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IN THE HIGH COURT OF JUSTICE O?‘Ffig‘ff*' No 7814 of 2010
G

CHANCERY DIVISION &5 m &x

COMPANIES COURT CHANCERY CHAMBERS

TUESDAY

THE HON. MR. JUSTICE LEWISO v
19 NOVEMBER 2010 W
*RRIOCPCD*
RM

2371172010

COMPANIES HOUSE

IN THE MATTER OF WOLSELEY PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

ORDER

UPON THE APPLICATION by Part 8 Claim Form dated 27 September 2010 of
Wolseley plc (the Company) whose registered office 1s at Parkview 1220, Arlington
Business Park, Theale, Reading RG7 4GA and whose registered number 1s 00029846

AND UPON HEARING Counsel for the Company o
AND UPON READING the Claim Form and the evidence

AND UPON Wolseley plc (a public company limited by shares incorporated n Jersey
with registered number 106605) (referred to in the Scheme of Arrangement
hereinafter sanctioned (the Scheme)) by Counsel for the Company being its Counsel
for this purpose, consenting to the Scheme and undertaking to be bound thereby and
to execute and do and procure to be executed and done all such documenits, acts and
things as may be necessary or desirable to be executed or done by it or on 1ts behalf

for the purpose of giving effect to the Scheme.

THE COURT HEREBY SANCTIONS the Scheme as set forth in the Schedule hereto.
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AND IT IS ORDERED a copy of this Order and an office copy shall be produced to

the Registrar of Compames.

AND IT IS ORDERED that the Claim Form be adjourned to 22 November 2010

DATED 19 November 2010
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PART IV: SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

No. 7814 of 2010

IN THE MATTER OF WOLSELEY PIL.C

-and-

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT
(under Part 26 of the Compames Act 2006)

BETWEEN

WOLSELEY PL.C (OLD WOLSELEY)

AND

THE HOLDERS OF SCHEME SHARES

Preliminary

(A

(as heremnafter defined)

In this scheme of arrangement, references to Clauses are references to clauses of this scheme of arrangement
and the following expressions shall, unless inconsistent wath the subject or context, bear the following

meanmngs

Business Day

Certificated or 1n Certificated form
Companes Act
Court Heanings

Court Meeting

CREST

CREST Regulations

Depositary

Effective

Euroclear

First Court Heaning

any day other than a Saturday or Sunday on which banks in London are
open for normal business,

a share which 15 not in Uncertificated form (that 18, not in CREST),
the UK Compames Act 2006 (as amended),
the First Court Hearing and the Second Court Hearing,

the meeting of Old Wolseley Shareholders to be convened pursuant to
an order of the High Court pursuant to Part 26 of the Companies Act,
to be held at Deutsche Bank, Winchester House, 1 Great Winchester
Street, London, EC2N 2DB at 1030 am on 2 November 2010 to
consider and, 1If thought fit, approve the Scheme, including any
adjournment thereof,

the computensed system for the paperless settlement of sales and
purchases of securities and the holding of Uncertificated secunities
operated by Euroclear in accordance with the CREST Regulations,

the Uncertsficated Securities Regulations 2001 (ST 2001 No 3755} or
the Compamies (Uncertificated Secunties) (Jersey) Order 1999 (as
apphicable) 1n each case, as from time to time amended,

Deutsche Bank Trust Company Amencas, as depositary for the Old
Wolseley ADRs and the New Wolseley ADRs,

the Scheme having become effective in accordance with 1its terms,
expected to occur on 23 November 2010,

Euroclear UK & Ireland Limuted, the operator of CREST (formerly
known as CRESTCo Limued),

the hearing by the High Court of the claim form to sanction the
Scheme under section 899 of the Compantes Act at which the First
Court Order wiil be sought,
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First Court Order

