THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt about the action you should take, you should consult your stockbroker, solicitor,
accountant, bank manager or other independent financial adviser who is authorised under the
Financial Services and Markets Act 2000.

If you have sold or transferred all of your Ordinary Shares in Marks and Spencer Group plc, please
send this document, together with the accompanying WHITE Tender Form or BLUE Small
Shareholder Tender Form, as appropriate, and other relevant documents, to the purchaser or
transferee or to the stockbroker, bank or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee. However, those documents should not be
forwarded to or sent in or into Canada, Australia, South Africa or Japan.

In preparation of this document and in relation to the proposals described herein, Cazenove &

Co. Ltd, which is regulated in the United Kingdom by the Financial Services Authority, is acting for
Marks and Spencer Group plc and no-one else and will not be responsible to any other person for
providing the protections afforded to its customers or for providing advice in relation to the Tender
Offer or the contents of this document.

MARKS AND SPENCER GROUP PLC

(Incorporated in England and Wales with registered number 4256886)

Tender Offer
by Cazenove & Co. Ltd

to purchase Ordinary Shares (including Ordinary Shares represented
by American Depositary Shares) of Marks and Spencer Group plc
up to a maximum value of £2.3 billion

Notice of Extraordinary General Meeting

The Tender Offer will close at 3.00 p.m. on Friday 22 October 2004 and will only be available to
Shareholders on the Register at that date. If you hold your Ordinary Shares in certificated form and
wish to tender such shares, the WHITE Tender Form or the BLUE Small Shareholder Tender Form,
as appropriate, must be completed, signed and returned in accordance with the instructions
printed thereon as soon as possible and, in any event, so as to be received by post or by hand
(during normal business hours) at Lloyds TSB Registrars, Princess House, 1 Suffolk Lane, London
EC4R 0AX, by no later than 3.00 p.m. on Friday 22 October 2004. The procedure for participating
in the Tender Offer is set out in Part 3 and, if you hold your Ordinary Shares in certificated form, in
the accompanying WHITE Tender Form or BLUE Small Shareholder Tender Form.

If you hold your Ordinary Shares in uncertificated form (that is, in CREST), to tender such Ordinary
Shares you must make your tender electronically through CREST so that the relevant TTE
Instruction(s) settle(s) no later than 3.00 p.m. on Friday 22 October 2004.

The Tender Offer is not being made directly or indirectly in or into Canada, Australia, South Africa
or Japan, and the Tender Offer cannot be accepted from within Canada, Australia, South Africa or
Japan.

ADS holders should ensure that their completed Letters of Transmittal are returned to the ADS
Depositary so as to be received no later than 12.00 noon (New York City time) on Wednesday
20 October 2004.

Notice of an Extraordinary General Meeting of the Company to be held at Wembley Conference
Centre, Stadium Way, Wembley HA9 ODW on Friday 22 October 2004 at 11.00 a.m. is set out at
the end of this document. A Form of Proxy for use at the meeting is enclosed with this document.
To be valid, the Form of Proxy must be received by the Company's Registrars, Lloyds TSB
Registrars, Princess House, 1 Suffolk Lane, London EC4R 0AX not later than 11.00 a.m. on
Wednesday 20 October 2004.

ADS holders should complete the voting instruction form in relation to the voting rights attached
to the Ordinary Shares represented by their ADSs and return such card to the ADS Depositary so
as to be received by no later than 3.00 p.m. (New York City time) on Friday 15 October 2004.
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WHERE TO FIND HELP

Part 1 answers some of the questions most often asked by shareholders about tender
offers and the procedure for participation in this Tender Offer. If you have further
questions, please telephone the Shareholder Helpline on the numbers set out below. This
helpline is available from 8.30 a.m. to 5.30 p.m. Monday to Friday.

Shareholder Helpline telephone numbers: 0845 609 0810 (from inside the UK) and
+44 1903 702 767 (from outside the UK).

Please note that for legal reasons the Shareholder Helpline will only be able to
provide information contained in this document and the accompanying WHITE Tender
Form or BLUE Small Shareholder Tender Form and will be unable to give advice on the
merits of the Tender Offer or to provide financial, investment or taxation advice.



Notice for US Shareholders and ADS holders

Holders of Ordinary Shares who are located in, or citizens of, the United States who
wish to participate in the Tender Offer must follow the instructions set out in Part 3
of this document. Certain information relevant to Shareholders who are located in, or
citizens of, the United States is set out in Part 6.

For ADS holders the instructions set out in Part 3 as to participation in the Tender
Offer do not apply. ADS holders should refer to the instructions in Part 6 in order to
participate in the Tender Offer. If you have further questions, please telephone the
Shareholder Helpline on +44 1903 702 767 (available during the UK times set out
above). Please note that for legal reasons the Shareholder Helpline will only be able
to provide information contained in this document and will be unable to give advice
on the merits of the Tender Offer or to provide financial, investment or taxation
advice.

For illustrative purposes only, this document contains translations of certain Sterling
amounts into US dollars or US$ at a rate of £1.00 to US$1.79 (being the rate on

17 September 2004 being the latest practicable date before publication of this
document). The translations should not be construed as representations that the
converted amounts actually represent such Sterling amounts or that US dollar
amounts could be converted into Sterling at the rate indicated above.




EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Tender Offer opens

Announcement of trading update for period
ending 2 October

Latest time and date for receipt of
Forms of Proxy

Extraordinary General Meeting

Latest date and time for withdrawal of WHITE
Tender Forms and BLUE Small Shareholder
Tender Forms and Electronic Tenders

Latest time and date for receipt of WHITE
Tender Forms or BLUE Small Shareholder
Tender Forms

Latest time and date for settlement of
Electronic Tenders in CREST

Record Date for Tender Offer
Announcement of results of the Tender Offer

Despatch of cheques for Tender Offer proceeds
in respect of sold certificated Ordinary Shares

CREST accounts credited with Tender Offer
proceeds in respect of sold uncertificated
Ordinary Shares

CREST accounts credited for revised holdings of
Ordinary Shares (or, in the case of unsuccessful
tenders, for entire holdings of Ordinary Shares)

Return of share certificates in respect of
unsuccessful tenders

Despatch of balance share certificates for
unsold Ordinary Shares

Announcement of interim results for period
ending 2 October 2004

2004

Tuesday 21 September

Tuesday 12 October

11.00 a.m. on Wednesday 20 October

11.00 a.m. on Friday 22 October

3.00 p.m. on Friday 22 October

3.00 p.m. on Friday 22 October

3.00 p.m. on Friday 22 October
5.00 p.m. on Friday 22 October
by Tuesday 26 October

by Friday 29 October

by Friday 29 October

by Friday 29 October

by Friday 29 October

by Friday 5 November

Tuesday 9 November

The dates and times given are based on Marks and Spencer’s current expectation and
may be subject to change. The timetable with respect to ADS holders is set out in
Part 6. Any changes to the expected timetable will be announced via a Regulatory

Information Service.



Part 1

Some Questions and Answers on the Tender Offer

Introduction

This document explains the Tender Offer under which Marks and Spencer proposes to
repurchase its own Ordinary Shares up to a maximum value of £2.3 billion. To help you
understand what is involved in the Tender Offer we have prepared a summary and some
questions and answers. You should read the whole of this document and not rely solely
on the summary information in this Part 1 of the document. Part 3 sets out the detailed
terms and conditions of the Tender Offer. Holders of Ordinary Shares in uncertificated
form (that is, in CREST) are directed to paragraph 3.3 in Part 3 which details specific
procedures for those holders if they wish to participate in the Tender Offer. US
Shareholders and ADS holders are directed to Part 6.

What documents have | been sent?

*  Small Shareholders: Shareholders who hold their Ordinary Shares in certificated form
and own 300 or fewer Ordinary Shares as at 10 September 2004 will receive:

o this document;

o a Form of Proxy;

o a BLUE Small Shareholder Tender Form; and
o a prepaid envelope.

*  Certificated Shareholders: Shareholders who hold their Ordinary Shares in
certificated form and own more than 300 Ordinary Shares as at 10 September 2004
will receive:

o this document;

o a Form of Proxy;

o a WHITE Tender Form; and
o a prepaid envelope.

*  Uncertificated Shareholders: Shareholders who hold their Ordinary Shares in
uncertificated form (that is, in CREST) will receive:

o this document;
o a Form of Proxy; and

o a prepaid envelope.



Summary

Under the Tender Offer, Shareholders are invited to tender their Ordinary Shares in a
price range of 332 pence (the “Minimum Price”) to 380 pence per Ordinary Share
inclusive, in increments of 2 pence only.

