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CHAIRMAN S STATEMENT

I'armn delighted (o report ancther set of very strong financiai results for Ted Baker: During the year we made excellent progress i following
our brand development strategy. That strategy is based on three main elements: cansidered expansion of our collections; contolled
distribisticon tirougte thres main channiels — retail, whalesale and licensing; and carefully ranaged developrment of overseas markets. { would
like 1o thank everyone at Ted Baker for another successful year for our business.

lam pleased to anngunce that we have extended the initial period of our licence agreement with 1Hartmarxk Carporation Inc.{ Hartmarx )
by three years to 31 December 2008, Hartmarx has cormmilted to further guaranteed minimum licence income of §6.6rm over this
period.

Results

Group turnover increased by 26.69% to £88.8m {2003: £/0.2m) for the 53 weeks ended 31 January 2004, Opevating profit increased by
24.4% to £14 3m (2003 £11.5m, before one off charges) and by 43.9% compared o operating profit including one off charges (2003
£9.9m). Profit before tax increased by 26.0% to £139m (2003: £11.0m, belere one off charges) and by 46.6% compared to profit hofore
tax including ane off charges (2003 £9.5m}). Adjusted basic carmings per share increased by 22.0% 00 22 7 per share (2003 8.6 per
share} and by 42.8% compared 1o basic carnings per share (2003 15.9p per share).

pividends
The Board is pleased 1o recommend a final dividend of 6.4p per share (2003 5.8p) making a total for the year of 9.6p (2003 8.7p) an
increase of 10.3% over the previous year The final dividend will be payable on 25 june 2001 to those shareholders on the register on
21 May 2004,

Turrent Trading

W have made a good start to thee new financial year with 1otal retall saies abead by 8.4% for the first seven wucks, compared with the
same period last year, Whalesale sales are 97.5% ahead, mainly reflecting earlier phasing of deliveries, We remain confident of another
successful vear for the growth and development of ocur brand

Robert Breare
Nor Exectty s Chadman




CHIEF EXECUTIVE S REVIEW

Strategy

I 'am pleased to report another strong year for the Ted Baker brand as we continue carefully to manage our expansion both in the UK
and overseas. Our excellent financial results demonstrate the continued success of our collections. W successfully opened our second
largest store to date at the Shambles in Manchester and launched our exclusive Global collection for men in Septemiber 2003, We
continue to make good progress in developing the brand in the United States. both through our own retail stores and with our licencee,
Hartmar=.

Retail

The retail division performed vory strongly during the year as we continued to adapt our store portfolio to accommedate our broacdo
range of collections. Retail sales grew by 257% to £61 3m (2003 £48.8m) The average vetail square footage rose by 30.0% owor the
period to 8888 <q ft. {2003 76091 sq. fLhA 31 January 2007, total retal square foolage was 103787 sq. [ (200391813 g ft)
representing an increase of 13.0%.

Sales per square foot decreased from £641 to £620 reflecting in particufar the opening of larger than average stores where sates por
square foot are towen UK sales per square foot increased by 1.5% from £668 to £678

AL 31 January 2004, the retail division consisted of 87 retail locations comprising 18 UK stores. 4 averseas stores, 5% concessions and 6
outlet stores.

We have relocated twao stores in Manchester to the Shambles development and in London we closed two stores and opened in the
Duke of York s Square devetopment on the Kings Road. We opened 16 concessions in leading department stores and an outlet store
w Bicester Village.

In the United States both New York and San jose exceeded our expectations but our Miami store performed below expectations due
10 the delayed developrnent and irnmaturity of the centre in which it is iocated. In Europe, our store in Paris continued to perform in
ling with expectations.

Whalesale

The development of the wholcsale division is a key element af the low-risk cxpansion strategy of the Group. This division performed
very strangly as we continued 10 add new trustees and selt new coltections to existing trustees. Sales from the wholesale division rose
by 28.7% to £27.3m [2003: £2 1 4m). This result reflects the continued success of our established collections, Ted Baker. Ted Baker Waoman
and Endurance, as well as the developiment of more recent collections including Ted Baker fean, Accessories, Childirenswaear and Tlomewear

Licence [ncome

Licence income increased by 25% 1o £2.5m (2003, 32 weeks: £2.0m} reflecting the continued development of our product and tervitorial
licences.




Hartmarx continued to expand and develop the WS wholesale business. The Ted Baker brard is now stocked by top independent stores
and leading department stores such as Bloomingdales, Nordstrony and Parisien. We remain confident of the long term prospects of the
brand in the U5 and to this end have extended the imitial term of our licence agreement with Hartmarx Tor a turther three years to 3}
December 2008, In retern Harimar has guaranteed minimum licence income for this period amaounting to $6.6m. Two renewal periads,
cach of three years, are subject to Hartmarx achieving certain performance critena,

Pentiand Group PLC. our shoe licencee, had ancther excellent year: again exceeding our expectations, Cur fragrance licencee, Knowledge
Merchandising Ine Ld (K01, made good progress during the year and owe watch licence with Zeon Lid, saw growah ahead of our
expectations.

G origingl licence for opthalmics and sungtasses expired in the summer and was not renewed. W have sinee appointed Mondottica
Lamited o this licence and are very pleased with the progress made to date

i territgrial hcence for Australia and New Zealand, which we announced last year; had no financial impact on this year, We are very
wcou aged by the early success of the launch of the brand in 2004

Coilections

Menswear toreover increased by 2/.2% to €45.7m (2003 £35 9my) and Womenswear grew by 19.9% to £36.4m (2007 £304m) as we
continued o extand the breadth of our ranges. Other collections contributed turnever of £67m (2003: £ 2.8m), which reprasented an
micrease of /4.2%. This underlying arowth particularly reflects the: success of aur more rece ly launched Childrenswear and Footwoar
coliections

Outlook

Thi currerit year has started well and we have very exciting brana development opportunitivs in prospect. In the UK we have opancd
3 new store in Stansted airport {March 2004) and plan to open two more stores in Guildiord and Westbourne Grove: (London) in the
trst half of the yoar, We expect to relocate our existing Nottingham stores to one farger location during the second half of the year:

Owverseas, we are delighted to announce that we have recently secured an excellent retall location m Union Square, San Francisca, which
w expert 1o open during the second half of the year, We continue Lo consider other opportunities in the LIS,

Ferhaps most oxciting of all is the imminent launch of cur revolutionary Endurance store i Covent Garden, This store will showease

e successil Endurance collection and vall introduce Ted s new and innovative apgroach o the experience of seleciing a suit.

Ray Kelvin
Chief Executive




FINANCE DIRECTOR S REPORT

The financial results reflect, our continued focus on margin led growth and stiong cash management. Our net margin before taxation and
before exceptional charges was maintained at 15.7% and opening net debt of £1 2m improved to closing net funds of £5.8m.

The provision of £1.6m rmade last year to caver the closure and relocation of & number of retail stores proved adequate and there has
been no material offect on the profit and loss account in the period.

Gross Margin

Composite retail gross marging reduced slightly to 66.7% (2003 66.9%) reflecting the effect of the overseas stores that were open for
the whole year and which recorded a slightly lower margin. In the UK, retail gross marging remiain stable at 67.0% (2003: 67.0%) having
absorbed the efiect of opening the additional cutlet store in the first halfl. The composite wholesale gross margin decreased to 13.1%
(2003: 43.4%) reflecting changes in the product mix.

The reductions in the composite rotail and wholesale gross marging reduced the composite gross margin to 59.4% (2003 59.7%). W
anticpate a further increase in overscas retail sales as a proportion of the total, giving rise 1o a small decrease in the compaosite cetail
Bruss margin in the current year

Operating Expenses

Operating expensas rose by 25.9% to £41.2m (2003: £32.7m. before one off charges} and 20.2% compared Lo operating expenses
nciuding ane off charges (2003 £34.3m). Distribution cosis, which include: the costs of new retail stores. outlets and <oncessions e<reased
by 27.1% to £300m (2003: £23.6m) which was less than the 30% increase in average retail selling space. Administration espenses rose
by Z2.4% 1 £11.2m (2003 £9.1mj reflecting continued investrnent in our team and in the development of our infrasgructure

Interest

The net interest charge during the year remained at comparable levels ta fast year at £0.4m (2003 £04m).

Taxation
The tax charge for the year was £4.3m (2003 £30m), an effectve tax rate of 311 % (2003 32.0%).

Shareholder Return

Adjusted basic earnings per share increased by 22.0% to 22./p per share (2003 |8.6p per share) and by 42.8% compared to basic eaumings
per share {2003 159 per share). Free cash flow per share mcreased 18.9% from 24.3p to 289p.

Cash Flow and Working Capital

Med cash inflow rorm operating activities was £16.5m (20030 £13.6m} primarily reflecting increased trading and contimed tight cash
mznagement, YWorking capital was tightly controfled and enly increased from £4.3m 1o £4.5m despite the growth of the business,




Capital expenditure was £4.0m (2003 £7.9m) and largely comprised investment in new retail stores. [during the year we re-negotiated
our lease at Floral Street, Covent Garden resulting in a £2.0m cash inflow.

MNet cash inflow from financing was £0.9m {2003: £0.2m) reflecting the ssue of shares in suppart of employee share option schermes

Treasury and Risk Management

The principal risks 1o the Group arise from exchange rate and interest rate fluctations, The Boasd roviews and agrees policies for managing
these risks on a regular basis, Vvhere appropriate, the Group uses financial nstruments to mitgate these risks, Al lransactions in derivatives,
principally forward foreign exchange contracts. are laken solely to manage these risks. No transactions of a speculatve natura are entered
nto. The maost significant exposure to foreign exchange fluctuations relates to purchases in foreign currencies.