High Court
holder

members

New Shares

New Wolseley

New Wolseley Shareholder
New Wolseley Shares
New Wolseley Subscnber Shares

Old Wolseley

0Old Wolseley Reduction of Capital

Old Wolseley Sharcholder
Old Wolseley Shares

Qverseas Shareholders

£, pence or sterling

Registrar of Compantes

Scheme

Scheme Document

Scheme Effective Date

Scheme Effective Time

Scheme General Meeting

Scheme Record Time

Scheme Shareholder

the order of the High Court sanctioning the Scheme under Part 26 of
the Companies Act,

the High Court of Justice of England and Wales,
a registered hotder. including any person entitled by transmussion,

members of Old Wolseley on the register of members at any relevant
date,

ordinary shares of 10 pence each 1n the capital of Old Wolseley to be
1ssued to New Wolseley,

Wolseley plc, a company hmuted by shares incorporated 1 Jersey with
registered number 106605,

a holder of New Wolseley Shares from time to tume,
ordinary shares of 10 pence each 1n the capital of New Wolseley,

the two subscnber ordinary shares with a nominal value of 10 pence
each in the capital of New Wolseley,

Wolseley ple, a company incorporated in England and Wales
(registered number 00029846), whose registered office 1s at Parkview
1220, Arhngton Business Park, Theale, Reading, RG7 4GA
United Kingdom,

the reduction of Old Wolseley’s share capital associated with the
cancellauon and exunguishing of the Old Wolseley Shares (save for
Old Wolseley Shares held by New Wolseley) provided for by this
Scheme under section 641 of the Companies Act,

a holder of Old Wolseley Shares from time to time,

ordinary shares of 10 pence each in the capital of Old Wolseley 1n 1ssue
prior to the Scheme Effective Date,

Old Wolseley Shareholders who are resident 1n, ordinarily resident n,
or ciaizens or nationals of, junsdictions outside the Umted Kingdom or
Jersey,

the lawful currency of the United Kingdom,
the Registrar of Companies 1n England and Wales,

this scheme of arrangement 1n 1ts present form or with any
modification thereof or addinon thereto or condition approved or
imposed by the High Court and agreed to by Old Wolseley and New
Wolseley,

the circular dated 1 October 2010 sent by Old Wolseley to the Old
Wolseley Shareholders, of which this Scheme forms a part,

the date on which the Scheme becomes Effective 1n accordance with
its terms,

the nme at which this Scheme becomes Effective on the Scheme
Effective Date,

the general meeting of Old Wolseley to be held at Deutsche Bank,
Winchester House, 1 Great Winchester Street. London, EC2N 2DB at
1045 am on 2 November 2010 {or as soon as possible after the
conclusion or adjournment of the Court Meeting) and any
adjournment thereof,

600 pm London ume on Business Day immediately preceding the
date of the Second Court Heanng,

a holder of Scheme Shares,

55



(B)

(&)

(D)

(a)

(b)

(a)

Scheme Shares ) all Old Wolseley Shares 1n 1ssue at the date of the Scheme and
remamning in 1ssue at the Scheme Record Time,

(1) all additional (1f any) Old Wolseley Shares 1n 1ssue 48 hours
pnor to the Court Meeting at which the Scheme 1s approved
and remaning 1n 1ssue at the Scheme Record Time, and

(ur)  all further (1f any) Old Wolseley Shares which may be 1n 1ssue
up to the Scheme Record Time in respect of which the original
or any subsequent holder shall be bound or shall have agreed in
wnting by such time to be bound by the Scheme and remaining
1n 1ssue at the Scheme Record Time,

excluding 1n each case Old Wolseley Shares held by New Wolseley,

Scheme Voting Record Time 600 pm on Fnday 29 October 2010 or, 1f the Court Meeting or
Scheme General Meeting 15 adjourned, 6 00 p m on the day which 1s
two days before the date of such adjourned meeting,

Second Court Hearing the heanng by the High Court of the claim form to confirm the Old
Wolseley Reduction of Capital under section 648 of the Compames
Act at winch the Second Court Order will be sought,

Second Court Order the order of the High Court confirmung the Old Wolseley Reduction of
Capntal under section 648 of the Compames Act,

Uncertificated or in Uncertificated recorded on the relevant register as in uncertificated form, being held
form m uncertificated form in CREST and title to which by virtue of CREST
Regulations may be transferred by means of CREST, and