Shareholders can choose whether they want to tender their Ordinary Shares under
the Tender Offer or not. Shareholders are not obliged to tender any of their Ordinary
Shares if they do not wish to do so.

All Ordinary Shares purchased under the Tender Offer will be purchased at the same
price (the “Strike Price”) which will be determined by the method set out in this
document. The Strike Price will not be known until after the end of the Tender Offer
period and is expected to be announced by Tuesday 26 October 2004.

Shareholders who wish to tender all or any of their Ordinary Shares under the Tender
Offer can choose to tender their Ordinary Shares in different ways. Shareholders have
a choice whether to submit:

o a Strike Price Tender (the first 300 Ordinary Shares tendered under this choice will
be accepted in full and will not be scaled down (the “Guaranteed Purchase
Level”)); or

o a tender at a single price or at different prices, in the price range.

Successfully tendered Ordinary Shares will be purchased at the Strike Price by
Cazenove who in turn will sell the Ordinary Shares to the Company at the same price.
Such Ordinary Shares will then be cancelled.

If a price above the Strike Price is specified by a Shareholder, the Ordinary Shares
offered at that price by the Shareholder will not be purchased under the Tender
Offer.

In order to participate in the Tender Offer, Shareholders holding Ordinary Shares in
certificated form must return either the enclosed WHITE Tender Form or BLUE Small
Shareholder Tender Form, as appropriate, together with any share certificate(s) and/or
other document(s) of title in accordance with the instructions set out on the relevant
form by 3.00 p.m. on Friday 22 October 2004.

Shareholders who do not tender their Ordinary Shares will not receive any cash
proceeds in respect of their Ordinary Shares under the Tender Offer but will benefit
from owning a greater percentage of the Ordinary Shares of the Company as there
will be fewer Ordinary Shares in issue after completion of the Tender Offer than prior
to the completion of the Tender Offer.

The Tender Offer is subject to shareholder approval which will be sought at an
extraordinary general meeting to be held on Friday 22 October 2004 (the
“Extraordinary General Meeting” or “EGM"). The Tender Offer is also conditional,
amongst other things, upon a minimum of approximately 22.8 million Ordinary Shares



(representing approximately 1% of the Company'’s issued ordinary share capital as at
20 September 2004) being validly tendered.

What is the Tender Offer?

The Tender Offer is the method by which Marks and Spencer intends to repurchase its
own Ordinary Shares up to a maximum value of £2.3 billion. Shareholders are given the
opportunity to tender their Ordinary Shares for cash to Cazenove which will acquire
successfully tendered Ordinary Shares at the Strike Price and then sell them to the
Company at the same price.

The intention to undertake a tender offer was announced on 12 July 2004 together with
the early results of management’s operational review of the business.

Why is the Company undertaking the Tender Offer?

The Board is committed to delivering value for shareholders. The Tender Offer allows the
Company to increase its potential to deliver a faster rate of earnings per share growth
and increases the relative proportion of debt finance to equity capital in the business
which reduces the Group’s overall cost of capital.

There are a number of different ways of returning value to Shareholders. In determining
the most appropriate way of returning value to Shareholders, the Board has to act “in the
best interests of shareholders as a whole”. The Board was keen to ensure that all
Shareholders could participate in the return of value whilst allowing Shareholders
individually to choose whether to participate in the Tender Offer or not. As a Shareholder
you can decide whether you want to tender your Ordinary Shares under the Tender Offer
or keep them.

How is the Company funding the Tender Offer?

The ultimate purchase by the Company of Ordinary Shares successfully tendered under
the Tender Offer will be funded from the Group'’s existing cash resources and additional
borrowings including the Facility Agreements.

How does the Tender Offer work?

A price range has been set in which Shareholders may tender their Ordinary Shares to
Cazenove under the Tender Offer. The price at which Ordinary Shares will be purchased
by Cazenove under the Tender Offer, the Strike Price, will be determined within this range
at the level necessary to purchase the maximum number of Ordinary Shares having a total
cost not exceeding £2.3 billion. If the aggregate value of all Ordinary Shares tendered is
£2.3 billion or less, all Ordinary shares validly tendered will be accepted and purchased. In
the event that the Tender Offer is over-subscribed, tenders will be accepted in the
following order:

(i) All Ordinary Shares up to the Guaranteed Purchase Level tendered as a Strike
Price Tender by any Shareholder will be accepted in full.



(i) All Ordinary Shares tendered at a price below the Strike Price will be accepted in
full.

(iii) All Ordinary Shares tendered as Strike Price Tenders will be accepted in full.
However, in the event that the Strike Price is determined to be the Minimum
Price, such tenders in excess of the Guaranteed Purchase Level will be scaled
down pro-rata to the number of Ordinary Shares tendered at that price, such that
the total cost of Ordinary Shares purchased pursuant to the Tender Offer does
not exceed £2.3 billion.

(iv) All Ordinary Shares tendered at the price in the price range which is determined
to be the Strike Price, will be scaled down pro-rata to the number of Ordinary
Shares tendered at that price, such that the total cost of Ordinary Shares
purchased pursuant to the Tender Offer does not exceed £2.3 billion.

In all cases, Ordinary Shares tendered at above the Strike Price will be rejected.
Shareholders do not pay dealing costs on any successfully tendered Ordinary Shares.

The Strike Price will be announced by Tuesday 26 October 2004 but will fall in the range
of 332 pence to 380 pence per Ordinary Share inclusive (which is currently equivalent to
US$35.66 to US$40.81 per ADS).

Shareholders are able to tender their Ordinary Shares or revoke or amend their tenders of
Ordinary Shares up until 3.00 p.m. on the closing date of the Tender Offer which is Friday
22 October 2004.

In the Tender Offer, Shareholders are not obliged to tender any of their Ordinary
Shares if they do not wish to do so. Ordinary Shares may be traded in the normal way
during the Tender Offer period.

Why has a price range been set?

A price range has been set to give Shareholders guidance as to the levels at which
Cazenove and in turn the Company is prepared to purchase the successfully tendered
Ordinary Shares and to allow Shareholders to indicate the price(s) at which they would be
prepared to sell their Ordinary Shares.

You can either offer your Ordinary Shares at the Strike Price, which will be determined at
the end of the tender process, or you can offer them at a price or prices that you specify
in the price range.

Where has the £1 per share come from?

The £1 per share was referred to in the announcement on 12 July 2004 as a way of
referencing the total amount to be returned to Shareholders, approximately £2.3 billion,
to the number of Ordinary Shares currently in issue being approximately 2.3 billion
Ordinary Shares. Shareholders will not receive £1 per Ordinary Share by participating in
the Tender Offer.



Any Ordinary Shares successfully tendered under the Tender Offer will be purchased at
the Strike Price as described above.

Who is eligible to participate in the Tender Offer?

The Tender Offer is open to both private and institutional Shareholders alike who are on
the Register at 5.00 p.m. on Friday 22 October 2004. For legal reasons we are unable to
offer our Shareholders who are resident in Canada, Australia, South Africa or Japan the
ability to participate in the Tender Offer.

Shareholders resident outside the UK, or who are nationals or citizens of jurisdictions
other than the UK, should read the additional information set out in Part 3. US
Shareholders and ADS holders should read the information set out in Part 6.

Do | have to tender my Ordinary Shares?

No. You are not obliged to tender any of your Ordinary Shares. If you choose not to
tender any Ordinary Shares, your holding will be unaffected, save for the fact that you will
end up owning a greater percentage of the Ordinary Shares of the Company after the
Tender Offer than you did before as there will be fewer Ordinary Shares in issue after
completion of the Tender Offer process than before.

What happens to the Ordinary Shares that are “successfully tendered”?

All Ordinary Shares that are successfully tendered under the Tender Offer will ultimately
be purchased by the Company and then cancelled. There will therefore be fewer Ordinary
Shares in issue after completion of the Tender Offer process than before.

If you tender your Ordinary Shares at a price above the Strike Price, those Ordinary
Shares will not be purchased and your share certificate will be returned to you in respect
of those Ordinary Shares.

How many Ordinary Shares will there be after the Tender Offer?

We are unable to give an exact number at this stage as it will depend on the prices at
which the Ordinary Shares are successfully tendered. Assuming the Tender Offer is fully
subscribed, the Tender Offer will result in the purchase and subsequent cancellation of
between 692,771,084 Ordinary Shares (if the Strike Price is the Minimum Price in the price
range) and 605,263,157 Ordinary Shares (if the Strike Price is the maximum price in the
price range) which would lead to 30.4 per cent. and 26.5 per cent. fewer Ordinary Shares
in issue, respectively. If the Tender Offer is not fully subscribed, then fewer Ordinary
Shares may be purchased as a result of the Tender Offer.

What will | receive?