The Group s policy is to hedge substantially all the risks af such currency fuctuations by using lorward contracts taking into account
forecast foreign currency cash inflows. There has been no change since the yearend to the major financial risks faced by the Group or
the Group s approach ta the managernent of thase risks,

1 indsay Page
Finance Director




BOARD OF DIRECTORS

ROBERT BREARE -—— NON-EXECUTIVE CHAIRMAN (51)

Ratiert has extensive experience of consumer facing businesses and was formerly a directar of Arcadian International PLC. Robertis chief
executive of Noble House Group and holds a number of non-executive positions, He is Chairman of the audit committee and nomination
commities and a member of the remuneration cormmittes. Robert s an independent director

RAYMOND STUART KELVIN — CHIEF EXECUTIVE (48) { CLOSEST MANTOTED }

Ray, the founder of Ted Baker, has worked in the fashion industry for aver 31 vears, In 19/ he founded PC Clothing Limited, a suppher of
wOMenswear 1o high strect retallers. In 1987 Ray developed the Ted Baker brand and he has been the Chief Executive of Ted Baker since
its faunch in 1988,

LINDSAY BENNIS PAGE, MA ACA — FINANCE DIRECTOR (45)

Lindsay joined Ted Baker as Fingnee Director in February 1997 He joined Binder Hamlyn in 1981, became a founder member of the
corporate finance department in 19848 and a partnecin 1990 Binder Hamilyn subsequently merged with Arthur Andersen in 1994, He is
a neeexecutn director of Actif Group PLC.

DAVID ALAN BERNSTEIN -—— NON-EXECUTIVE (60}

Pravrd i3 nion-executie Shainman of Blacks Lisure PLE, Frank Thomias Linitedt, Adarms Chilkrenssaear {inistead and @ non eseutive dired tor
of vwembley National Stadium | imitea, Previousty he was joint Managing Director of Pentiand Group PLC and Chairman of Frendh
Connection PLC He is a member of the remuneration, audit and namination committees. Dravid i an independent directon

DAVID BRUCE HEWITT — NON-EXECUTIVE {71)

Davidd spent the major part of his career with Thorn EMI and boecame managing directar of its Ferguson division in 1982, In 1985 he jomed
Comet PLC as ity chairman. He has held a number of non-executive positions. e is Chairman of the remuneration committes and a
member of the audit and nomination committees. David is an independent director and the senior non-executive directon

LORD STOMNE OF BLACKHEATH — NOMN-EXECUTIVE (51)

Lard Stone pursued a distinguished career with Marks & Spencer ple, becormng Merchandise Director and then joint Managing Director
prior to his retirernent in 1999 1.ord Stone is a non-axecutive directar of N Brown Group ple, Brainboost Limited and the Owverseas
Davelopment Institte, Lord Stone hokds a wide range of positions in public bodies and voluntary organisations. He is & member of the
rermunaration, audit and nemination cormmittecs. Lord Stone s an independent directon




DIRECTORS REPORT

The directors present their annual report on the affairs of the Group, together with the sccounts and auditors report. for the 33 weeks
ended 31 January 2004, The comparative period s for the 52 weeks ended 25 January 2003

PRINCIPAL ACTIVITIES

Ted Baker is a leading designer brand and the pringipal activities of the Group comprise the design. wholesale and retail of menswear,
wornenswear and childrenswear The subsidiary undertakings principally sffecting the profits and net assets of the Group in the period are
listed innote 13 1o the accounts

BUSINESS REVIEW
Areview ol the Group s activities and prospects is contained in the charman s statern=t, the chief executive s review and the finance
director s review on pages 210 9

RESULTS AND DIVIRENDS

The audited accounts for the 53 weeks ended 31 January 2004 are set oul on pages 26 to 47, The Group profit for the 53 weeks, after
e Ation and runority intevests. was £9.5 /9,000 (2003, 52 weeks £6.556.000) The directars recommend a final dividend of 64p per ordwary
120073, 52 weeks: 5 8p) to be paid on 25 June 2004 to ordinary sharcholders on the register on 21 May 2004 which, together with
the interim dividend of 2.2p (2003, 52 weeks: 2.9p) paid on 29 Nevermber 2007, makes a total of 9.6p for the period (2003, 52 weeks.
87

DIRECTCORS
The direciors who served during the period were as follows:

Robeit Rreare: Nion-executive chairman, remuneration comnittec memben audit carrmenittee chairman, nominiiion
cornmittee chairman

[ravid A Bernstein, MNan-executive directorn remuneration comimitter member, audiz committee mcmber nomination committee
rnember

David B Hematt Seniar non executive dirscton remuneration committee chairman, audit commistee mermber namin ition

comimittee meniber
Lord Stone of RBlackheath © Non-executive director, remuneration conumittee merbern, audit committee mermbern, aamination ¢ommitee

member
Raymiond S Kelvin : Chief executive
Lindsay [ Page : Finance director

Details of the directors beneficial interests in the shares of the Company and their options are given in note 7 to the accounts. Briel details
ol the career of each director are set out an page 11

Mr L [3 Page will retire by rotation at the next annuat general meeting and, being eligible, will offer himself for re-election. Mr R Breare
will retire by rotation at the next annual general meeting and, being eligible, will offer himself for re-clection.

INTERNATIONAL FINANCIAL REPCRTING STANDARDS
The Company will be required to adopt International Financial Reporting Standards with cffoct from its year ending January 2006, An
assessment is currently being made of the changes required




)

SUBSTANTIAL SHAREHOLDINGS
Or 23 March 2004, the Company had been naotified, i accordance with sections 198 to 208 of the Companics Act 1985, of the foltowing

nterests in the ordinary share capital of the Company:

NAME OF HOLDER NUMBER % HELD
R S Kelvin 18.587.276 13.6%
Ficlelity Inwestors 4632722 10.9%
Schroder Investment Management 4229,528 2.9%
Standard ife investments 3136594 1A%
Seottish Widows 2207729 5.2%

DIRECTORS INTERESTS
The Directors wiho held ofiice & 31 January 2004 had the following interests in the shares of Ted Baker PLC:

% of share capital 31 Jaruary 25 January

2004 2003

Beneficial 2nehicial

RS Kolvin 43.6% 18587276 18.584276
L D Page 29383/ 271615
D B Hewitt 1666 1646
Lord Stone of Blackheath 15000 15,009

No changes took place in the nterests of directors between 31 Janaary 2004 and 23 March 2004
GOING CONCERN
After making enquiries. the directors hive a reasonable expectation that the Company and the Group have adequale resources to ontinue
in aper ational existence for the foreseeatle future, For this reason, they continue 10 adept the gaing concern basis in preparing the financial
statements,
DIRECTORS RESPONSIBILITIES
Company law requires the directors to prepare financial statements for each financial year which give a true and fair view of the state of
affairs of the Company and Group and of the profit or loss far that period
In preparing the financial staterments, the directors are required to:

prepare the financial stalements on the going concern basis unless it is inappropriate 1o presume that the Groop wall continue in Business:

- select suitable accounting policies and then apply then consistently:

- make Judgements and estimates that are reasonable and prudent and




- state whether applicable accounting standards have been followed. subject to any material departures disclosed and explained in the financial
statements

The directors are: responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the financial position
of the Company and to enable them to ensure that the financial statements comply with the Companies Act 1985 They have a 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 irregularitics,

CREDITOR PAYMENT POLICY

The Company s policy. in refation to all of its supplicrs, is to sertle the terms of payment when agreeing the terms of the transaction and to
abide by those terms provided that it is satisfied that the supplier has provided the goods or services in accordance with the agreed terms
and conditions. The: Company does net fallow any code o statement on payment practice, The number of days purchbases outstanding for
payment by the Group at the end of the year was 4% days (200352 weeks: 52 days) AL the year end the Company had no trade oroditors.

DONATIONS
There were no charitable or poiitical donations during the period {2003, 52 weeks: £nil).

DISABLED EMPLOYEES

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the applicant concoerned. In
the event of members of staflf becoming disabled every effort is made 1o onsure that their employment with the Group continnes and that
appropriate training is arranged. It is the policy of the Group that the training, career development and promaotion of disabled persons should,
as far as possible, be identical with that of other employees.

EMPLOYEE CONSULTATION

The Group places considerable value on the involvement of its employees and has continued to keep them informed on matters affecting
thern as employees and on the various lactors aftecting the performance of the Group. This is achieved through formal and informal meetings
and ernployee representatives are consulted regularly on a wide range of matters affecting their current and future interests

SOCIAL RESPONSIBILITY

The Board has identified and assessed the significant risk to the Group s short tarm and long term value anising from social, ervironmicntal
and ethical { SLI } matters and the formal schedule of matters reserved to the Board takes account of SLF matters. L D Page, Finance
Director, has been given specific responsibility for overseeing the formulation of the Group s policies and procedures for managing 1isks
arising from SEE matters. The Group is continually reviewing systems to reduce the effect on the environment of waste generated on the
Group s sites. The Group complies with the Producer Responsibility Obligation {(packaging waste) Regulations 1997 and is a member of
the Wastepak Compliance Scheme.

AUDITCRS
The directors will place a resolution before the annual general meeting to re-appoint KPMG Audit Ple as auditors for the ensuing year.

The report was approved by the Board of Directors on 23 March 2004 and signed on it s behalf by:

C F Anderson, Secretary, 23 March 2004
Registered office - The Ugly Brown Building, 6a 5t Pancras Way London NwWI OT8




CORPORATE GOVERNANCE STATEMENTS

THE BOARD
The Board —urrently comprises & non-executive chairman, a chief executive, one other executive director and three non-executive directors.
Biographies of these directors appear on page | 1.