United Kingdom or UK the United Kingdom of Great Bntain and Northern Ireland

The 1ssued share capital of Old Wolseley Shares as at the date of this Scheme consists of 284,407,429
ordinary shares of 10 pence each and 886,988,540 non-voting deferred shares of 24 pence each, all of which
are 1n 1ssue and fully paid up Old Wolseley did not hold any Old Woelseley Shares in treasury as at the close
of business on 30 September 2010

New Wolseley was incorporated 1n Jersey as a public company on 28 September 2010 with registered
number 106605 under the name Wolseley plc The authorised share capital of New Wolseley at the date of
this Scheme 15 £35,000,000 divided 1nto 350,000,000 Ordinary Shares of 10 pence each On 28 September
2010, two ordinary shares of 10 pence each in New Wolseley were 1ssued (fully paid up) to the subscribers to
the memorandum of New Wolseley

New Wolseley has agreed to appear by Counsel at the First Court Heaning to sanction this Scheme and to
undertake to the High Court to be bound by this Scheme and to execute and do or procure to be executed and
done all such documents, acts and things as may be necessary or desirable to be executed or done by 1t for the
purpose of giving effect to this Scheme

The Scheme

Cancellation of the Scheme Shares

The 1ssued share capital of Old Wolseley shall be reduced by cancelling and extinguishing all of the Scheme
Shares

Subject to and forthwith upon the said Old Wolseley Reduction of Captal taking effect, Old Wolseley shall
apply and capitalise the reserve ansing 1n 1ts books of account as a result of the Old Wolseley Reduction of
Capital 1n paying up 1n full at par such number of New Shares as have an aggregate nominal value equal to
the Scheme Shares cancelled 1n accordance with Clause 1(a) of this Scheme and shall allot and 1ssue the
same, credited as fully paid, 1o New Wolseley and/or 1ts nominee(s)

New Shares

In consideration of the cancellauon of the Scheme Shares and the allotment and issue of the New Shares to
New Wolseley andfor its nominee(s) pursuant to Clause 1, New Wolseley shall (subject to, and in
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(b)

(a)

(b)

©)

(d)

accordance with, the remaining provisions in this Scheme), allot and issue (credited as fully paid) New
Wolseley Shares to the Scheme Shareholders on the following basis

one New Wolseley Share for each Scheme Share held at the Scheme Record Time

The provisions of Clause 2(a)} shall be subject to any prohubition or condition 1mposed by law Without
prejudice to the generality of the foregoing, if, 1n respect of any Overseas Shareholder, New Wolseley 1s
advised that the allotment and 15sue of New Wolseley Shares pursuant to this Clause would or mught infringe
the laws of any junsdiction outside Jersey or the United Kingdom or would or mught require New Wolseley
to obtain any governmental or other consent or effect any registration, filing or other formality, then New
Wolseley may 1n 1ts sole discretion determine that

(1)  New Wolseley Shares shall not be allotted and 1ssued to such Overseas Shareholder under this Clause,
but shall instead be allotted to a nomunee appointed by New Wolseley as trustee for such Overseas
Shareholder, on terms that they shall, as soon as reasonably practicable following the Scheme
Effective Date, be sold on behalf of such Overseas Shareholder at the best price which can reasonably
be obtained at the time of sale and the net proceeds of such sale shall (after the deduction of all
expenses and commusstons, including any amount in respect of value added tax payable thereon) be
paid to such Overseas Sharcholder by sending a cheque or warrant to such Overseas Shareholder 1n
accordance with the provisions of Clause 3(c) None of Old Wolseley New Wolseley, any nominee
referred to 1n this sub-clause (2)(b)(1} or any broker or agent of any of them shall have any hability
(save 1n the case of fraud) for any loss ansing as a result of the iming or terms of any such sale, or