What you receive will depend on the action that you take. If you decide to participate
and your Ordinary Shares are successfully tendered in the Tender Offer, you will sell your
Ordinary Shares and will receive cash proceeds for them. If you decide to keep your
Ordinary Shares, you will end up owning a greater percentage of the Ordinary Shares of



the Company after the Tender Offer than you did before as there will be fewer Ordinary
Shares in issue after completion of the Tender Offer process than before.

What price will | receive for each Ordinary Share that | sell?

The tender price will be determined at the price (the “Strike Price”) in the price range
necessary to repurchase the maximum number of Ordinary Shares as having a total cost
not exceeding £2.3 billion of Ordinary Shares. All Shareholders who successfully tender
Ordinary Shares will receive the Strike Price per Ordinary Share.

What is a Strike Price Tender?

A Strike Price Tender is a tender which does not require a Shareholder to specify a
numerical price in the price range at which to tender their Ordinary Shares. Instead,
Shareholders let the process of the Tender Offer work out the price for them. All Ordinary
Shares tendered as Strike Price Tenders which are successful in the Tender Offer will be
purchased at the Strike Price, the same price as all other successfully tendered Ordinary
Shares.

What does the Guaranteed Purchase Level mean?

Up to the first 300 Ordinary Shares (the “Guaranteed Purchase Level”) of a Strike Price
Tender made by any Shareholder will be accepted in full and will not be scaled down.
This means that if you are a Small Shareholder (who currently owns 300 or fewer Ordinary
Shares) you will be able to tender up to your entire holding as a Strike Price Tender and
will not be scaled down. Shareholders holding Ordinary Shares in certificated form must
return either the WHITE Tender Form or the BLUE Small Shareholder Tender Form, as
appropriate, completed, signed and witnessed in order to make a Strike Price Tender
either up to or in excess of the Guaranteed Purchase Level.

Is there a meeting of Shareholders and do | need to attend?

As the Tender Offer will require the approval of Shareholders, an Extraordinary General
Meeting has been convened for 11.00 a.m. on Friday 22 October 2004 at Wembley
Conference Centre, Stadium Way, Wembley HA9 ODW. Shareholders have a choice
whether to attend the meeting. If you choose not to attend, we would encourage you to
exercise your right to vote at the meeting by signing and returning the enclosed Form of
Proxy.

The EGM resolutions will require a majority of 75 per cent. or more votes in order to be
passed.

Do | need to vote on the Tender Offer?

All Shareholders have the right to vote and we would encourage you to do so. Please
sign and return the enclosed Form of Proxy so that it is received by the Company’s
registrars no later than 11.00 a.m. on Wednesday 20 October 2004.
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What do | need to do?

Firstly, we would encourage you to sign and return the Form of Proxy to vote on the
Tender Offer process.

Secondly, you need to decide if you want to tender all or any of your Ordinary Shares. If
you decide to tender and hold your Ordinary Shares in certificated form, you will need to
return the enclosed WHITE Tender Form or the enclosed BLUE Small Shareholder Tender
Form, completed, signed and witnessed together with your Ordinary Share certificate
(which is in the name of Marks and Spencer Group plc).

Holders of Ordinary Shares in uncertificated form (that is, in CREST) are directed to
paragraph 3.3 in Part 3 which details specific procedure’s for those holders.

Will | be able to tender part of my holding?

You are able to tender all or some of your Ordinary Shares under the terms of the Tender
Offer. Details for doing this are set out in the enclosed WHITE Tender Form and the BLUE
Small Shareholder Tender Form (as appropriate).

Holders of Ordinary Shares in uncertificated form (that is, in CREST) are directed to
paragraph 3.3 in Part 3 which details specific procedure’s for those holders.

When will | receive my cash?

Under the expected timetable of events it is expected that a cheque would be
despatched to you for the proceeds of any sale by Friday 29 October 2004. CREST
account holders would also have their CREST accounts credited on that day.

What is the UK tax treatment for Shareholders?

For information on certain UK taxation consequences of the Tender Offer please see
Part 4.

If you are in any doubt about your tax position, or if you are subject to tax in a
jurisdiction other than the United Kingdom, you should consult a professional adviser.

Certain information relevant to US Shareholders and ADS holders is set out in Part 6.

Will | get to keep my interim dividend?

Successfully tendered Ordinary Shares will NOT have the right to receive the interim
dividend for the period ending on 2 October 2004.

What happens if | have lost my share certificate and wish to participate
in the Tender Offer?

If you have been sent a WHITE Tender Form you should contact the Shareholder Helpline
who will arrange for a letter of indemnity to be sent to you.
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If you have been sent a BLUE Small Shareholder Tender Form, you will need to complete
and sign the indemnity on that form. Alternatively, you should telephone the Shareholder
Helpline who will arrange for a letter of indemnity to be sent to you.

What is the impact on employee share option schemes and share plans?

The impact of the Tender Offer on each of the various schemes differs. Individuals who
are able to participate in the Tender Offer will be written to separately. There will be no
impact on the Employee Share Option Schemes (SAYE or Executive Employee Share
Option Schemes). Individuals in the Employee Share Incentive Plans (Freeshares) are not
eligible to participate. Individuals in the Profit Sharing Schemes may, depending upon the
year of allocation of their awards, be able to participate in the Tender Offer and will
receive a separate letter from the trustees of the relevant scheme. Individuals who
participate in the Executive Share Matching Plan will be written to separately.

What happens if | hold my Ordinary Shares in a PEP or an ISA?

You should contact your plan manager. We expect that you will be written to separately
by your plan manager about the implications of the Tender Offer on your PEP or ISA
holding.

What happens if | hold my Ordinary Shares in the Marks and Spencer
Share Service?
Anybody who holds their Ordinary Shares through the Marks and Spencer Share Service

will be able to participate in the Tender Offer in the same way as other Shareholders and
will be contacted separately by the administrator of the Marks and Spencer Share Service.

What happens if my Ordinary Shares are held in a nominee company?

You should contact your nominee company directly. As the registered holder, the nominee
will receive documentation in relation to the Tender Offer and will be responsible for
taking instructions in relation to the Tender Offer from underlying beneficial holders.

What if | am resident outside the UK?

Shareholders resident outside the UK, or who are nationals or citizens of jurisdictions
other than the UK, should read the additional information set out in Part 3.

For legal reasons we are unable to offer our Shareholders who are resident in Canada,
Australia, South Africa or Japan the ability to participate in the Tender Offer. Shareholders
in the United States and ADS holders should read the additional information in Part 6.

Does the Tender Offer apply to B Shares?

No, the Tender Offer is only being made available to Shareholders who hold Ordinary
Shares. Holders of B Shares will be invited to apply to have their B Shares redeemed next
March under the terms pursuant to which the B Shares were issued (as set out in the
Company's articles of association).
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Why have | been sent so much paperwork?

We are required to provide all Shareholders with full details of the Tender Offer. These
documents contain important information and you should read them carefully as you have
a right to vote on the Tender Offer. All Shareholders, unless restricted by any applicable
law or regulation, have been sent a copy of this document.

What if | have any more questions?

If you have read this document and still have questions, we have set up a Shareholder
Helpline on telephone number 0845 609 0810 (+44 1903 702 767 if you are calling
from outside the United Kingdom) open from 8.30 a.m. to 5.30 p.m. Monday to Friday
(UK time). For legal reasons this helpline will not provide advice on the merits of the
Tender Offer or give any financial, investment or taxation advice. For financial,
investment or taxation advice, you will need to consult your own financial, investment
or taxation adviser. US Shareholders and ADS holders should refer to Part 6 where
additional information is set out.

13



Part 2
Letter from the Chairman

MARKS AND SPENCER GROUP PLC
(Incorporated in England and Wales with registered number 4256886)

Directors:

Paul Myners (Chairman)

Stuart Rose (Chief Executive)

Maurice Helfgott (Executive Director)
Mark McKeon (Executive Director)

Laurel Powers-Freeling (Executive Director)
Alison Reed (Executive Director)

Charles Wilson (Executive Director)

Anthony Habgood (Non-Executive Director) Registered Office
Steven Holliday (Non-Executive Director) Waterside House
Jack Keenan (Non-Executive Director) 35 North Wharf Road
Kevin Lomax (Non-Executive Director) London W2 1NW

21 September 2004

To the holders of Ordinary Shares and, for information only, to holders of options under
the Employee Share Option Schemes and to participants of the Employee Share Incentive
Plan and the Executive Share Matching Plan

Dear Shareholder,

Proposed return of up to £2.3 billion to Shareholders by way of a
Tender Offer

Introduction

The Board announced on 12 July 2004 the early results of an operational review, together
with an intention to return up to £2.3 billion to Shareholders by way of a tender offer. Full
details of the Tender Offer were announced today. This letter sets out the background to
and reasons for the Tender Offer and why your Board believes it to be in the best
interests of shareholders as a whole.

