thegoing, the Executive shall be entitled to the
indemnification as set forth under the Company ifeaite, the Bye-Laws of Signet, and the Deed dfeimnity
dated as of the date hereof, by Signet Jewelergddnm favor of the indemnified parties set fottierein.

21. _Section 409A Complianc&he parties intend that any compensation undetreemen, including
the Retention Bonus (or under any plan or programtained by Signet or the Company in which thedtxge
participates, including, without limitation , theef2rred Compensation Plan, LTIP, Short-Term Borargd, Stock
Options), be paid in compliance with Section 409Ahe Internal Revenue Code of 1986, as amendedalhn
regulations, guidance, and other interpretativaauty thereunder (Section 409A” ) such that there are no adverse
consequences, interest, or penalties as a resihié glayments. To the extent permitted by law piuties agree to
modify this Agreement to the extent necessary topg with Section 409A of the Code.

(@ Notwithstanding any provision of the Agrent to the contrary, including without limitatidBection
3, Section 4, and Section 21(b), (i) no paymemisploursements, or in-kind benefits provided untier Agreement, if
any, to be made upon the Executs/ggrmination of employment or the terminationte Term of Employment shall
made unless such termination qualifies as a “sé@paraiom service” within the meaning of Sectioro40(a “
separation from service”); and (ii) if at the time of the Executive’s seption from service with the Company the
Executive is a “specified employee” within the megnof Section 409A of the Code and related Uni¢ates
Department of Treasury guidance and the deferrdl@tommencement of any payments, reimbursemanits;kind
benefits otherwise payable hereunder as a resalialf separation from service is necessary (asnieied by Signet)
in order to prevent any accelerated or additiomalunder Section 409A of the Code, then any membtre Signet
Group shall defer the commencement of any such patsnreimbursements, or benefits (without anyetdn in such
payments or benefits ultimately paid or providethi® Executive) until the earlier of: (X) the dafethe Executive’s
death, (Y) the earliest date as is permitted uS@etion 409A of the Code; or (Z) the first busingag of the seventh
month following the month of the Executive’s sep@rafrom service, at which time all delayed paymtsen
reimbursements, and in-kind benefits otherwisedluag the first six months following the Executyseparation
from service, shall be made, reimbursed, or pralidea lump sum on the first day of the such sdvembnth, and any
other payments, reimbursements, or provisions sleathade in the normal course. For the avoidandeuwlft, Signet's
determination of whether the six-month paymentyeiahis Section 21(a) is necessary shall be bigpdin the
Executive and all interested parties.

(b)  Anything in this Agreement to the contrary notwitreding and except as set forth in this Sectionf2d,
connection with any payment or distribution by Sgar the Company to or for the benefit of the Exire
(whether paid or payable or distributed or distidile pursuant to the terms of this Agreement loewtise) (a
“ Payment”), the Executive is subject to, or is notified tine Internal Revenue Service that he is or will be
subject to, penalty taxes imposed by Section 409iAany interest or penalties are incurred byHExecutive
with respect to such penalty taxes (such penalgstéogether with any such interest and penakies,



(©)

hereinafter collectively referred to as th8éction 409A Tax’), then the Executive shall be entitled to receive
an additional payment (aSection 409A Gross-Up Paymeri) in an amount such that after payment by the
Executive of all Section 409A Tax and all incomeeis (and any interest and penalties imposed wiberet
thereto) imposed upon the Section 409A Gross-Uprieay, the Executive retains an amount of the 409A
Gross-Up Payment equal to the Section 409A Tax segaipon the Payment; provided, however, that the
Company and Signet shall only be responsible toenaaRection 409A Gross-Up Payment with respedteo t
Section 409A Tax if the Section 409A Tax relatesitoesults from (i) the Company’s or Signet’s died to
operate a “nonqualified deferred compensation p{as”such term is defined in Section 409A) #QDC ") in
compliance with Section 409A on and after Janua@0D5; or (ii) the lack of compliance of any Sigoe
Company NQDC document or documentation with Secti@®A; or (iii) the payment or distribution by Segn
or the Company (or by any Signet or Company NQDIGny NQDC amount if such payment or distributien i
not in compliance with Section 409A. For the avockof doubt, neither the Company nor Signet diell
responsible to make any Section 409A Gross-Up Payif€1) after a timely notice or request by the Comy
or Signet to the Executive, the Executive refugdsits to make a timely election to alter the tigiof payment
or distribution or (2) the Executive in his capg@s Group Chief Executive of the Company, causes t
Company to take any action, or causes the Compuafayl to take any action, which causes the Exegeuid be
subject to a Section 409A Tax.

Determinations required to be made under this &e&i, regarding the amount of the Section 409As&Hdp
Payment and the assumptions to be utilized iniagiat such determination, shall be made by (@réfeed
public accounting firm selected by the Executivd egasonably acceptable by the Company , or (ifjef
parties shall not have agreed upon an accountimgwithin five (5) business days of receipt of getirom the
Executive , by Ernst & Young LLP (in either casegls firm selected being referred to as thActounting

Firm ") which shall provide detailed supporting calcidas both to the Company and the Executive within
thirty (30) business days of the receipt of nofroen the Executive that he is subject to a Secti@®@A Tax, or
such earlier time as is reasonably requested b tmepanyAll fees and expenses of the Accounting Firm ¢
be borne solely by the Company. Any Section 409As5+Up Payment, as determined pursuant to thisoBect
21, shall be paid by the Company to the Executiikimthirty (30) days of the receipt of the Accading
Firm’s determination, but in no event later thaa ldst day of the calendar year following the cdéeryear in
which the Executive remits the related taxes. Aetednination by the Accounting Firm shall be birgdirpon
the Company and the Executive.

* k% %




IN WITNESS WHEREOF the parties hereto have causisdAgreement to be executed as of the date
above written.

STERLING JEWELERS INC.

By: /s/ Walker Boyd

Name: Walker Boyd Title: Director

Date: 12 November 20(
Signet agrees to the covenants and undertakindsrein this Agreement:

SIGNET JEWELERS LIMITED

By: /s/ Malcolm Williamson
Name: Sir Malcolm Williamson
Title: Chairman

Date: 12 November 20C

/s/ Terry Burman
TERRY BURMAN
Date: 12 November 20C

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be
signed on its behalf by the undersigned, theredaly authorized.

SIGNET JEWELERS LIMITED

By: /s/ Walker Boyd

Name: Walker Boy«
Title: Group Finance Directc

Date: 13th November 20(