Davidd Hewitt has held the position of non-executive directar since 1997 and has been confirmed by the Board as the Company s senior
independent director All the nen-executive directors are consdered by the Board to be independent of management and free of any
relationship that coulkd materially interfere with the exercise of their independent judgement,

the Board meets regularly throughout the year It considers all issues relating to the strategy, direction and future development of the
Group. The Board has a schedule of matters reserved to it for decision that is regularly updated. The requirement for Board approvat on
these matters is understood and cormunicated widely throughout the Graup.

Tey eniable: the Board to function effecively and the directars to discharge their responsibilities, full and timely access is provided to all
relevant informaton. There is an agrecd procedure for directors to take independent professional advice if necessary at the Company s
expense. This is in addition to the access every directar has to the Compaity Secretary.

The Board appoints all directors for specified terms on the basis of recommendations put to the Board by the nomination <ommitiee
whose menbers are disclosed on page 12,

AUDIT COMMITTEE

Cirang the period Robert Breare was Chairrnan of the Audit Committec and the other commitiee members were David Bernstein, David
Hewitt anct Lord Stone of Blackheath. All the committee members are non- executive directors and meet at least twice a year to review

and approve the interin and annual fnancial statements before submission for approval by the Beard and to consider any matters raised

oy the zuditors.

STATEMENT OF COMPUANCE WITH THE CODE CF BEST PRACTICE
The Company has complied throughowt the year with the provisions of the Caode of Best Practice set out i the section 1 of the Combined
Code.

STATEMENT ABOUT APPLYING THE PRINCIPLES OF GOOD GOVERNANCE

The Company has applied the principles of Good Governance set out in section i of the Combined Code by complying with the Code
of Best Practice as reported above. Further explanation of how the principles have been applied is set out below and, in connection with
directors remuneration, in the Directors Remuneration Report.

Tha diesetors oo aware that the combined code has been revised and these rovisings will applv fram e yean

APPOINTMENTS TG THE BGARD
Newly appointed directors are given training appropriate to the level of their previous experience,

Any director appointed during the year is required, under the provisions of the Company s Articles of Association. ta retire and seek re-
election by the shareholders at the next Annual General Meeting.

The Company s Articles of Association require those directors who have been in office for at keast two years from the date of their origing
appointment (or from the date of their latest re-election if later) to retire fram office and seek re-election.

16




COMMUNICATION wWITH SHAREHCLDERS
The Group attaches considerable importance to the effectiveness of its communication with sharehalders. The full report and accounts
are sent to all shareholdors and further copies are distributed to athers with potential interest in the Group s performance

The directors seek to build on a rutual understandmg of objecuves between the Company and its institutional sharehaolders by making
general presentatians after the interim and prolimmary results; meeting shareholders o discuss long-tenm issues and foedback. and
commugicating regularly throughout the year All shareholders can gain access to these presentations, as well as the annual report and
accounts and to other information about the Compary: through the website at wwwitedbakercouk They may also attend the Company s
Armnual Ceneral Meeting at which they have the opportunity 1o ask questions.




INTERNAL CONTROL

The Board is ultimately responsible tor the Group's system of internal cantrod and for reviewing its eftectiveness. However such a system
is desipned to manage rather than eliminate the risk of fallure to achieve business objectives, and can provide only reasonable and not
ahsolite assurance against material misstatement or loss.

Fellowing public ation of guidance for directors on internal control Internal Control Guiddance for Directors on the Combined Code ( the
Turnbul guidance ). the Board confirms that there is an angoing process for identifying, evaluating and managing the sighificant risks faced
try the Group. that has been i place Tor the year under review and up 1o the date of approval of the annual report and accounts, and
that thus process «» regularly reviesed by the Board and accords with the puidance.

The Board has reviewed the effectiveness of the systerm of internal contiol. In pasticular: it has reviewed and updated the process for
identifying and evaluating the significant risks affecting the business and the policies and procedures by which these risks are managed.
Masapement is responsitale far the identification and evatuation of significant cisks applicable to ity areas of business togethier witht the cosgn
aned operation of suitable internal controls. These risks are assessed on a continual basis and may be associated with a variety of miternal
or external sources induding contral breakdowns, disruption in information systems, competition, natural catastrophe and regulatory
rerLitements,

The Droup Pas an independent infernal audit function whose findings are regular ly reviewed by the Executive Committze and the Board.

Mariagement tepors regularly on its review of nisks and how they are managed 1o the Hisk Convmittee. whose main role is to reviese on
hehalf of the Board, the key risks inherent in the business and the systemt of control necessar y to manage such risks. and to presont ws
fireing: to the Board.

the Chief Executive alsa reporis to the Beard on behall of the Executivz Committec on signifizant changes in the business and the axtarnal
envireament which alfect significant risks. The Finarce Director provides the Board with monthly financial information wiich includes key
periormence indicators.Where areas for mprovement in the system are identified, the Board considers the recommerndations made: by
ihe Pisic Committes and the Aodit Committee,

The Risk Corarrittee includes the Finance Director and various neads of departmont, It reviews, on a twice yearly basis, the risk management
and control provess and is responsible for the:;

author ity resources and co-ordination of those irvalved m the sdentification. assessmient and managerent of significant risks faced
by the Group:

action to mitigate the significant risks which have been identified by management and others;

maintenance of a control environment directed towards the proper management of sk and

annsl reporting procedures.

Addditicnally the Risk Committoe keepss abreast of all changes made to the systorns and Iolows up on areas that roquire improvenient, 1t
repants 1o the Board at basce yearly intervals ar mare frequently should the need arise




DIRECTORS REMUNERATION REPORT

As well as complying with the Provisions of the Code as disclosed in the Company s corporate governance statements. the Board has
applied the Principles of Good Governance relating 1o dwectors remuneration and the Directors Remuneration Report Regulations 2002
contained in schedule /A to CABS as described below.

THE LEVEL AND COMPOSITION OF DIRECTORS REMUNERATION

The Board has shown that it does not pay more than is necessary 10 attract and retain the directors needed to run the Company successhully
as exerutive directors remuneration, excluding performance-related incentives, has risen on average by 6.6 per cent per annum over the
past two years whereas the Company s earnings per share have risen by 19.3 per cent over the same peniod.

PROCEDURES FCOR DEVELOPING POLICY AND FIXING REMUNERATION

The members of the remuneration committee are disclosed on page 12.The Board has shawn s commitment o formal and wansparent
procedures for developing remuneration policy. fixing executive rermuncration and ensuring that no director is involved in deciding s or
Ner owr remunes ation by consultmg the Monk Partnership (a0 associate firm of PricevVeterhouseCoopers who also provided tax and
accounting servicss to the Group in the year) on executive divectors pay rends. This pelicy is expected to continue in fortheommg years

STATEMENT QF REMUNERATION POLICY
The aim of th= Comipany s remuneration palicy is to attract moivate and retain high quaity management angd o incer tvise then to achieve
groewth in earnu.gs per shate wheeh delivers value 1o the sharenolders

Fhe: rermuneration polcy © as follows,

BASIC SALARY  [his is raviewed annually by the Rermuncranen Conunitiee Paving regard to competitiae market practive and eact
director s continubion o 1 business, thus altowing for ind viduat performance.

ANMNUAL BOMNUS - The annuat geant of Donuses s conditionad upon anhievement of targsts by referene o agreed finang il performance

measures and external expectations, namely profit before tavt and growth it eamings per share. These are desioned to provide a divec?
iink hetwaen the rewards of executives and reteens to sharcholders. Beruses are capped at 40% of basic salary This scheme s applicable
to Mr R S Keban and Mr 1. 1D Page. Amounts recenved in the year may be Laund in note 7 ta the accounts, Followirng ¢ review of exs uthe
rEmUNEraton, e remuneration committee has ~ased the cap 1o 50% of basic salary in the forthcormng financial year

BENEMTS —- Taxrable bencfits include such iteny 45 company cars, fuel and medical expense insurance Life assurarce is proviged as a nan-

taxable benefit

PENSIONS - The Company operates a money purchase scheme with a (—ompamy contribution of 10 per cent for executive direc tars,
apart fror S Kelan, Fallowing a revicw of oxecut uheration 4 1 rammitter has rased Company contributions
|2 5 per cent. for executive directors, apart fram R S Kelvin in the forthooming financial year,

20
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LONG TERM INCENTIVE PLAN AND SHARE OPTIONS
The Company believes that share ownership by executive directors and senior executives strengthens the link between their personat
intecests and those of the shareholders. The foliowing schemes are i1 operation for the benefit of directors:

THE 1997 EXECUTIVE SHARE OPTION SCHEME

Under this scheme both options to subscribe for new shares and options 1o acquire shares from the Ted Baker Group Enplogee Benefit
Trust may be issucd. The excercise of options granted under the 1997 Pxecutive Share Option Schemie is subject to earnings per share
growth over the three accounting periads, the first being the ane in which the grant is awarded. If compound earnings per share growth
is at least 19 per cent per annuin, then 23 per cent of the options will be exercisable rising to the maxirum if compound growth of 15
per cent per annum is achieved. This scheme is applicable to Mr LD Page.

THE TED BAKER PERFORMANCE SHARE PLAN
Lnder the plan. both Long Term Incenctive Plan awards and share oplions may be grantoed:

1. The aweard of shares under the Long Tern: Incentive Plan is subject to carnings per shars growth over the three accounting parods, the
fis st bing the ane i which the grant is made. If compound earnings per share grawth s at least 12,5 per cent per annum, then 25 pes
cent of the award will be received rising to the maximien i compoundd growth of 20 per cerd por annuny is achicved. Shares awardud
will narmaliv be received in two equal tranches, one following the end of ihe three year perfarmance: period and the second randhe one
year laten This pian is applicable to Mr RS Kelvin and Mr L 15 Page

2. The exercise of share options granted under the Ted Baker Pecfor-nance Share Plan ¢ subgect to the same pefarmance candivons as
the 1997 Execulive Share Option Schenic and s applicahle to 1r RS Kelvin

TED BAKER SHARESAVE SCHEME
Under this scheme, options are made aailable to all employees 1o encourage share ownership, There are no performance conditions
thed to this scneme and it is apalicable to Mr R S Keldn and Mr L 1) Page.