The Tender Offer is being made available to all Shareholders who are on the Register at
5.00 p.m. on Friday 22 October 2004. Shareholders can decide whether they want to
tender all or any of their Ordinary Shares in the Tender Offer. Shareholders are not
obliged to tender all or any of their Ordinary Shares if they do not wish to do so. You
should read the whole of the document and not rely solely on the information in this
letter.
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The Tender Offer requires the approval of Shareholders at an Extraordinary General
Meeting to be held on Friday 22 October 2004 at 11.00 a.m. The Board is unanimously
recommending Shareholders to vote in favour of the Resolutions to be proposed at the
Extraordinary General Meeting as the Directors intend to do in respect of their own
beneficial holdings of Ordinary Shares amounting in aggregate to 742,890 Ordinary
Shares (representing approximately 0.03 per cent. of the current issued ordinary share
capital of Marks and Spencer).

The Board is making no recommendation to Shareholders in relation to participation in
the Tender Offer. Shareholders need to decide individually what is best for them. The
Directors all wish to retain their holdings in Marks and Spencer and therefore are not
intending to tender any of their Ordinary Shares in the Tender Offer.

Tenders may be made in the Price Range of 332 pence to 380 pence per Ordinary Share
inclusive, which at the Minimum Price is a discount of 3.9 per cent. and at the Maximum
Price a premium of 10.0 per cent. to the middle market closing price of 345.5 pence on
20 September 2004, the Business Day before the publication of this document
respectively. Only tenders made in 2 pence increments in the Price Range will be
accepted. For illustrative purposes only this Price Range is equivalent to US$35.66 to
US$40.81 per ADS based on an exchange rate of $1.79 per £1.

Background to the Tender Offer

On 12 July 2004, the management team, led by Chief Executive Stuart Rose, announced
the early results of an operational review of the business. This review outlined a plan to
refocus on core retail activities. A number of actions had already been taken. The
management team had been reinforced, range reviews conducted, supplier terms
renegotiated and plans implemented for cost and stock commitments to be reduced. In
addition, a number of important strategic decisions were also announced, including the
acquisition of the per una business and the sale of our financial services business, Marks
and Spencer Money, alongside ongoing arrangements with HSBC to manage and grow
jointly this business and share in its future profits after tax and after deducting operating
and capital costs. The sale of Marks and Spencer Money is expected to be completed by
the end of the calendar year.

As part of the review, the Board set its financial strategy to support the operational
requirements of the retail business while ensuring an efficient capital structure. The Board
recognised that the Company has capital that is surplus to its requirements and that,
following the disposal of Marks and Spencer Money, the ongoing capital requirements of
the Group would change. It therefore announced the proposed return of £2.3 billion to
Shareholders by way of a tender offer. The Board was advised by Citigroup Global
Markets Limited, Morgan Stanley & Co. Limited and Cazenove in relation to the plans
announced on 12 July 2004, including the proposed tender offer.

The Board is committed to delivering value for shareholders and the operational, strategic
and financial actions that have been taken should enhance the value of the business for
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the benefit of shareholders. The Tender Offer is designed to allow the Company to
achieve a faster rate of earnings per share growth and also allows the Group to increase
the relative proportion of debt finance to equity capital in the business to reduce its
overall cost of capital.

Marks and Spencer’s balance sheet remains strong and is underpinned by its extensive
freehold and leasehold property portfolio, which was recently independently revalued. The
Board will continue to review the balance sheet with a commitment to maintaining an
efficient capital structure.

The Tender Offer will be financed from the Group’s existing resources, the repayment of
inter-company loans and the two new bank facilities which Marks and Spencer announced
on 13 August 2004 (together the “Facility Agreements”). The first facility, for £1.2 billion,
matures on 13 August 2009 and is provided by Banco Bilbao Vizcaya Argentaria S.A., BNP
Paribas, Citigroup Global Markets Limited, HSBC Bank plc, Lloyds TSB Bank plc and
Morgan Stanley Bank International Limited as Mandated Lead Arrangers and Bookrunners,
and by Fortis Bank S.A./N.V., Codperative Centrale Raiffeisen—Boerenleenbank B.A.
(trading as Rabobank International, London Branch) and Standard Chartered Bank as
Senior Lead Arrangers. The margin is 0.35 per cent. over LIBOR, and is fixed for the life
of the facility. The second facility, for £800 million, is provided by HSBC Bank plc alone
and matures on 31 March 2006. It is a standby facility for use, if necessary, to bridge the
period between the return of value to Shareholders under the Tender Offer and the
receipt of the proceeds from the disposal of Marks and Spencer Money. The Facility
Agreements contain provisions, obligations, and certain financial covenants that are
customary in such agreements. While proceeds from the sale of Marks and Spencer
Money will be used subsequently to reduce the Group’s borrowings, the Tender Offer is
not conditional on the sale of Marks and Spencer Money. The Company expects to retain
an investment grade rating following completion of the Tender Offer.

Marks and Spencer reviewed several options for returning value to Shareholders. For the
purpose of this substantial return of up to £2.3 billion, the Board decided to implement a
tender offer because it believes this process benefits both Shareholders and the
Company. In particular the Tender Offer:

® s available to Shareholders and ADS holders irrespective of the size of their
shareholdings. However it is up to Shareholders and ADS holders individually to
decide whether to participate or not and, if they do participate, to what extent.
There is no obligation to participate;

e  assists Marks and Spencer in achieving a more competitive cost of capital and
enhances the financial efficiency of the Group;

e offers the Company the ability to adjust its capital structure without significant time
delays; and

* enhances earnings per share.
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The Tender Offer

Full details of the Tender Offer, including the terms and conditions on which it is made,
are set out in Part 3 and on the WHITE Tender Form (which has been sent to
Shareholders who hold their Ordinary Shares in certificated form and own more than

300 Ordinary Shares as at 10 September 2004) or the BLUE Small Shareholder Tender
Form (which has been sent to Shareholders who hold their Ordinary Shares in certificated
form and own 300 or fewer Ordinary Shares as at 10 September 2004), as appropriate.

The Tender Offer is conditional, amongst other things, on the passing of the Resolutions
set out in the notice of Extraordinary General Meeting at the end of this document. The
Tender Offer is also conditional, amongst other things, on receipt of valid tenders in
respect of at least 22,802,057 Ordinary Shares (representing 1 per cent. of the Company's
issued ordinary share capital as at 20 September 2004) by 3.00 p.m. on the Closing Date
and other conditions specified in Part 3. It is only available to Shareholders and ADS
holders on the relevant register of members on the Record Date and in respect of their
Ordinary Shares held on the Record Date. It is not available to holders of B Shares in
respect of the B Shares that they hold.

The Tender Offer involves the following:

e Cazenove will purchase the maximum number of Ordinary Shares as having a total
cost not exceeding £2.3 billion (up to a maximum of 692,771,084 Ordinary Shares)
and then sell such shares to Marks and Spencer for cancellation.

e All eligible Shareholders are being given the opportunity to participate in the Tender
Offer.

e Tenders will be accepted in the range of 332 pence to 380 pence per Ordinary Share
inclusive, in increments of 2 pence only (which is for illustrative purposes only,
equivalent to a price range of US$35.66 to US$40.81 per ADS).

e Shareholders can tender their Ordinary Shares under the Tender Offer in the following
ways:

(i) as a Strike Price Tender (the first 300 Ordinary Shares tendered under this choice

will be accepted in full and will not be scaled down (the “Guaranteed Purchase
Level™));

(i) as a tender at a single price being one of the prices in the Price Range; and
(iii) as a tender at different prices in the Price Range (including Strike Price Tenders).

Tenders other than Strike Price Tenders must be expressed in whole pence per
Ordinary Share.
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ADS holders may tender as a Strike Price Tender or at one or more prices in the Price
Range. The Guaranteed Purchase Level will not apply to ADS holders.

Shareholders do not have to tender any Ordinary Shares if they do not wish to do so.

All Ordinary Shares will be purchased by Cazenove at the same price, the “Strike
Price”. The Strike Price will be the lowest price per Ordinary Share that will allow
Cazenove to purchase the maximum number of Ordinary Shares having a total cost
not exceeding £2.3 billion or such fewer number of Ordinary Shares as are validly
tendered pursuant to the Tender Offer. All Shareholders and ADS holders who tender
Ordinary Shares at a price below the Strike Price or as Strike Price Tenders, will
receive the Strike Price or the US dollar equivalent for each Ordinary Share
underlying ADSs, for successful tenders.