(11)  such New Wolseley Shares shall be sold. in which event the New Wolseley Shares shall be 1ssued to
such Overseas Shareholder and New Wolseley shall appoint a person to act pursuant to this
sub-clause 2(b)(11) and such person shall be authonsed on behalf of such Overseas Shareholder to
procure that any New Wolseley Shares in respect of which New Wolseley has made such a
determunation shall, as soon as practicable following the Scheme Effective Date, be sold at the best
price which can reasonably be obtained at the time of sale and the net proceeds of such sale shall (after
the deduction of all expenses and commussions, including any amount 1n respect of value added tax
payable thereon) be paid to such Overseas Shareholder by sending a cheque or warrant to such
Overseas Shareholder 1n accordance with the provisions of Clause 3 To give effect to any such sale,
the person so appointed shall be authonsed on behalf of such holder to execute and dehiver a form of
transfer and to give instructions and do all such things which he may consider necessary or expedient
1in connection with such sale Nene of Old Wolseley, New Wolseley, any appointee referred to n this
sub-clause (2)(b){11) or any broker or agent of any of them shali have any hability (save 1n the case of
fraud) for any loss arising as a result of the uming or terms of any such sale

Certificates and payment

Not later than five (5) Business Days after the Scheme Effective Date, New Wolseley shall allot and 1ssue all
the New Wolseley Shares which 1t 15 required to allot and 1ssue to give effect to this Scheme pursuant to
Clause 2(a) and not later than ten (10) Business Days after the Scheme Effective Date, New Wolseley shall
send by post to the allottees of the allotted and 1ssued New Wolseley Shares certificates in respect of such
shares, save that where Scheme Shares are held in Uncertificated form, New Wolseley shall procure that
Euroclear 15 instructed to cancel the entitlement to Scheme Shares of each of the Scheme Sharcholders
concemed and to credit to the appropnate stock accounts in CREST of the Scheme Shareholder concerned
such shareholder’s entitlement 1o New Wolseley Shares

Not later than five (5) Business Days after the Scheme Effective Date, Old Wolseley shall arrange for the
delivery to New Wolseley of certificates 1n respect of 1ts holding of Old Wolseley Shares

Not later than fifteen (15) Business Days following the sale of any relevant New Wolseley Shares pursvant to
Clause 2(b), New Wolseley shall procure that the nominee or appointee, as the case may be, shall account for
the cash payable by despatching to the persons respectively entitled thereto, cheques or warrants by post or
by any direct, bank or other funds transfer or, in the case of an Uncertificated share, by the relevant system
None of Old Wolseley, New Wolseley, any nominee referred to 1n this Scheme or any breker or agent of any
of them shall have any hability (save in the case of fraud) for any loss ansing as a result of the timing or terms
of any sale of New Wolseley Shares

All certsificates required to be sent by New Wolseley pursuant to Clause 3(a) and all cheques or warrants
required to be sent pursuant 1o Clause 3(c) shall be sent by post 1n pre-paid envelopes addressed to the
persons respectively entitled thereto at their respecuve addresses appeaning in the register of members of
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0ld Wolseley at the Scheme Record Time (or, in the case of joint holders, to the address of that one of the
Joint holders whose name stands first in the register 1n respect of the joint holding) or in accordance with any
special instructions regarding commumnications received at the registered office of Old Wolseley prior to the
Scheme Record Time

(e) None of Old Wolseley, New Wolseley or such person appointed to act under sub-clause 2(b)(u) or any
nomtnee referred to 1n sub-clause 2(b)(1) or any agent of any of them shall be responsible for any loss or
delay 1n transmission of certificates or cheques sent in accordance with this Clause

(H The preceding sub-clauses of this Clause shall take effect subject to any prohubition or condition imposed by
law

() All cheques shall be made payable to the Scheme Shareholder or, 1n the case of joint holders, to all such
holders of the Scheme Shares concerned 1n sterling drawn on a UK cleanng bank and the encashment of any
such cheque shall be a complete discharge of New Wolseley for the moneys represented thereby The
transfer of funds by the bank instructed to make such transfer or through the relevant system shall be a
complete discharge of New Wolseley for the moneys represented thereby

4, Certificates representing Scheme Shares

With effect from and including the Scheme Effective Date, all certificates representing Scheme Shares shall cease to
have effect as documents of title to the Scheme Shares comprised therein and every holder of Scheme Shares shall
be bound at the request of Old Wolseley to dehver such certificates for cancellation to Old Wolseley or to any person
appointed by (ld Wolseley to recerve the same

5. Record of Cancellation of Scheme Shares

{a) Euroclear shall be instructed 10 cancel the entitlements to Scheme Shares of holders of Scheme Shares in
Uncertificated form