Larnings per share growth is the chosen performance criteria because it is seen as o key driver of sharehoider valie.

The total size of the remunerstion package is judged by comparisen with the value af packages of simitar companies, having (epard to
-the size of the Company its turnoven profits and number of peaple employed;

the: diversity and complexity of its bsiness;

the: geogr aphical spreacd of its business: and

i growth and expansion profile,
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COMNTRACTS CF SERVICE

Each executive director has a service contract with a notice period of 12 months subject Lo retirement normally at the age of 63.The

Board sets non exccutive directors fees.

Date of service contract

Robert Brears

David A Bernstein

David B Hewitt

| ord Stone of Blackheath
Raymond 3 Kelvin
Lindsay 5 Page

Tatal sharshaider value

I/ July 1997

Un-expredt tem

| Novernber 2001 £ months
24 January 2003 £ manths
17 July 1997 6 menths

24 January 2003 & maornths

I/ July 1997 12 maonths

17 manths

MNotice period

& months
& months
& moniths
& months
12 months
12 months

The following charts the Lotal cumulative shareholder retura of the company since 26 January 1998,

Siny

Teral Shareholder return

Provision for campensation

Norne
None
None
None
MNone
Nene
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The index selected was the FTSE Ceneral Retailers as it was considered 1o be the most appropriate comparative for Ted Bakey PLC,

AUDITED INFORMATION
INDIVIDUAL ASPECTS OF REMUMNERATION

The auditors are required 10 report on this section of the report Full details of the remuneration packages of indivicdual divectors and
informaton on share options. the long term incentive plan and pension benefits are set oulin note 7 to the accounts

Bavid FHewitt, Charman of the Remuneration Comimittee




INDEPENDENT AUDITORS REPORT TO THE MEMBERS OF TED BAKER PLC

We have audited the financial staternents on pages 26 to 47.We have 4lso audited the information in the directors remuneration report
that is described as having been audiied

This repart is made solely to the Corpany s members, as a body in accerdance with section 235 of the Companics Act 1985 Our audit
work has been undertaken so that we might state to the Company s members those matters we are regquirtd 10 state 10 thams in an
auditors report and for ne other purpose.To the fuilest extent permitied by law, we do not accopt or assume responsibility to anyone
other than the Company and the Company s members as a body, lor our audit work, for this report, or far the opinions that we hive
formed.

RESPECTIVE RESPONSIBILITIES OF DHRECTORS AND AUDITORS

The directors are: responsible for preparing the Avmal Report and the directors remuneration repart As described on page |3, thes
includes responsibility for preparing the financial staterments in accordance with applicable United Kingdom law and accounting standards,
Qur respansibilities, as ndependent auditors, are established in the United Kingdom by statute. the Auditing Practicas Board, the Listing
Rules of the Finangial Sevices Authority, and by our profession s ethicai guidance.

W report 1o yoL our opinion as to wheather the financial statements give a true and fan view and whether the linancial statements and
the part of the direciors remunes alion report 1w be audited have been properly prepared in accordance with e Compianes Act 1985,
W also report to you il in our opinian, the directors report  not cansistent with the financial statements. if the Company has neit kept
proper ateounting records, if wa have not received all the information and explanations we require for our audic o nformation spedfed
by law regarding divecions remuncration and transactins with the Jeoup is not disclosed.

Wi revicwe whether the staternent or pages '6 1o 13 reflects the Company s compliance swith the seven provisions of the Combined Code
specified for our review by the Listing Rutes, 2nd wa report if it does noiwWe are not required to consicler whoether the Board s statements
onnternal control cover alf risks and controns. or form an opinicn on the effectiveness of the Group s carporate governance procadures
or its rskand controb procedures,

We redd the sther infornation contained m the Snnual Repory, includiag the corporate povernance statement and the unaudited part
of the directers remunzration report, and cansider whether it s consstent with the audited financial statements. e consider the impdications
for our report il we become aware of ary apparent misstatements or material inconsistenicies with the financial staterments,

BASIS OF AUDIT OPINION

W conducted our auditin accordance with Auditng Standards issued by the Auditing Practices Bogid An audit inchedes examination, on
a test batis. of evidence relevant to the amounts and disclosures in the financial statements and the part of the directors remuneranon
report 10 be audited. It also includes an assessment of the significant estimates and judgements made by the directors in the preparation
~f the financial staterments and of whethor the acronnting policies are spprandiate tothe sivomstae es of the Graop, consistently applied
and adequately disclosed.

W planned and performed ouwr audit so as to obtain all the information and explanations «which we cansidered necessary inorder (o
provide us with sufficient evidence to give reasonable assurance that the financial statements and the part of te dwectors remungration
report to be audited are fiee from material misstaternent, whether caused by frawd or other wregularity or error In foriming our apinion
wer also evaluated the overall adequacy of the presentation of infermation in the Tnancial staternents and the part of the divectors
FERILNErALIoN report (0 be audited.
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QPINION
I our opinion:

the financial statements give a true and fair view of the state of affairs of the Company and the Group as at 31 January 2004 and of the
profit of the Group for the 53 weeks then ended, and

- the financial staternents and the part of the directors remuneration report 1o be audited have Been properly prepared in accordance
with the Campanies Act 1985,

KNG Andil Pl

KPMG Audit P Chartered swccountants - Registered Auditorn § Salisbury Souare, London, LCAY BBB
23 March 2004




53 woeks 52 weeks

FINANCIAL STATEMENTS e .

31 January 2004 25 January 2003
CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the 53 weeks ended 31 January 2004 Naotes £000 £000
Turngver 2 83842 70,188
Costofsales . 7 s Y (308 (38257
Gross profit 2 52,754 41,936
Chther operating expenses (net) befors impairment 3 {38494 {30.475)
impairment of fixed assets 3 - (1551
Other operating expenses (net) e 3 (3B (32026)
Qperating profit 14,260 9910
Interest receivabic 31 55
Interest payable o R SO & )] L (asDy
Profit on orditary activities before taxation 24 13,909 5.485
Tax or profit an ordinary activites 8 {1333} (3039
ﬁr‘éa;br—dirwy activities after taxation T o Ay
Minority interest - equity I SN S 1V,
Profit for the financial year 9 9579 £.556
Dividends pait gnd proposed G {4066} (3,600
Retained profit for the period 20 5013 2,956
Earrings per sharu al
Bamic earnings per share 227 L9
Adjusted basic carnings per share 227 8.6
Diluted carnings per sharc 222 [RX1)
COMNSOLIDATED STATEMENT CF TOTAL RECOGNISED GAINS AND LOSSES
For the 53 weeks ended 31 January 2004 £ 000 £ 300
Profit far the financial year 9579 6,556
Exclhange rate movernent _ {28 24
Total recognised saing relating to the year 9,296 6590

The accompanying notes are an integral pact of this consolidated profit and loss account.

There are no differences between the Company s historical cost profit and that recorded in the profit and loss account (2003: £nil).

A statement of movernents on reserves is given in note 21 1o the finandial statenents. The prafit for the current and prior periods was

cntirely derved from continuing activities.
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31 Janwary 2004 24 January 2003

CONSOLIDATED BALANCE SHEET
At 31 January 2004 Notes £ GO0 £.000
Fixed asscts
Tangible assets 12 14.41G 15373
Investrments 13 896 M2

15.306 b5 724
Current assets
Stocks |4 17,321 13937
Debtors b5 7.054 £975
Cash at bank and in_hand _ 7 : 1 1 A L2718

34,186 23690
Creditors; amounts falling due within one vear & _oqleasdy (16450}
Metcurentassets o MMBOZ _7in
Total assets less current liabilities 30,08 22958
Creditors: amount faling duc after more than one year 17 {4,000} 14000
Frowisians for fabiies and charges 18 480 (123}
Net assets 25628 13815
Capital and reserves
Called-up share capital 19 2,131 2002
Share premium Pl 5,358 1412
Proofit and loss account __ _ o 0 18200_ ___1aan
Equity shareholders funds 2| 25689 18,895
Minority interests - — equity 20 (61 (a0
Total capital and rescrves 25628 18,835

The accompanying notes are an integral part of this ronsolidated bafance sheet The financial statoments on pages 26 — 47 were approved

by the Board of Directors on 23 March 2004 and signed on its behalf by:

[Jirector




3 Jarmary 2004 23 January 2003
COMPANY BALANCE SHEET
At 31 fanuary 2004 Notes £ 060 £ 000
Fixed assets
Investmerits — subsidiacy companies 13 1523/ 15237
Investments — own shares 5 o . 13 _ ! 108 S i
16,395 15,708
Current assets
Debtors 4 G098 5579
Cash at bank - e B L 11
9513 5,669
Creditors: ameaunts falling due within one year 3] (2,770} (2461}
Net current assets T 6./13 1708
ftel asserts bess current liabilitics T T T T T T T T e
Creditors: amount falling due afler more than one year 17
MNet assets 23,138 L8916
Capital and rese:y
Called up shate capita! 19 2131 2072
Share premium 20 5,358 iA12
Oither reserves 20 13,000 13,000
Profit and loss account 20 2649 3432
Equity shareholders funds 21 23,138 18214

The accompanyng notes arer an integral part of this balance sheet. The financial statements on pages 26 — A7 were approved by the
Board of Jircctors en 23 March 2004 and signed on its behalf by:

Drector
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53 weeks 52 wocks
cnded etided
31 January 2004 25 January 2003
CONSOLIDATED CASHFLOWY STATEMENT
For the 53 weeks ended 31 January 2004 Notes £ 000 £000
Net cash inllovy from aperating activities 22 16488 13632
Returns o investmeits and servicing of finance
Interest received 19 55
Mterestpad - . LN __ 0D
MNet cash outllow from returns on investments and servicing of finance (348} +17)
Tapcaition
UK corporation Lix paid (3840 (3219)
Japhal expenditoee and fnanclal invesirment 23 (1.9)%) (79449
Pty dividends paid (1743 [RREE)]
Cashinflvwlouttoe) before fnancing T T T eew T
Financing
Share: icsued 1564 225
shaes purchaued {694)
Sleofownshares -7 -
e ashy nfloer frony dnanciing s 225
v -asef(tecrease) incash in the period 23 7516 {1067}

The accompanying rotes are an integral part of this consohdated cast-flow statement




NOTES TO THE FINANCIAL STATEMENTS

ILACCOUNTING POLICIES
The principal accounting policies applied consistently throughaut the year and the prior year are sunimarised below:

ABASHS QOF ACCOUNTING - The financial statements have been prepared under the historical cost conwention and in accordance with
applicable accounting standards, The Company s accounting reference date is 31 January and the financial stalements are propared to the
last Saturday in Janaary each yoar.