If the aggregate value of all Ordinary Shares tendered is £2.3 billion or less, all
Ordinary Shares validly tendered will be accepted and purchased. In the event that
the Tender Offer is over-subscribed, tenders will be accepted in the order set out
below.

(i) All Ordinary Shares up to the Guaranteed Purchase Level tendered as a Strike
Price Tender by any Shareholder will be accepted in full.

(i) All Ordinary Shares tendered at a price below the Strike Price will be accepted in
full.

(iii) All Ordinary Shares tendered as Strike Price Tenders will be accepted in full.
However, in the event that the Strike Price is determined to be the Minimum
Price, such tenders in excess of the Guaranteed Purchase Level will be scaled
down pro-rata to the number of Ordinary Shares tendered at that price, such that
the total cost of Ordinary Shares purchased pursuant to the Tender Offer does
not exceed £2.3 billion.

(iv) All Ordinary Shares tendered at the price in the price range which is determined
to be the Strike Price, will be scaled down pro-rata to the number of Ordinary
Shares tendered at that price, such that the total cost of Ordinary Shares
purchased pursuant to the Tender Offer does not exceed £2.3 billion. In all cases,
Ordinary Shares tendered at above the Strike Price will be rejected.

Ordinary Shares will be purchased free of commissions and dealing charges.

Successfully tendered Ordinary Shares will be cancelled and will not rank for any
future dividends including the interim dividend for the period ending
2 October 2004.

18



e Any rights of Shareholders and ADS holders who choose not to tender their Ordinary
Shares will be unaffected.

The Directors reserve the right, at any time prior to the announcement of the results of
the Tender Offer, to prevent Cazenove from proceeding with the Tender Offer if they
conclude that its implementation is no longer in the interests of the Company and/or
shareholders as a whole.

Full details of the Tender Offer, including the terms and conditions on which it is made,
are set out in Part 3.

Guaranteed Purchase Level

Up to the first 300 Ordinary Shares (the “Guaranteed Purchase Level”) of a Strike Price
Tender made by any Shareholder will be accepted in full and will not be scaled down.
This means that if you are a Small Shareholder (who currently owns 300 or fewer Ordinary
Shares) you will be able to tender up to your entire holding as a Strike Price Tender and
will not be scaled down.

Shareholders who hold their Ordinary Shares in certificated form must return the BLUE
Small Shareholder Tender Form or the WHITE Tender Form, as appropriate, completed,
signed and witnessed in order to make a Strike Price Tender either up to or in excess of
the Guaranteed Purchase Level.

Shareholders who hold their Ordinary Shares in uncertificated form must make their Strike
Price Tender, either up to or in excess of the Guaranteed Purchase Level, electronically
through CREST in accordance with the procedures set out in Part 3.

The Guaranteed Purchase Level does not apply to tendered ADSs.

General Authority to repurchase Ordinary Shares

The Board is also seeking the General Authority (in substitution for the existing authority)
at the Extraordinary General Meeting to make market purchases of up to 158,743,463
Ordinary Shares representing a maximum of 10 per cent. of Marks and Spencer’s issued
ordinary share capital after completion of the Tender Offer (assuming that the maximum
number of Ordinary Shares authorised under Resolution 1 to be purchased by the
Company pursuant to the Tender Offer is purchased by the Company). The authority
sought will expire at the end of the Company’s next annual general meeting.

Current Trading

Unaudited UK Retail sales for the 10 weeks to 18 September 2004 are shown below.
Because the 2003/4 financial year was for a 53 week trading period, the figures have
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been produced both on a financial accounting basis and, to avoid distortion, on a
comparable trading week basis:

10 weeks to 18 Sept 2004
(vs 10 weeks to 13 Sept

14 weeks to 10 July 2004 2003) 24 weeks to 18 Sept 2004
Like for like Like for like Like for like
Actual % % on last Actual % % on last Actual % % on last
Financial accounting basis on last year year on last year year on last year year
Clothing -0.5 -5.4 -2.5
Home -12.8 -20.8 -16.1
Total Clothing & Home -1.8 -3.7 -7.1 -9.2 -3.9 -5.9
Food +3.9 -1.5 +2.9 -2.5 +3.5 -2.0
Total +0.7 -2.8 2.7 -6.3 -0.7 -4.2

Source: unaudited management accounts

10 weeks to 18 Sept 2004
(vs 10 weeks to 20 Sept

2003)
Like for like
Actual % % on last
Comparable trading week basis on last year year
Clothing -3.9
Home -19.8
Total Clothing & Home -5.6 -7.7
Food +3.5 -2.0
Total -1.6 -5.2

Source: unaudited management accounts

Clothing performance for the Summer season was difficult, with poor sales in core
Womenswear, Lingerie and Childrenswear. Product appeal was not sufficiently strong in
these areas. However, where product was right and we had bought in depth, sales were
good, as in swimwear and schoolwear. Per una also performed well. Home sales were
particularly weak with the product being too contemporary for our customers. In Food,
Simply Food stores traded as planned but performance in city centre stores was slightly
below last year. Footfall remained broadly level on the year.

Due to lower sales levels and higher stock commitments in the Spring/Summer, markdown
costs in the first half are expected to show an increase of c£20m.

We have had only three weeks of the Autumn season and it is too early to draw any firm
conclusions. In Womenswear, early indications for knitwear and formalwear, including the
new Limited Collection, have been encouraging and per una continues to perform well,
although some areas of casualwear have been poor. Menswear remains relatively strong
and Childrenswear continues to improve, building on a good schoolwear performance.
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Prospects

On 12 July 2004, the new management team outlined its plans to deliver the long term
value which it believes exists in the Company. Over the past weeks, we have concentrated
on implementing measures to improve both future product ranges and the operating
efficiency of the business.

Specific weaknesses in the clothing ranges have been identified although existing
commitments and lead times have restricted the ability to react quickly enough to fully
eliminate problem areas. By the end of August we had reduced commitment by c£150m
compared to last year.

Following our decision to close Lifestore, we are now focusing on rebuilding the core
categories in Home of bath, bed, kitchen and home accessories. Stationery and gifts
continue to perform well.

In Food we have taken steps to ensure that our Autumn product development has been
more focused. The catalogue is also being rationalised to eliminate product proliferation.

Margin and cost improvements are on track. In particular, the Company will benefit in the
second half from the announced improvements in margins following renegotiations with
suppliers. There is no change to the guidance on bought in margin for the first half, being
an increase of 50 basis points in Clothing and unchanged in Food. The increase in
operating costs for the first half is expected to be less than 1% compared to our previous
guidance of 3%. This trend is expected to continue through the second half of the year.

The new “Your M&S" brand campaign was launched earlier this month, signifying the start
of an overall marketing and in-store programme to reconnect the Company with its core
customer base.

It is currently expected that the purchase of per una will be completed by the end of
October 2004 and the sale of Marks and Spencer Money will be completed by the end of
the calendar year.

The Board remains confident that actions already taken and those still to be implemented
will build on the strengths of Marks & Spencer to support a sustained recovery in the
future. As we announced on 12 July, the business has substantial further trading potential.
Whilst it will take time for the results to show through, we are confident that the actions
which are being taken will unlock the value which we believe is inherent in the Group.

A trading update in respect of the second quarter for the period to 2 October 2004 will
be released on 12 October 2004. The interim results for the six months to 2 October
2004 will be released on 9 November 2004.
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Dividends

Successfully tendered Ordinary Shares will not rank for the interim dividend for the period
ending 2 October 2004.

Tax

A guide to certain UK tax consequences of the Tender Offer for Shareholders under UK
law and Inland Revenue practice is set out in Part 4. A guide to certain US tax
consequences of the Tender Offer for US Shareholders and ADS holders is set out in
Part 6.

Shareholders and ADS holders who are in any doubt as to their tax position or who are
subject to tax in a jurisdiction other than the United Kingdom or the United States should
consult their professional advisers.

Overseas Shareholders

The attention of Shareholders who are not resident in the United Kingdom is drawn to the
section headed “Overseas Shareholders” in Part 3. US Shareholders and ADS holders
should refer to Part 6.

Employee Share Schemes

The Board currently offers a range of share schemes to employees. The Board has
determined that no adjustments should be made to options granted under the Employee
Share Option Schemes (the SAYE and Executive Employee Share Option Schemes).
Participants in the Employee Share Option Schemes are therefore not affected by the
Tender Offer.

The rules of the Employee Share Incentive Plan (Freeshares) do not allow for the
withdrawal of Ordinary Shares under three years and therefore participants in this plan
may not participate in the Tender Offer.