(b) As regards Certificated Scheme Shares, appropnate entries will be made in Old Wolseley’s register of
members to reflect their cancellation
6. Mandates

Each mandate 1n force and duly notified to Old Wolseley at the Scheme Record Time refating to the payment of
dividends on Scheme Shares and each instruction then in force as to notices and other communications from Old
Wolseley shall, untess and until varied or revoked, be deemed, from and including the Scheme Effective Date, to be
a vahid and effective mandate or mstruction to New Wotseley in relation to the corresponding New Wolseley Shares
to be allotted and 1ssued pursuant to this Scheme

7. Scheme Effective Date

{(a) The Scheme shall become Effective as soon as an office copy of the First Court Order and the Second Court
Order and related Statement of Capital reflecting Old Wolseley’s new capital position shall have been duly
delivered to the Registrar of Compames for registration

(b) Unless the Scheme shall have become Effective on or before midnight on 31 December 2010 or such later
date, 1f any, as Old Wolseley and New Wolseley may agree and the High Court may allow, this Scheme shall
never become Effecuve

8. Modification

Old Wolseley and New Wolseley may jointly consent on behalf of all persons concerned to any modification of, or
addition to, the Scheme or to any condition which the High Court may think fit 10 approve or unpose

9, Costs

Old Wolseley 1s authonsed and permitted to pay all the costs and expenses relating to the negotiation, preparation
and 1mplementation of the Scheme
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10.

(a)

(b)

(c)

(D

(e

)

ADR Facility

In connection with the cancellatuon of the Old Wolseley Shares, the ADR facility which 1s currently 1n place
in the United States 1n respect of the Old Wolseley Shares will be terminated A new ADR facility will be
established 1n respect of the New Wolseley Shares 1ssved pursuant 1o the Scheme

Following the Scheme becoming Effective, the existing Old Wolseley Shares underlying each Old Wolseley
ADS will be cancelled and the Depositary will be 1ssued one New Wolseley Share for every Old Wolseley
Share 1t holds at the Scheme Record Time

New Wolseley ADSs will be 1ssued by the Depositary 1in respect of the New Wolseley Shares that have been
1ssued to the Depositary Each New Wolseley ADS will represent one-tenth of one New Wolseley Share
Persons registered as holding Old Wolseley ADRs a1 500 pm (New York time) on the record date to be
established by the Depositary will be entitled to receive New Wolseley ADSs when they have surrendered
therr Old Wolseley ADRs to the Depositary for cancellauon 1n accordance with the terms of the Oid
Wolseley deposit agreement Accordingly, all persons registered as holders of Old Wolseley ADRs on such
record date will be requested to surrender their Old Woiseley ADRs for cancellat:on 1n order to receive
delivery of New Wolseley ADSs

Holders of Old Wolseley ADSs at the record date set by the Depositary will own the same proportion of
ordinary share capital of New Wolseley, in the form of New Wolseley ADSs, immediately after the Scheme
Effecuive Date as they held 1n the ordinary share capital of Old Wolseley by virtue of their Old Wolseley
ADSs immediately prior to the Scheme Effective Date

The Depositary will send a notice to the registered holders of Old Wolseley ADSs regarding the mechanics
of surrendering Old Wolseley ADSs for cancellation against 1ssuance of New Wolseley ADSs Holders of
certificated Old Wolseley ADRs will need to follow the mnstructions set out 1n that notice to surrender their
0Old Wolseley ADRs for cancellation and to receive the New Wolseley ADSs

To the extent Old Wolseley ADSs are held through a bank, broker or other firm holding Old Wolseley ADSs
1 the Depository Trust Company (DTC), the Depositary will arrange for DTC to surrender their entire
position of Old Wolseley ADSs for cancellaton and the Depositary will deliver the New Wolseley ADSs
through the DTC settlement system, 1n each case wath no action being required on the part of the persons
holding Old Wolseley ADSs Holders of Old Wolseley ADSs who hold such via the direct regsiration
system will avtomatcally receive their New Wolseley ADSs through the direct registration system
maintained by the Depositary

Dated 1 October 2010
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