B. BASIS OF COUNSOLIDATION — The consolidated accounts include the accounts of the Compary and its subsidiary undertakings made
up o 3t January 2004, Unless othenwise stated, 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 profit and 1oss account from the date of
acuisition or up 1o the date of disposal. Under section 230 {4) of the Compamies Act 1985 the Company 1s exemipt irom the reguarement
to present its own profit and loss account.

C.GOODWALL -~ Purchased gaodwill (both positive and negative) adising on consolidation in respect of acquisitions before | February
1998, when FRS 10 Goodwill and intangible assets was adopted. was witten off to reserves i the year of arquisition. When a subsequent
disposal occurs ary related goodwill previously written off to reserves is written back through the profit and loss account as part of the
profit or loss ar disposal,

Furchased good il {representing the excess fair value of the consideration given and any associated costs over the fair value of the separable
Met assels acguited) arising on consohdation in respect of acuisitons since | February 199% is capitabsed. Positiae goodwals is amortised

to nii by equa’ annoal instalments over its estirnated useful life, normally 20 years.

O tre subsequent dispasal or termination of a business acquired since | February 1998, the profit or lass on disposal or termination is
aizalated after charging the unarmortised amount of ary related goodwill.

i the Company ¢ financidl statements, investments in subsidiary undertakings, associates and joint ventures are stated at cost,

D TANGIBLE HXED ASSFTS - -Tangible fixed assets are stated at cost. net of depraciation aid provision for mipaimient i value, Depreciation
15 provided o all tangible fixed assets at rates calculated 1o write off the cost, less estmated resiciial value, of each asset over its expected
useful lite, on the following bases

SHORT LEASEHOLD PROPERTIES — Straight line over the period of the lease.

FIXTURES, FITTINGS AND OFFICE EQUIPMENT - - 20% to 25% per annum on a straight line basis apart from computer equipment which
i 23% per annum o a straight line basis.

MOTORVEHICLES -— 25% per annum on a straght line basis, Residual value is calculated on prices prevailing at *the date of acquisition.
EFIXED ASSET INVESTMEMNTS - - Fixedl asset investments are shown at cost less provision for impairment in value
FES1OCKS - - stocks and work in progress are stated at the lawer of cost anc net realisable value. Cost includes materials, direct labour

and inward fransportation costs. Net realisable value js based on estimated selling price, less Jurther costs expected to be incurred 1o
completion and disposal. Provision is made lor obsolete. stow moving or defective items where appropriate.
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G TAXATION - Corporation tax payable is provided on taxable profits at the current rate, Deferred tax is recognised on a full provision
basis on all tiring differences which have originated but not reversed at the balance sheet date. Timing differences represent accumutated
differences between the Company s taxable profit and its financial profit and anse primarily from the difference between accelerated capial
allowances and depreciation. Deferred tax is not discounted

A deferred tax asset is regarded as recoverable and therefore recognised only when on the basis of all availzibe evidence, it can be regarded
as mare likely than not that there will be suitable taxable profits from which the future reversal of the underlying timing differences can
be deducted.

H.PENSION COSTS AND OTHER POST RETIREMENT BENEFTS — Contributions payable to defined comtribution schemes in respect
of persion costs and other post retiremient benelits are: charged to the profit and loss account in the peried to which they relate. Ditferences
between contributions payable in the year and contributions actually paid are shown as either accruals or prepayments in the balance sheet,

1 EMPLOYEL SHARE OWNERSHIP PLANS - The results and net assets of the Ted Baker Group Emiployec Benefit Trust and the Ted Raker
1998 Employee Benefit Trust { Employee Trusts ) have been consolidated in the accourts. Shares owned by the Fmployee Trusts are included
in the balance sheet at cost less provisions for permanent dininutions in value.

JROREIGN CURRENCY - Transactions in foreign currencics are recorded at the rate of exchange at the date of the transaction o if
hedzed, at the forward contract rate. Maonetary assets and labilitics denominzted in foresgh currencies at the batance sheet oate are
reported at the rates of exchange prevailing at that date on if appropridte, at the forward centract rate. Any gain or ioss arising from a
change in exchange rates subsequent 16 the date of the transaction 5 included as an exchange gam or kiss in the profit and foss account

The results of overseas aperations are translated at the average rate of exchange during the period and their balane e sheets at the rates
ruling at the balance sheet date. Exchange differences arising on translation of the opening net assets and results of overseas cperations
and on foreign carrency borrowings. to the oxtent that they hedge the Group € investrment in such operations, are dealt wath through
reserves, Whern financing of overseas operations s made by lang-term loans or deferred trading balances, exchange differences arging
on translation are dealt with through reserves.

K TURNCGVER —- Turnover represents amounts recerable for goods and services provided in the normal course ol business, net of trade
discounts. VAT and other sales related taxes.

L.LEASES — Rentals under operating leases are charged on a straight line basis over the lease term. even if payments are not made on
such basis,
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2. SEGMENT INFORMATION

The turnover and profit before taxation are altributable w the Group s principal activitics. the design and cantracted manufacture of high

quality fashion clathing for wholesale and retal customers,

53 weeks 52 weeks
ended ended

31 January 2004 25 fanuary 2003

a) Analysis of turmover - by brand £ 000 £ Q00
Mensycar 45709 35912
Wormnenswear 36438 30,402
Other 6695 184
u8.842 70.188
b} Classes of business -— by divisional activity
i} 53 weeks ended 31 January 2004 Inter-Compary Total
£.000 £ 000
Turnewer @ 28842
Costof sales. 83l (36,088)
Giross profit {81 52./54
Commor, aperating costs S . L3
Operating profit 14,260
MNet interest payable {351)
Profit before taxation 13999
Apalysis of net assets
MNet assets 18521
MNet financial assets 6737
25628
i) 32 weeks ended 25 January 2003 Inter-Company Tortal
£ 000 £ 000
Turnover {633) /0,188
Cost of sales L 550 _ (282524
Gross profit {83} 11,936
Commaon operating Costs (30.475)
Impatrenent of fixed assets e 1,550
Operating profit 9,910
Netinterest payable (425}
Prafit before taxation 9485
Analysis of net assets
Mot assets 15,708
Net financial liabilities {873)
18,835
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b) Classes of business — by geographic origin

0} 53 weeks endid 31 January 2004 United Kingdom Other Inter-Company Total
£ 000 £ 00 £ D00 £000

Turnover B6.562 3192 (912} 88.842

Costof sales {35705 (1.214) 83l (36.068)

Giress profit 50.857 1L2/8 (81} 52751

Cornman operating costs B . [ 13 13

Operating profit 14,260

MNet interest payable (351

Profit before taxation 13909

Analysis of net assets

Met assets 1236 [2.315) 1892

Net financial assets 6707

25628

li} 52 weeks ended 25 January 2003 United Kingdom: Other inter-Cormpany Total
£ 000 ¢ 000 £ 000

Turmiovar 69312 1,479 (B33

Costof sales . sy (608) s

Gross orofit 41,148 T4 K

Comiman oper ating costs

bmipairment o fixed gosets I e e e

Operating profiv

Nzt e st peyable

Profit betore Lzxalion

Anaivais of req assets

MNet assets H08h (30 19,708

Net financial liabifities (873)

18.835

Otharincludes sales arising mainly in the United States. Turnowver by destination is not materially different from tenower by geographic

origin.