Trustees of the Profit Sharing Schemes, both UK and Ireland will write to participants to
explain the effect of the Tender Offer on their awards under those schemes as individuals
in these schemes may, depending upon the year of allocation of their awards, be able to
participate in the Tender Offer.

We will be writing separately to participants in the Executive Share Matching Plan to
explain the effect of the Tender Offer on their awards under this plan.
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Extraordinary General Meeting

Implementation of the Tender Offer requires the approval of Shareholders at an
Extraordinary General Meeting. Accordingly, there is set out at the end of this document
a notice convening the Extraordinary General Meeting to be held at 11.00 a.m. on Friday
22 October 2004 at Wembley Conference Centre, Stadium Way, Wembley HA9 ODW. At
this meeting a special resolution, Resolution 1, will be proposed to seek authority to make
market purchases of Ordinary Shares pursuant to the Tender Offer. Resolution 1 specifies
the maximum number of Ordinary Shares which may be acquired pursuant to this
authority and the maximum and minimum prices at which Ordinary Shares may be bought
pursuant to the Tender Offer. The authority sought will expire at the end of the
Company's next annual general meeting.

Resolution 2 will confer general authority for the market purchase by the Company of up
to 10 per cent. of its issued ordinary share capital after completion of the Tender Offer
(assuming that the maximum number of Ordinary Shares authorised under Resolution 1 to
be purchased by the Company pursuant to the Tender Offer is purchased by the
Company). The authority will replace any other such authority previously conferred. The
Directors will only exercise this power if and when, in the light of the market conditions
prevailing at the time, they believe that such purchases would increase earnings per share
and would be for the benefit of shareholders generally. The maximum price to be paid on
any occasion will be 5 per cent. above the average of the middle market quotations
derived from the Daily Official List of the London Stock Exchange plc for the preceding
five business days and the minimum price will be 25 pence per Ordinary Share. The
General Authority will expire at the end of the Company’s next annual general meeting.

Action to be taken
In relation to the Extraordinary General Meeting

Shareholders will find enclosed a Form of Proxy for use in connection with the
Extraordinary General Meeting. Whether or not you intend to be present at the meeting,
you are requested to complete and return the Form of Proxy sent to you as soon as
possible and, in any event, so as to be received by Lloyds TSB Registrars, Princess House,
1 Suffolk Lane, London EC4R 0AX not later than 11.00 a.m. on Wednesday

20 October 2004. ADS holders are requested to complete the voting instruction card
provided and return such card as soon as possible and in any event so as to be received
by the ADS Depositary not later than 3.00 p.m. (New York City time) on Friday

15 October 2004.

The completion and return of Forms of Proxy will not preclude Shareholders from
attending the Extraordinary General Meeting should they wish to do so.
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In relation to the Tender Offer

The procedure for tendering your Ordinary Shares depends on whether Ordinary Shares
are held in certificated or uncertificated form and is summarised below.

(a) Shares held in certificated form

Shareholders who hold Ordinary Shares in certificated form and who wish to tender all or
any of their existing holdings of Ordinary Shares should complete either the WHITE
Tender Form or the BLUE Small Shareholder Tender Form, as appropriate, in accordance
with the instructions printed thereon (including a witnessed signature) and in Part 3 and
return it by post or by hand to the Receiving Agent, Lloyds TSB Registrars, Princess
House, 1 Suffolk Lane, London EC4R OAX. A prepaid envelope is enclosed for this
purpose. Shareholders who hold their Ordinary Shares in certificated form should also
return their share certificate(s) in respect of the shares tendered. Completed WHITE
Tender Forms or BLUE Small Shareholder Tender Forms must be received by not later
than 3.00 p.m. on Friday 22 October 2004. Further details of the procedures for
tendering and settlement are set out in Part 3 and in the accompanying WHITE Tender
Form or BLUE Small Shareholder Tender Form.

(b) Shares held in uncertificated form

Shareholders who hold their Ordinary Shares in uncertificated form and who wish to
tender all or any of their existing holdings of Ordinary Shares should tender electronically
through CREST so that the TTE Instruction settles no later than 3.00 p.m. on Friday

22 October 2004. Further details of the procedures for tendering and settlement are set
out in Part 3.

If you are in any doubt about the completion of the WHITE Tender Form or BLUE Small
Shareholder Tender Form or making a TTE Instruction, please contact the Receiving
Agent, Lloyds TSB Registrars. A Shareholder Helpline has been set up on 0845 609 0810
(from inside the UK) and +44 1903 702 767 (from outside the UK) to assist with enquiries
from Shareholders. This helpline is available between from 8.30 a.m. to 5.30 p.m. Monday
to Friday and will remain open until 30 November 2004.

Please note that for legal reasons the helpline operators are not permitted to give any
advice on the Tender Offer including acceptance thereof or any additional information
or to provide financial, investment or taxation advice of any kind.

Further information

Shareholders who do NOT wish to sell any Ordinary Shares under the Tender Offer
should take no action in relation to the WHITE Tender Form or BLUE Small
Shareholder Tender Form and will not be required to make a TTE Instruction.

Part 1 sets out the answers to some questions you might have on the Tender Offer.
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ADS holders cannot tender Ordinary Shares using either the WHITE Tender Form or the
BLUE Small Shareholder Tender Form. ADS holders should refer to Part 6 for instructions
on how to tender Ordinary Shares underlying ADSs. If you are an ADS holder and have
questions about the Tender Offer, please telephone the Shareholder Helpline (contact
details are set out above or at the end of Part 1).

Your attention is drawn to the additional information in Part 5 and, in the case of US
Shareholders, to the additional information in Part 6.

Recommendation

The Board considers that the Tender Offer and the General Authority are in the best
interests of shareholders as a whole.

Accordingly, the Board unanimously recommends all Shareholders to vote in favour of the
Resolutions as they intend to do in respect of their own beneficial holdings of Ordinary
Shares amounting in aggregate to 742,890 Ordinary Shares, representing approximately
0.03 per cent. of the current issued ordinary share capital of Marks and Spencer.

The Board is making no recommendation to Shareholders in relation to participation in
the Tender Offer itself. Whether or not Shareholders or ADS holders decide to tender all
or any of their Ordinary Shares will depend, among other things, on their view of Marks
and Spencer’s prospects and their own individual circumstances, including their tax
position. Shareholders and ADS holders are recommended to consult their duly authorised
independent advisers and make their own decision.

The Directors all wish to retain their holdings in Marks and Spencer and therefore are not
intending to tender any of their Ordinary Shares in the Tender Offer.

Yours sincerely

o

Paul Myners
Chairman

If you have any questions about the procedure for tendering Ordinary Shares or making a
TTE Instruction or you want help filling in the Form of Proxy, WHITE Tender Form or
BLUE Small Shareholder Tender Form, please telephone the Shareholder Helpline on
0845 609 0810 (from inside the UK) and +44 1903 702 767 (from outside the UK).

Please note that for legal reasons the Shareholder Helpline will only be able to provide
information contained in this document and will be unable to give advice on the merits of
the Tender Offer or to provide financial, investment or taxation advice.
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Part 3
Details of the Tender Offer

1. Introduction

Shareholders on the Register at 5.00 p.m. on the Record Date (other than certain
Overseas Shareholders—see “Overseas Shareholders” below) are hereby invited to tender
Ordinary Shares for purchase by Cazenove on the terms and subject to the conditions set
out in this document and in the accompanying WHITE Tender Form or BLUE Small
Shareholder Tender Form, as applicable. Marks and Spencer will, in turn, repurchase for
cancellation from Cazenove at the Strike Price the Ordinary Shares purchased by
Cazenove pursuant to the Tender Offer.

2. Terms and conditions of the Tender Offer
2.1 The Tender Offer is conditional on the following (the “Conditions”):

(i) the passing, as a special resolution, of Resolution 1 set out in the notice of the
Extraordinary General Meeting at the end of this document;

(ii) receipt of valid tenders in respect of at least 22,802,057 Ordinary Shares
(representing 1 per cent. of the Company'’s issued ordinary share capital as at
20 September 2004) by 3.00 p.m. on the Closing Date;

(iii) the Facility Agreements having not been terminated in accordance with their
respective terms; and

(iv) the Tender Offer not having been terminated in accordance with paragraph 2.19
of this Part 3 prior to the fulfillment of the conditions referred to in
sub-paragraphs 2.1 (i), (ii) and (iii) above.

Cazenove will not purchase the Ordinary Shares pursuant to the Tender Offer unless
the Conditions have been satisfied. The Conditions may not be waived by Cazenove.
If the Conditions are not satisfied by 3.00 p.m. on Monday 25 October 2004, the
Tender Offer will lapse.