33 Woeeks 52 Werks

3. OTHER OPERATING EXPENSES (NET} ended ended
31 January 2004 25 fanuary 2003

£ 000 £ 060
Oistobutioncosts e . 30074 L2kt
Agmimstration expenses 1,169 9102
| Impairment of fixed assets i B _ o . o 1551
Administration expenses including impairment of fixed assets 11,169 10,653
Onher aperating inconwe {2719} (2.271)
Other operating expenses (net) 38.A%4 32026




4, PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION, 53 wecks 52 weeks
endeq ehded

31 January 2004 25 January 2003

Profit on ordinary activitics before taxation is stated after charging: £ 000 £ GO
Depreciation and amounts written off owned tangible fixed assets 3.285 31093
Operating tease rentals 5485 4482
Auditors remuneration for audit services 34 34
Auditors remuneration for non-audit services 7 3
Loss ¢n sale of fixed assets - 9
Impairment of fixed assets 1551

Armicunts payable to KEMG Audit Ple in respect of non-audit services reute to review work assaciated with the interim statement,

5.INTEREST PAYABLE

53 weeks
ended
31 January 2004

32 weeks
ended
25 January 2003

o £ 0u0 700G
inteast payable on bank borrowings 382 480
6.5TAFF COSTS 53 weeks 52 wacks
ended engod

He averzge manthly number of employees (including executive: direelors) was @ 31 january 2004 25 Januar y 2003
. Mo No
Salcs, 86 702
Design 0 20
Adrinistration 119 192
385 824

Tl aggregate remuneration comprised: £ 000G e}
Wages and salaries 11.850 11,280
Secial security costs 1.373 915
Pension costs 166 159
15389 FEIE
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7.DIRECTORS REMUNERATION, INTERESTS AND TRANSACTIONS — 53 woeks 52 weeks
AGGREGATE REMUNERATION enrled ended

3 January 2004 25 January 2003
The otal amounts for directors remumeration and other benefits were as follows:

£000 £000
Emoluments 739 545
Money purchase pension contributions 16 15
755 560
DIRECTORS FMOLLUMENTS
Performance H3 wecks 52 weeks
Fees / Basic related endled ended
Salary  Benefits bonus LTI 31 Janoary 2004 25 January 2003
£ 000 £4000 £000 £ 000 £ 000 £.000
Executive
R S Kelvin 208 8 82 66 364 268
L. [J Page 166 1 62 46 275 209
Non-executive
R Breare 25 25 3
D A Bernstein tappointed 24/1/03} 25 25
[ B Hewitt 25 5 25
Lord Stone of Blackheath (appoisted 2471703} 25 25
B 5 North (resigned | 1/06/02) - - 11
T Campbell (resigned |6/08/02) - - /
474 ¢ 144 112 739 A5

Performane related bonuses are determined by the remuncration committes based on the acnievernent of targets by reference to agreed
finarcial performance measures and external expectations, namely profit before tax and growath in earnings per share. Bonuses cre capped
at 40% of basic safary. Awards under long-lerm incentive schemes relate 1o the Ted Raker Performance Share Plan ( the Plan ). Talb details
of the Plan are given in the Directors Remuneration Report on Page 20

DIRECTORS SHARE OPTIONS
The directors who held office at 31 January 2004 had the following options in the shares of Ted Baker 11 C:
Opuers Jexerised Ciption Marwt ore

25 January 2603 orgranted 3 Janaary
Mo of sharcs

Iy

[

Exertise of options between |8 July 2000 and 17 July 2004 are subyject o earnings per share growth in throe consecutivie accounting
periods commencing on or after 26 January 199/ which have been tully satisfied. Al other options are subject to carmings per share groveth
in three consecutive accounting periods, details of which may be found in the Directors Remuneration Report on page 20,




Options granted to directors under the SAYE share option scheme were as follows:

Cptions {exsnised)
25 january 200% o grantes

Mo, of shares Moo shares
L D Page: - 354
RS deiwn - 5,354

Opdon Martorze  Ganoon

31 January 2004 price DM aerTise SR IS8 Larkest date
No. of sharcs n v of exerrse

L 354 - - I Februz-y 2003

30  February 2003

The mid-market price of the ordinary shares at 31 January 2004 was 39!.0p and the range during the year was 192.5p to 397.5p. Since
31 Jaruary 2004 1o 23 March 2004 there have been no changes to the directors interests m share: Opuens

CIRECTORS LONG 1ERM INCENTIVE SCHEMES

The Company operates the Ted Baker Performance Share Plan { the Plain ) which was approved in an Extraordinary General Meeting held
on 10 Nowernber 1998, On 31 July 2001 the Trustees of the Ted Baker 1998 Employee Benefit Trust made the share awards set out below
under the Plan for the three years ended 31 Janwary 2004, Diluted carnings per share rose by a compound rate of | B.4% during the three
years resuiting in 84% of the total potential award vesting The shares will be distabuted in two cqual tranches, one within therty days of
the signing of the Directors report and accounts for the 53 weeks ended 31 January 2004 and the socond ranche one year laten:

R S Kelvin
L D Page

DIRECTORS PENSIONS

Mo, of shares

Mo, of shares

Cne ditector is a member of the money purchase schemes
Contributions paid by the Compariy in respect of such director were as follows:

L[} Page:

o awarded __ wested

57,149 48005

40004 33603

53 wecks 52 woeks

cnded ended

31 January 2041 25 January 2003

- - — e £000 L1000
& 15

36
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8.TAX ON PROFIT ON ORDINARY ACTIVITES 53 wecks 52 weeks

ended ended
a) The tax charge conprises: 31 Janwary 2004 25 January 2003
£ 000 £000
UK corporation tax< 2004: 30% (2003: 30%) 3847 3505
Overseas tax &
Adjustment in respect of prior periods L o I v R )
3976 31371
Deferred tax — origination and reversal of timing differences 357 (338
4333 2033

by Faclors affecting the tax charge for the period

The tax assessed for the periad is lower than the standard rate of corporation tax m the UK {3009). The differences between the standard
rate of corparation tax in the LK and the tax charge for the Group are explained below:
53 weeks 52 weeks
ended endded
31 January 2004 25 Janvary 2003

£ 000 £000
Irufit on ordinary activities before taxation R o R 10 N
Corparation tax in the UK of 30.0% (2003: 30.0%) 173 78R40
tflects of
Expenses not daductible for tax purposes (2003, primarily impaiment charge) 249 158
Statutory deductons for share option costs (A
Chargeable gain 58
Capital allowances in ¢xcess of depreciation {114) &l
Foreign losses for which no tax relief is avaitable 209 148
Use of losses broaught forward (21
Adjustiment in respect of prior periads 123 {134y
Current tax charge fur period 3976 1371

Factors that may affect future years tax charges:

No deferred tax asset has been recognised an the foreign losses while these businesses are in their devetopmient phase,

A recoverable deforred tax asset will be recognised ance the businesses are more established. The amount not recogniscd is £209.000
{2003, 52 weeks: £148.000;.

9. PROFIT ATTRIBUTABLE TO TED BAKER PLC

The profit on ordinary actvities before taxation dealt with in the accounts of Ted Baker PLC was £4,288,000 (2003, 52 weeks: £1./36.000)




10. DIVIDENDS PAID AND PROPOSED

53 weeks 52 weeks
ended £nded
31 January 2004 25 January 2003

£ 00g £ 000
Interin dividend paid of 3.2p per sharc (2003 2.9 1339 1.202
Final dividend proposed of 6.4p per ordinary share (2003 5.8p) 2727 204
Over pravision in prior period - (6)
Total dividend 9 6p (2003:8.7p) 1066 3.600
[ 1.EARNINGS PER SHARE
53 weeks 52 weeks
ended endd
31 January 2004 25 January 2003
N N
MNumber of shares:
weighted number of ordinary shares outstanding 41909936 40,994 540
ket of dilutive options 927,015 882,034
Weighted number of ordinary shares outstanding —— diluted 42836351 41,883,574
Earnings: £ 000 £ 000
Frofit for the financial year 2579 6,400
Less, dv : o e ()
Prafit - basic ard dilted 9512 6516
Une off charges 1551
Taxaton impact of one off chargas (4s0)
Prafit - - adusted 9512 7616
Basic earnings per share 227 159
Adiju-tod basic earnings per share 227p (8.6
Uituied earnings per share 2220 1 5.6

Own shares heid Dy the Ted Baker Group Erplayee Bencfit Tiust and the Ted Baker 1998 t niployee Bencfit Trust have been eliminated
frem the weighted average number of ordinary shares, Lividend income received by the Company as a result of nolding these own shares
has beer eimmated from the profit on ordinary acuvities aber taxation and manority interests. The options exercised during the year and
long-term incentive scheme awards distributed were al shares held by these Trusts,

Diluted carnings per share have been calculated using additional ordinary shares of 5p each avaitable under the 1997 Executive Share

Option Schem anad the Ted Bakar Porfcrmanc: ¥ece Plan,

One off charges in the 52 weeks ended 25 january 2003 relste 1o the impairment of fixed assets (£1.551.000).




12.TANGIBLE FIXED ASSETS Short  Fistures, fittings
leasehold & office Maotor
praperues equipment wvehicles Total
£ 000 £ 000 £ 000 £ 000

Cost
AL 25 January 2003 14511 10./21 183 25415
Additions 2296 1710 109 4115
Disposals (2815) (1,708} (165) {1.688)
Exchange rate movement L n - (48 _ e (165).
AL 3! Janyary 2004 ) 13875 10,675 177 24677
Depreciation
At 25 [anuary 2003 3916 4019 L5 10.040
Charge for the yoar 1,244 1973 68 3.285
Disposals (1237} {1,646 {138} {3
[xchange rate moverment R € -5 T ¢ - E 4
A Jruary 2001 T T 3504 638 L Tas T ieaer
Net book vahse
At 35 [anwary 2003 10,595 4702 78 15,375
At 31 January €004 9971 435/ 8z 14410

3. FiXED ASSET INVESTMENTS

aj Subsediary under takings

Country of incorporation

Subidiary undertaking

and operation

- - the Company and the Group have shares in the following subsidiary undertakings:

Principal activity

elding
Ordinary

Shares

+ Mo Ordmary Designer Label | 1d LIK
{formerly Ted Baker Limited)

+ Ted Baker hwestments (jersey) Lt lersey
+ Ted Baker International 1o JK
+ Mo Ordinary Investments LK
Ted Baker Limitetd us
Ted Baker (Mew York) Inc LS
Foad Baka Frae et DARL France

+ hekd diractly by Ted Baker ¥1.C

Design, wholesale & retail of designer
clothing & accessories.

Irveestonent holding corpany

Darmant

Dormart

Retail of designer clothing & accessories
Retail of designér clothing & accessores
R shing & Accessories

ol dusione
it of dusigher ¢

100

100%
1O
100%
100%

66%
| 00%




Subsidiary undertakings: Cost and net book value Cormpary

£ 000
A 3 January 2004 15,237
At 25 January 2003 15,237
by Other investments: Cost and net book value Group Company

£000 £ 000

AL 31 [anuary 2004
At 25 larsary 2003 -

{iher investiments relates to 8,793,000 1p ardinacy shares in Actif Orown PLC which s bsted on the Alternatie Investment Market, A1
31 January 2004 the market value of the shares held by the group was £725423 (2003. 52 weeks: £549.563).