2.2 (A) Ordinary Shares may be tendered under the Tender Offer in the following ways:
(i) as a Strike Price Tender;
(i) as a tender at a single price being one of the prices in the Price Range;

(iii) as a tender at different prices in the Price Range (including Strike Price
Tenders).

(B) Tenders other than Strike Price Tenders must be expressed in whole pence per
Ordinary Share.
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2.3

2.4

2.5

2.6

2.7

(C) Up to the first 300 Ordinary Shares of a Strike Price Tender (the “Guarantee
Purchase Level”) made by any Shareholder will be accepted in full and will not be
scaled down.

(D) ADS holders may tender as a Strike Price Tender or at different prices in the
Price Range. The Guaranteed Purchase Level does not apply to ADS holders nor
to any Ordinary Shares tendered which are represented by ADSs.

The Tender Offer is only available to Shareholders (outside Canada, Australia, South
Africa or Japan) on the Register on the Record Date and in respect of the number of
Ordinary Shares registered in their names on that date.

Tenders in respect of certificated Ordinary Shares may be revoked by written notice
received by the Registrars, Lloyds TSB Registrars, any time until 3.00 p.m. on Friday
22 October 2004. Tenders in respect of uncertificated Ordinary Shares may be
revoked by input and settlement in CREST of an ESA instruction in accordance with
the procedures set out in this Part 3 anytime until 3.00 p.m. on Friday 22 October
2004. After 3.00 p.m. on Friday 22 October 2004 all tenders will be irrevocable. All
questions as to the validity of notices of withdrawal (including time of receipt) or ESA
instructions, as applicable, will be determined by Cazenove, in its sole discretion,
which determination shall be final and binding (except as otherwise required under
applicable law). None of Marks and Spencer, Cazenove, the Registrars, the ADS
Depositary or any other person is or will be obliged to give notice of any defects or
irregularities in any notice of withdrawal or ESA instruction, and none of them will
incur any liability for failure to give any such notice.

The Tender Offer will close at 3.00 p.m. on the Closing Date and no tenders received
after that time will be accepted.

All or any part of a holding of Ordinary Shares may be tendered. Ordinary Shares
successfully tendered will be sold to Cazenove fully paid and free from all liens,
charges, equitable interests and encumbrances and with all rights attaching to the
same. Successfully tendered Ordinary Shares will then be repurchased from Cazenove
by Marks and Spencer pursuant to the Repurchase Agreement and such Ordinary
Shares will subsequently be cancelled and will not rank for any future dividends,
including for the avoidance of doubt, the interim dividend for the period ending

2 October 2004.

(i) Tenders in respect of Ordinary Shares held in certificated form must be made on
the accompanying WHITE Tender Form or the BLUE Small Shareholder Tender
Form, as applicable, duly completed in accordance with the instructions set out
below and in the WHITE Tender Form or the BLUE Small Shareholder Tender
Form, as applicable (which constitute part of the terms of the Tender Offer). Such
tenders will only be valid when the procedures contained in this document and in
the WHITE Tender Form or the BLUE Small Shareholder Tender Form, as
applicable, are complied with.
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2.8

2.9

2.10

2.1

2.12

(ii) Tenders in respect of Ordinary Shares held in uncertificated form in CREST must
be made by the input and settlement of a TTE Instruction in CREST in
accordance with the instructions set out in this Part 3 and the relevant
procedures in the CREST manual which together constitute part of the terms of
the Tender Offer. Such tenders will only be valid when the procedures contained
in this document and in the relevant parts of the CREST manual are complied
with.

(iii) The Tender Offer and all tenders will be governed by and construed in
accordance with English law. Delivery of a WHITE Tender Form or a BLUE Small
Shareholder Tender Form or the input of a TTE Instruction in CREST, as
applicable, will constitute submission to the jurisdiction of the English courts.

The results of the Tender Offer and, if applicable, the extent to which tenders will be
scaled down, will be announced by Tuesday 26 October 2004.

All documents and remittances sent by or to Shareholders and all instructions made
by or on behalf of a Shareholder in CREST will be sent or made (as the case may be)
at the risk of the person entitled thereto. If the Tender Offer does not become
unconditional and lapses, in respect of Ordinary Shares held in certificated form,
WHITE Tender Forms or BLUE Small Shareholder Tender Forms (as applicable), share
certificates and other documents of title will be returned by post not later than ten
Business Days after the date of such lapse or, in respect of Ordinary Shares held in
uncertificated form (that is, in CREST), the escrow agent will provide instructions to
CRESTCo to transfer all Ordinary Shares held in escrow balances by TFE instruction to
the original available balances to which those Ordinary Shares relate.

If part only of a holding of Ordinary Shares is successfully tendered pursuant to the
Tender Offer, the relevant Shareholder will be entitled to receive the following:

(i) for Ordinary Shares held in certificated form—a certificate in respect of the
unsold Ordinary Shares; or

(ii) for Ordinary Shares held in uncertificated form (that is, in CREST)—the transfer
by the escrow agent by TFE instruction to the original available balances of those
unsold Ordinary Shares or the credit of the balance of the unsold Ordinary
Shares by the escrow agent by an ARAN message.

Further copies of the WHITE Tender Form or the BLUE Small Shareholder Tender
Form may be obtained on request from the Shareholder Helpline on 0845 609 0810
(from inside the UK) and +44 1903 702 767 (from outside the UK) or from the
Registrars, Lloyds TSB Registrars at Princess House, 1 Suffolk Lane, London

EC4R OAX.

The lowest price at which tenders will be accepted is the Minimum Price. The highest

price at which tenders will be accepted is the Maximum Price. Only tenders made at
2 pence increments in the Price Range will be accepted.
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2.13

2.14

2.15

2.16

The Strike Price will be the lowest price per Ordinary Share that will allow Cazenove
to purchase the maximum number of Ordinary Shares having a total cost not
exceeding £2.3 billion or such lesser number of Ordinary Shares as are validly
tendered pursuant to the Tender Offer.

If the aggregate value for all Ordinary Shares tendered is £2.3 billion or less, all
Ordinary Shares validly tendered will be purchased. If the aggregate value of
Ordinary Shares tendered exceeds £2.3 billion, tenders will be accepted in the
following order:

(i) subject to paragraph 2.2(D) above, all Ordinary Shares up to the Guaranteed
Purchase Level tendered as a Strike Price Tender by any Shareholder will be
accepted in full;

(ii) all Ordinary Shares tendered at a price below the Strike Price will be accepted in

full;

(i) all Ordinary Shares tendered as Strike Price Tenders will be accepted in full.
However, in the event that the Strike Price is determined to be the Minimum
Price, such tenders in excess of the Guaranteed Purchase Level will be scaled
down pro-rata to the number of Ordinary Shares tendered at that price, such that
the total cost of Ordinary Shares purchased pursuant to the Tender Offer does
not exceed £2.3 billion; and

(iv) all Ordinary Shares tendered at the price in the price range which is determined
to be the Strike Price, will be scaled down pro-rata to the number of Ordinary
Shares tendered at that price, such that the total cost of Ordinary Shares
purchased pursuant to the Tender Offer does not exceed £2.3 billion.

Should any fractions arise from any scaling down, the number of Ordinary Shares
accepted shall be rounded down to the nearest whole Ordinary Share.

All Ordinary Shares tendered at prices above the Strike Price will be rejected and will
not be purchased by Cazenove. All Ordinary Shares successfully tendered will be
purchased by Cazenove, as principal, at the Strike Price.

All questions as to the number of Ordinary Shares tendered, the price to be paid
therefor and the validity, form, eligibility (including the time of receipt) and
acceptance for payment of any tender of Ordinary Shares will be determined by
Cazenove in its sole discretion, which determination shall be final and binding on all
of the parties (except as otherwise required under applicable law). Cazenove reserves
the absolute right to reject any or all tenders it determines not to be in proper form
or the acceptance or payment for which may, in the opinion of Cazenove, be
unlawful. Cazenove also reserves the absolute right to waive any defect or irregularity
in the tender of any particular Ordinary Shares or any particular holder thereof. No
tender of Ordinary Shares will be deemed to be validly made until all defects or
irregularities have been cured or waived. In the event of a waiver, the consideration
under the Tender Offer will not be despatched (in respect of certificated Ordinary
Shares) or made by way of a CREST payment (in respect of uncertificated Ordinary
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Shares), until after (in the case of certificated Ordinary Shares) the WHITE Tender
Form or BLUE Small Shareholder Tender Form, as applicable, is complete in all
respects and the share certificates and/or other document(s) of title satisfactory to
Cazenove have been received or (in the case of uncertificated Ordinary Shares), the
relevant TTE Instruction has settled. None of Marks and Spencer, Cazenove, the
Registrars, the ADS Depositary or any other person is or will be obliged to give
notice of any defects or irregularities in tenders, and none of them will incur any
liability for failure to give any such notice.