) Own shares: Cost and net book valug Group Compaliy
£ 000 £000
At 25 January 2303 349 471
Additions (5] 94
isposals €8] (N
Mavernett i1y provisions {1401 -
At 31 anuary 2004 8%6 L1b8

The investrnecnt io own shares relates to the led Baker Group Fmplavee Benefd Teust { Employee Trust ) which holds 338,180 Sp aidinary
shares and the fed Baker 1998 Employee Benefit Trust (1998 Trust ) wwhich halds 400.782 5Sp ordinary shares in Ted Baker L. The
Levypsoyes Trust holds the: shares to mect options grated on 25 March 2003 and 10 Jre 20003 to emplayoees of the Greoris aver 189500
Sp ordinary shares under the |99/ xecative Snare Option Scheme. Options are exercisable after 25 March 2006 and 10 June 2006 tut
an o before 24 March 2005 and 9 June 201 3. The 1998 Trust holds i snares to micet share awards made under the Ted Baker Porformance
Share Plan.

31 January 2004 25 January 2003
The net assets of the Employee Trust which are included in the accaur ts are:

£000 £ 00

Ted Gaker PLO shares at cost £9/ 0
Dithier net (liabiities) / assets (628) 5%
& 56

The: rustees of the Employaee Trust have agreed to provide: the shares required o satisfy the options granted under U Tod Baker 1997
txecutive Share Option Scheme. The market value of the shares owned by the Employec Trust, based on the nitd-market pace at
34 January 2004 was £1,1322,088 (2003 £94,01/)




e net assets of the 1998 Trust which are included in the accounts are:

31 January 2004

25 Jarary 2003

£000 £ 000

Ted Baker PLC shares at cost 461 461
Other et assets 127 03
588 524

The Trustees of the 1998 Trust have agreed 1o provide the shares required to satisfy the awards made under the Tod Baker Performance
Share Plan. The market vatue of the shares oened by the [998 Trust, based on the mid-rharket price at 31 [anuary 2004 was £1,567 058
(2003 £871,701}. Neither the Employee Trust nor the 1998 Trust waived any dradend entitloments durng the perod.

14.STOCKS 31 January 2004 25 January 2003
£ 000 £ 400
Raw materials and packaging 2,160 1938
Work in-progress 80% 732
Firished goads aricd goods for resale 14,356 1267
17321 13937

i5 DEBTORS: AMOUNTS FALLING DUE WITHIN ONE YEAR
Group Group Company Company

31 January 2004

25 Jawary 2603

31 January 2004

24 anuary 2003

£ 000 £.000 £ 000 £ 000
Trade deblors 5029 4.148 . -
Arnounts owed by Group undertakings 9064 5534
Otaer debtors - 34 45
Prepayments and accrued income 2,025 2827 - -
054 6973 9093 5579

6. CREDITCRS AMOUNT FALLING DUEWITHIN ONEYEAR
Group Group Company Company
31 January 2004 25 January 2003 31 January 2004 25 January 2003
£ 00% £000 £ 500 £ 000
Trade creditors 72,708 6517 - -
Taxation and social security 3776 3935 3 10
Aceruals ang deferred income 5173 3.600 40 4/
Proposed dividends 2427 24904 2737 2409
19,384 16,456 2,770 246]




17. CREDITORS: AMOUNTS FALLING DUE AFTER ONEYEAR
Group Group Compatty Campany

31 January 2004 25 Jnuary 2003 31 January 2004 25 January 2003

£000 £ 000 £ 000 £ 003G

Bank |.oan 4000 4000 -

The bank loan refates 1o Mo Orginary Designer Label Limited and is repayable by 31 July 2005,

18. DEFERRED TAXATION Group Group
31 January 2004 25 lanuary 2003

£ 000 £000

Accaferated capital affowdnces 480 123
Provdded

Group

L1000

A2y Janwary 2003 123
Charpe to profit and 035 account 357
A3 Jargary 2004 180

19 CALLED UP SHARE CAPITAL
31 Januaey 2004 25 January 2003

£ 000 £ 000
Autioised -~ §0.0C00,000 ordinary shares of 5p cach 4,000 4,000
Allotted. called up and fully paid -— 42,61 2023 ordinary shares of 5p each (2003 41 453,690} 2131 2072

During the period, 1,158,333 ordinary shares of 5p each were issued for a consideration of £4.005,) /2,

s ribe for ordinary shares of the Company as fs

Dptions have been granted weder e 1297 Executive Share Schomae

Nurbers of shares under aption Suibscription price per share Exervise Periad

377778 1350 18 July 2000 to 1/ July 2004




20. SHARE CAPITAL AND RESERVES

Share premium Profit and loss Minority
Share capital account  Other reserves account interests
£000 £000 £000 £ 000 £.000
a) Group
AL 2% January 2003 2072 1,412 - 15411 {60
Retamned profit for the year - - 5513 &)
Shares issued 59 3946 (2441 -
Exchange rate movernent - - (283} 2
At 31 January 2004 2131 5358 - 18,200 {61Y
by Company
At 25 [anuary 2003 2072 1412 13000 2432
Retained profit for the year - - 217
Shares issucd 59 3546 - -
At 3] January 2004 2,131 5358 13,000 2,619
Comulative goodwill written off to reserves is ZNil (22074 £MNil).
21 ATCONCIUATIONS OF MOVEMENTS IN SHAREHOLDERS FUNDS
Group Group Cormpany Company
53 weeks 52 weeks 53 waeeks 52 weeks
ended ended cnded ended

3i January 2004

25 January 2003

Fi January 2004 25 January 200%

£000 £ {00 £ 000 £000
Profit for the fnancial period 3.579 6556 4283 3720
Dividends paidd and proposed o (40e&y 3600) o {aDé6) (3.600)
Retainnd proit for the period 5513 2956 204 120
Exchange rate movement (283) M -
Shares issued . 1564 225 40065 442
Net addition to shareholders funds 6,794 3215 4222 562
Opening shareholders funds 18.895 15,680 18916 18,354
Closing ! archoiders funds 25689 18,895 23038 BES
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22. RECONCILIATION OF OPERATING PROFT TQ OPERATING CASH FLOWS

53 weeks 52 wecks
ended crdod
31 January 2004 25 January 2003
£000 £ 000
Operating profit 14,260 2910
Impairment of fixed assets - 1551
Depreciation charges 31285 3093
l.oss on sale of tangible fixed assets - 9
Decrease in own shares 140 G
Increase in stocks {3435 {1.654)
Decrease/(increase) in debtors 261 (1135
Increase in creditors 1979 11761
MNet cash inflow from operating activities 16488 13632
23.ANALYSIS OF CASH FLOWS
53 weeks 52 weeks
ended anded
3t January 2004 25 Janaary 2003
2} Capital expendiwere and financal investment £000 £ 300
Perchas s of tangdle fived assety (4131} (79149
Sale of langble fixed assets 2216 -
Met cash outllow, (1975) (7949
by Reroncilaton of net cashfiow 1o movement in net funds / {detst)
Increasel{decreasey in cash il the period 7516 {106
Nt debtatstartofperiod o Ly
6,294 (1,192,
Exchange rate movernent (433} 3
Net funds / {debt) at end of period 580 (1,327

At 25 January Exchange rate At 31 January

2003 Cashilow movement 2004

o Ayt ol Dol funds 7 (debt £ 000 £ 000 £ 000 £ 000
Cash at bank and in hand 2778 1516 {483 9811

Debt dus after more than one year (4.000) - - {4,000
(1,222} 7516 (483} S8l




24, FINANCIAL COMMITMENTS

a) Capital cormmitments
The Group has capital commitments of £nil at 31 January 2004 {2003, 52 wecks: £nil} which were not provided in the financial
statements.

B) Operating leases

Annual cormmitments under non-cancellable operating leases are as follows:
3 farary 2004 25 January 2003

Group: Fxpiry Date £ 000 £ 060
- within one year - -
- between two and five years 1.083 353
- after fue years 4593 4007

5676 4,360

Leases of land and buildings are typically subject to rent reviews at specified intervals and provide for the lessee to pay alf insurane.
maitenance and repaic costs.

o} Pengion arrangements
The Group operates a number of defined contribution schemes for senior management and a stakeholder pension scheme for
emplayses. for which the pension cost charge for the period amounted to £166.000 (2003, 52 wecks £157.000), Contributions
totaliing £16,719 (2003 52 woeeks: £nil) are included in debtors ar the year end. Contributions totaling £l (2003, 52 we ks
£3.068" are included in creditors at the vear end.