2.17 Ordinary Shares will be purchased pursuant to the Tender Offer free of commissions
and dealing charges.

2.18 The failure of any person to receive a copy of this Tender Offer document, the WHITE
Tender Form or the BLUE Small Shareholder Tender Form shall not invalidate any
aspect of the Tender Offer.

2.19 The Directors reserve the right to require that Cazenove does not proceed with the
Tender Offer if they conclude, at any time prior to the Announcement of results of
the Tender Offer, that its implementation is no longer in the interests of Marks and
Spencer and/or shareholders of Marks and Spencer as a whole.

3. Procedure for tendering

3.1 Different procedures for Ordinary Shares in certificated and uncertificated form

If you hold Ordinary Shares in certificated form, you may only tender such Ordinary Shares
by completing and returning the WHITE Tender Form or the BLUE Small Shareholder
Tender Form, as appropriate, in accordance with the instructions set out in paragraph 3.2
below and the instructions printed thereon.

If you hold Ordinary Shares in certificated form, but under different designations, you
should complete a separate WHITE Tender Form or BLUE Small Shareholder Tender Form,
as appropriate, in respect of each designation. Additional WHITE Tender Forms and BLUE
Small Shareholder Tender Forms are available from Lloyds TSB Registrars by telephone on
0845 609 0810 (from inside the United Kingdom) or on +44 1903 702 767 (from outside
the United Kingdom).

If you hold Ordinary Shares in uncertificated form (that is, in CREST) you may only tender
such Ordinary Shares by TTE Instruction in accordance with the procedure set out in
paragraph 3.3 below and, if those Ordinary Shares are held under different member
account IDs, you should send a separate TTE Instruction for each member account ID.

ADS holders should follow the procedures set out in Part 6.
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3.2 Ordinary Shares held in certificated form (that is, not in CREST)

To tender your Ordinary Shares held in certificated form you must complete, sign and
have witnessed the WHITE Tender Form, or the BLUE Small Shareholder Tender Form, as
appropriate.

The completed, signed and witnessed WHITE Tender Form or BLUE Small Shareholder
Tender Form, as applicable, should be sent either by post in the accompanying reply-paid
envelope (for use in the UK only) along with the relevant share certificate or by hand
during normal business hours to the Registrars, Lloyds TSB Registrars, Princess House,

1 Suffolk Lane, London EC4R OAX as soon as possible and, in any event, so as to be
received not later than 3.00 p.m. on Friday 22 October 2004. No tenders received
after that time will be accepted. No acknowledgement of receipt of documents will be
given. Any WHITE Tender Form or BLUE Small Shareholder Tender Form received in an
envelope postmarked in Canada, Australia, South Africa or Japan or otherwise appearing
to Cazenove or its agents to have been sent from any of those jurisdictions may be
rejected as an invalid tender. For further information on Overseas Shareholders, see the
section headed “Overseas Shareholders” below.

The completed and signed WHITE Tender Form or BLUE Small Shareholder Tender Form
should be accompanied, where possible, by the relevant share certificate(s) and/or other
document(s) of title.

If your share certificate(s) and/or other document(s) of title are not readily available (for
example, if they are with your stockbroker, bank or other agent) or are lost, the WHITE
Tender Form or BLUE Small Shareholder Tender Form, as appropriate, should nevertheless
be completed, signed and returned as described above so as to be received by the
Registrars, Lloyds TSB Registrars, Princess House, 1 Suffolk Lane, London EC4R 0AX not
later than 3.00 p.m. on Friday 22 October 2004 together with any share certificate(s)
and/or document(s) of title that you may have available.

In respect of those Ordinary Shares for which your certificate(s) is/are unavailable and you
have been sent the BLUE Small Shareholder Form, you should complete the indemnity set
out in Box 4. If you have been sent a White Tender Form, a letter of indemnity can be
obtained by writing to Lloyds TSB Registrars at Princess House, 1 Suffolk Lane, London
EC4R OAX or contacting them on the Shareholder Helpline, details of which are set out at
the end of Part 1. If a separate letter of indemnity is completed, this should be returned
with the WHITE Tender Form as described above so as to be received by the Registrars,
Lloyds TSB Registrars, Princess House, 1 Suffolk Lane, London EC4R OAX not later than
3.00 p.m. on Friday 22 October 2004.

Where you have either completed and returned the indemnity on a BLUE Small
Shareholder Tender Form or a separate letter of indemnity in respect of unavailable share
certificates and you subsequently find or obtain the relevant share certificates, you should
immediately send the certificate by hand or by post to the Registrars, Lloyds TSB
Registrars, Princess House, 1 Suffolk Lane, London EC4R 0AX.
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3.3 Ordinary Shares held in uncertificated form (that is, in CREST)

If your Ordinary Shares are in uncertificated form, to tender such shares you should take
(or procure the taking of) the action set out below to transfer (by means of a TTE
Instruction) the number of Ordinary Shares which you wish to tender under the Tender
Offer to the appropriate escrow account, specifying Lloyds TSB Registrars (in its capacity
as a CREST participant under the relevant participant ID(s) and member account ID(s)
referred to below) as the escrow agent, as soon as possible and in any event so that the
TTE Instruction settles by no later than 3.00 p.m. on Friday 22 October 2004. Please
note that settlement cannot take place on weekends or bank holidays (or other times
at which the CREST system is non-operational) and you should therefore ensure you
time the input of any TTE Instructions accordingly.

The input and settlement of a TTE Instruction in accordance with this paragraph 3.3
(which has not been validly withdrawn) shall constitute an offer to sell the number of
Ordinary Shares at the price indicated on the terms of the Tender Offer, by transferring
such shares to the relevant escrow account as detailed in sub-paragraph 3.3.1(v) below (an
"Electronic Tender").

If you are a CREST sponsored member, you should refer to your CREST sponsor before
taking any action. Your CREST sponsor will be able to confirm details of your participant
ID and the member account ID under which your Ordinary Shares are held. In addition,
only your CREST sponsor will be able to send the TTE Instruction to CRESTCo in relation
to the Ordinary Shares which you wish to tender.

After settlement of a TTE Instruction, you will not be able to access in CREST for any
transaction or charging purposes the Ordinary Shares the subject of such TTE Instruction,
notwithstanding that they will be held by Lloyds TSB Registrars as your agent until
completion or lapsing of the Tender Offer. If the Tender Offer becomes unconditional by
3.00 p.m. on Monday 25 October 2004, Lloyds TSB Registrars will transfer the successfully
tendered Ordinary Shares to itself as the agent of Cazenove, returning any Ordinary
Shares not successful in the Tender Offer to you.

You are recommended to refer to the CREST manual published by CRESTCo for further
information on the CREST procedures outlined below.

You should note that CRESTCo does not make available special procedures for any
particular corporate action. Normal system timings and limitations will therefore apply
in connection with a TTE Instruction and its settlement. You should therefore ensure
that all necessary action is taken by you (or your CREST sponsor) to enable a TTE
Instruction relating to your Ordinary Shares to settle prior to 3.00 p.m. on Friday

22 October 2004. In this connection you are referred in particular to those sections of
the CREST manual concerning practical limitations of the CREST system and timings.
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3.3.1 Electronic Tenders

To tender Ordinary Shares in uncertificated form you should send (or if you are a CREST
sponsored member, procure your sponsor sends) to CRESTCo a TTE Instruction in relation
to such Ordinary Shares.

A TTE Instruction to CRESTCo must be properly authenticated in accordance with
CRESTCo's specifications for transfers to escrow and must contain the following additional
details:

(i) the number of Ordinary Shares in respect of which you wish to tender and be
transferred to an escrow account;

(ii) your member account ID;
(iii) your participant ID;

(iv) the participant ID of the escrow agent, Lloyds TSB Registrars, in its capacity as a
CREST receiving agent. For the purposes of the Tender Offer, the participant ID is
dependent upon the price you wish to tender at, as set out in sub-paragraph (v)
below;

(v) the member account ID of the escrow agent, Lloyds TSB Registrars. For the purposes
of the Tender Offer this will be dependent on the price you wish to tender at, as set
out below in this sub-paragraph (v).

The following sets out the different escrow accounts by price range and the relevant

participant ID and member account ID for each.

Price range for Participant ID (2RA92) Member account ID

Strike Price Tender MSTNDRSP
332 pence MSTNDR32
334 pence MSTNDR34
336 pence MSTNDR36
338 pence MSTNDR38
340 pence MSTNDR40
342 pence MSTNDR42
344 pence MSTNDR44
346 pence MSTNDR46
348