25. FINANCIAL INSTRUMENTS

Details of financial risk managernent. treasury policies and use of finandial instruments are set aut in the Finance Director s Report
on page 8,

a) Finaneal assets

The interest rate profile of the finsnciat assets of the Group is as follows

iy 31 January 2004 Financial assets
on which no Flnating rate

nterest received  hinandial assets Total
Currency £ 000 £ 000 £000
Sterling 17 6824 6,841
S Dollar 7 2,372 2379
Euro 4 489 493
Ohther 4 24 98

32 3,779 FBI0




iy 25 January 2003

Financial assets

on which no Fleatng rate

interest received  financial assets Total

Currend £ 000 £ 000 £000
Sterling 20 1,967 1,587
S Dollar 193 423
Eure 265 265
Cther 33 33
20 2758 2778

Financial assets comprise vash and short term deposits. Short term deblors are excluded. There were no fixed rate financial assets at
31 January 2004 ar 25 fanuary 2003, Financial assets on which no interest is received are due on demand. Floating rate financial assets
attract interest based on logal prevailing rates.

i) Firancial iabifities

Itie interest rate profile of the fnancial liabilites of the Grovp at 3t lanuary 2001 is as follows:
31 Janwary 2004 20 Jauary 2003
£000 £ 000
Loan 4000 1000

Bath the sterling overdrafi and loan bear floating rates of interest linkad to the UK base rate, Foreign currency overdrafts bear floating
rates of interest irked to the relevant countey s eference rate, The profile of the loan s matched by a fiked miterost 1ate swap at a fixed
rate ©f intorest at 4.99% (excluding bank rargin)

(9] CUrency exposure

Net monetary assets and liabitities of the Group that are not denominated in the local functional currency are as follows:

iy 31 January 2004 Functional currency of operation
Sterling LS Dolars lestal
Net foreign currency monctary assets £ 000 £ 000 £ 000
Sterting - - -
US Dollar 1529 1529
Eura 377 377
Other 76 - 76
1.5982 - 1,382

iy 23 January 2003 Functional curreticy of operation

Storhng 1S Dallars lotal
MNet foreign currency monetary assets £ 000 £ 000 £, 000
Sterling - - -
US Dollar 498 - 498
Furo 248 248
Crther 67 - %)
813 - 813
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d) Borrowing facilities

Cormmitted borrowing facilities of £9.000,000 (2003, 52 weeks: £7500000) and 2 loan of £4000000 {2003, 52 weeks: £4.000.000) wers
available 10 the Group at 3 January 2004 in respect of which all conditions precedent have been met At 31 January 2004 1the borrowing
facilitivs were unutilised (2003, 52 weeks: unutilised) and the loan was drawn down to the level of £4,000,000 (2002: £4.000.000). The
£5,000.000 borrawing facility expires within one year and the £4.000.000 loan expires within two years.

3} Fair values

There is no material difference between the book value and the fair value of the Group s financial assets and liabitities. An unrecognised
ks on forwand foreign exchange contracts of £4¥8.706 (2003 loss £74.362) i expected w be rocognised n one year or s




FIVE YEAR SUMMARY

52 weeks 52 weeky 52 werks 52 weeks 33 werks
onded endod ended encled cncded
29 January 2000 27 January 2001 26 January 2002 25 Jamuary 2003 31 Janoary 2004
(Restated)
£ 000 £ 000 £ 600 £900 £ 000
RESULTS
Turnover 36,737 46,993 62095 70,188 88542
Operating profit before exceptional costs 1863 B.363 9.955 1461 14,260
Profit on ordinary activties before taxation 7871 8,155 7436 9,485 13.909
Profit for the financial year 5498 3673 5515 6556 0579
ASSETS EMPLOYED
Fixed assets 20N 12274 12613 15./24 15306
Net current assets 1061 145 7571 7.234 14807
Creditors: arnounts falling due after more than ane year (2003 {4.000% (4,000 {4000
Prosasions for liabilkies and charges (35 (461 {123 {4800
NET ASSETS 396 12414 15723 18835 25624
Financed by
Starehalders furrds 2871 12,356 15,680 18493 25689
Minority Interest 45 &3 43 (600 {61
9316 12419 15,723 18.835 23628
KEY STATISTICS
Baziz earrings per share 141 13% 15.5p 1259 227
Adjusted basic earnings pere shae 14.1p 139 16.5p 1860 227
Diuted zarings per sharn 135p I 34p 155 [INXé] 2
ividends per share 6.3p 70 780 8./ 9.0
Dwidend cover 2.7 umes 20 tmes 20 times 1.8 times 2.4 times
Rstuen on capitat erployed B5.0% 54.5% 62.%% 5764 73 3%
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NOTICE OF MEETING

Natice is harcby given the 2004 Annual General Meeting of Ted Baker PLC will be held at The Ugly Brown Building, £a S5t Pancras Way,
London MNw 1 OTB on 17 June 2004 at | 1.00 am when the folowing busincss will be wansacwed:

ORDINARY BUSINESS

To receive, and if thought fit, to adept the directors’ report and accounts for the 53 weeks ended 31 January 2004 viith the report
of the auditors thereon.

T approve the remuneration report of the directors set out in the report and accounts for the 53 weeks ended 3 January
2004

Tos declare 4 finat dividend on the ordinary shares.

To re-eloct Lindsay Page as a divector of the Company

Ios re-elect Robert Breare as a director of the Camipany.,

Allotment of shares;

liz consider, and if thought Bt pass the: following resolution as an Ordinary Resolution:

"Thal the directors be and are hereby authorised in accordance with and subject w the tarms of Arucle 5 of the Company’s
Arncles of Assooation to allot relevant securities up to an aggrepate nominal amount of £710,200"

Toy re-appoint KPMG Audit Ple as auditors to the Company.

Tex authorise the directors to determine the auditors remuneration.

Disapplication ot pre-omption rights:

Ter congider, and if thought i, pass the foilowing resolution as a Special Resolution:

“That subjecl to Resolution  set out in the Notice of Avinual General Meeting convening this meetng being passed and pursuant
o and in accordance with the autherity thereby granted. the directors be and are hereby eonpowered pursuant te Section 25 of
the Companies Act 1985 {"the Act™) to allot equity securities (as defined in Section 34 of the Act) for cash pursuant o s ch authority
as it Section 83(1} of the Act did not apply to any such allstment pravided that this power shall be linited:

{A} k0 e allotrrent of equity securites in cannection witlt rights issues and offers in favour of Rolders of eouity secaritics o propaction
(a5 nearly a3 may be praticable) to their respective holdings of such secarities or in accordance with the rights attaching thereto (but
with such exclugions or ott er arrangernents as the directors may deem necessary or expedient to deal with fractional enttlerments,
recardf dates or other legal probiems under the laws of. or any requirements of, any recognised regulatory body or any stock exchange,
in any territory or as regards shares held by an approved depository or in issue in uncertificated form or othenwise howsoover); aind

(B) to the allotment of cquity securities (otherwise than puisuant to sub-paragraph (A) above) up 1o an aggrogate nominal value of
£106.530;

and shali Gapo e gl the conciusion of the next Annual General Meeting of the: Company held atlor the passing o this resolution save that
thee Company may before such expiry make any offer or agreement which would or might require securities w be allotted after such expiry
and the directors may allot equity securities in pursuance of surh offer or agreement as il the power conferred heraty bad not expired”

By order of the Board — C.F. Anderson - Secretary, 9 May 2004
Registered Office -—The Ugly Brown Building, éa St. Pancras Way, London NW I OTB




Notes:

| Gnly holders of Ordinary Shares, or their duly appointed representatives, are entitled to attend angd vote at the Annual General Meeting
A member 50 entitled may appoint one or more proxies to attend and {on a polly vote instead of hime A proxy need not be a menber
of the Company.

A form of proxy i enclosed with this notice for use in connection with the business sct out above. Ta be valid, the form of proxy and
any power of attorney or other authority under which it is signed must be lodged with the Company's registrars, Capita IRG ple,The
Registry, 34 Backenharn Road, Beckenham, Kant BR3 4TU not less than 48 hours before the time appointed for the holding of the Meeting

3. Completion and return of a proxy does not prechde @ member fram attending and voting at the mecting.

4. Fursuant to Regolation 41 of Uncertificated Securities Regulations 2001, the Comparny specifies that only those sharchaldars registered
in the Register of Members of the Company as at 11 00 am. on |15 june 2004 shall be entitled to attend or vote at the: above Annual
General Meeting in respect of the number of shares registered in their name at the time. Changes to entries on the Register of Members
after that time will be disregarded in determining the rights of the person to atiend or vote at the meetng,

5.The armaant of relevant securities for which authority 1o allot s sort under Resolution 6 represents 33.3 per cent of the total ordinary
share capital in issue of the Company and the: amount of equity securitics for which this application of pre-emption rights is sought under
resolution 9 (B represents § per cent of the wtal ordinary share capital in issue of e Conpany.
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FORM OF PROXY

Of et e e s e .

as myfour proxy to vote for mefus on my/our behall at the Annual General Meeting of the Company to be held at The Ugly Brown Building,
6a St Pancras Way, London NW1 OB on |7 June 2004 at 11.00am and at any adjourniment thereof

SIGNED e this day ©f - B 2004

Signature:

Name in full (BLOCK CAPITALS)
Itvitials and surnames of joint haolders (i any)

Narme e e e .. Name
Name N R R Name

Please indiwate w.th an X in the space [below! [overleaf] how you wish your votes 1o be cast. On roceipt of this form daly signed. bt
without sprefic directions and in respect of any other mation (including a motion 1o adiourn, the proxy will exercise his deretian as o
o hie votes and as to whether or not he abstains from voting,

fonr F painst

eclane g final divde

= Tore elect Lindsay Page 25 a dvector

.

e

Zapita R plat the adkiress printed Beluad ot ater than 18 hourg be
e ol from atterding and voling at the meeting ir persor, shou
& Tme Charnuir of the meeting has beer srerted 35 walng 1o act as proxy far memb
of any oder person by Zeletog the Cnairman of the masting and inserting the r
provy Mesd noL De & Memben

e Ad adiress ¢ e parsar w

oAy aiterator in ths form of prosy should e initialled

41 the appainteris 2 worsoraticn ths form of proxy must oe urder its cammor seal o7 arder e hand of a

ariged oot Bl

r o ATOCREy <1

font halider s the signgiuwe of the first nared o the Register of Mevbers will be cazhoiey of the rncbons o wobess o 1o athoe s

hlress oo as tor be e

v il in s formu fald it up, pat it into an erveleps. then pos
o Regstrn 34 Bockenham Road, Becwerham, Kert BR3 410

wd by the tats

i perrmittd




