Wolseley Overseas Holdings Limited
Annual report and financial statements

for the year ended 31 July 2010

Registered number 6167793

AD3

I

A1LHOS
04/03/2011
COMPANIES HOUSE

Jill

186




Wolseley Overseas Holdings Limited
Annual report and financial statements
for the year ended 31 July 2010

Contents

Page
Directors’ report for the year ended 31 July 2010 1
Independent auditors' report to the members of Woelseley Overseas Holdings Limited 4 |
Profit and loss account for the year ended 31 July 2010 6 !
Balance sheet as at 31 July 2010 7
Notes 1o the financial statermnents for the year ended 31 July 2010 8




Wolseley Overseas Holdings Limited
Annual report and financial statements
for the year ended 31 July 2010

Directors' report for the year ended 31 July 2010

The directors present therr annual report and the audited financial statements of the Company for
the year ended 31 July 2010

Principal activities and business review

The Company 1s a wholly owned subsidiary of Wolseley plc and operates within the Wolseley
Group's general corporate division

The Group's principal business activities are the distnbution of heating and plumbing products to the
professianal market and the supply of bullding matenals in Europe and North Amenca The principal
activity of the Company 1s that of an investment company There have been no significant changes
in the Company’s principal activity in the year under review The directors do not foresee, at the
date of this report, that there will be any major changes in the Company’s activities in the next year

The Company continues to invest in measures to mit the financial risks to the Group structure
including cost-effective borrowing structures This has enabled the Group to adjust its funding profile
to match more precisely its investment profile The directors regard this type of investment as
necessary for the continuing success in the medium to long term future

The balance sheet on page 7 of the financial statements shows the Company's financial positicn as
at the year end

In June 2010, the Company issued one £1 ordinary share to its parent company, Wolseley Group
Holdings Limited, for total consideration of £891,187,000 The consideration was met by Wolseley
Group Holdings Limited transferning its wholly owned subsidiary Jule B4 Limited to the Company
The Company immediately transferred Jule B4 Limited to Wolseley Overseas Limited, the
consideration being met by Wolseley Overseas Limited 1ssuing another share to the Company, thus
increasing the Company's investment in Wolseley Overseas Limited by £891,187,000

Given the straightforward nature of the business, the Company’s directors are of the opinion that
analysis using key performance indicators 1s not necessary for an understanding of the
development, performance or position of the business The key performance indicators of the
general corporate diviston of Wolseley ple, which includes the Company, are discussed in the
Group's Annual Report which does not form part of this report

Principal nsks and uncertainties

The Company does not operate external to the Group and therefore its financial nsks are governed
by the Group policies and procedures. The Group I1s exposed to market rnisks arising from its
international operations The Group has well defined and consistently applied policies for the
management of foreign exchange and interest rate exposures There has been no change since the
year end in the major financial nsks faced by the Group The matn nsks arising from the Group's
financial instruments are interest rate nsk, hqudity nsk and foreign currency nsk  The treasury
committee of the Wolseley plc Board reviews and agrees policies for managing each of these nsks
at Group level and these policies are regularly reviewed

Group nsks are discussed in depth in the Group's annual report which does not form part of this
report
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Directors’ report for the year ended 31 July 2010 {continued)

Health, safety and environment

The Group recognises the importance of its environmental responsibiites A key driver of the
Wolseley Group’s success has been the high degree of autonomy which has been afforded to local
management, allowing them to serve local markets in the most appropriate manner Within this
decentralised structure, the Board has set down a number of health, safety and environment
principles with which all businesses are required to comply The principles relating to environment
cover the integration of environmental management into business operations, a commitment to the
adoption and achievement of best practice wherever this 1s practicable, a commitment to prevent
pollution, compliance with local environmental legislation, the adoption where practicable of local
formal enwironmental management systems, a commitment to strive for continual improvement, and
a commitment to ensure proper communication with employees on environmental matters

The Company operates in accordance with Group policies which are described in the Group's
annual report which does not form part of this report

Results and dividends

The results of the Company for the year ended 31 July 2010 are set out in the profit and loss
account on page 6

There have been no dividends paid or propoesed durnng the year In 2009 a preference dividend of
£25,816,000 being 6 08p per share was paid The loss of £2,449,463,000 (2009 £nil) has been
deducted from reserves

During the year, provisions for impairment were recorded against the fixed asset investments held in
Wolseley Overseas Limited (£2,449,463,000), as the net assets of Wolseley Overseas Limited and
the recoverable amount of its subsidianes were considered to be less than the value of the
Investment held

Going concern

The Company 1s fully supported by the Group The directors consider that the Group and Company
have adequate resources to continue m operational existence In the foreseeable future
Consequently the financial statements have been prepared on a going concern basis

Post balance sheet events

On 1 December 2010 the Company subscnbed for 375,000,000 £1 ordinary shares for a total cash
consideration of £3,750,000,000 n its wholly owned subsidiary company Wolseley Overseas
Limited

On 2 December 2010 the Company completed a capital reorganisation reducing share capital by
£3,043,315,000 and share premwum by £3,243,572,000 with a coresponding increase to
distributable reserves of £6,286,887,000 Following the capital reorganisation the Company had
share capital of 3,043,345,461 shares of £0 00001

On 1 February 2011, the Company 1ssued 257,893,431 £0 00001 ordinary shares to its parent
company, Wolseley Group Holdings Limited, for total cash consideration of £257,893,000

Directors

The directors of the Company during the year ended 31 July 2010 and up to the date of signing the
financial statements were

R | Shoylekov

M J R Vernier

M J Webb Appointed 1 Apnl 2010

S P Webster Resigned 31 March 2010
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Directors' report for the year ended 31 July 2010 (continued)

Directors’ responsibilities statement

The directors are responsible for preparing the Directors’ Report and the financial statements in
accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under
that law the directors have elected to prepare the financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and
applicable law) Under company law the directors must not approve the financial statements unless
they are satisfied that they give a true and farr view of the state of affairs of the Company and of the
profit or loss of the Company for that period

In preparing these financial statements, the directors are required to

select suitable accounting policies and then apply them consistently,
make judgements and accounting estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any
matenal departures disclosed and explained in the financial statements,

» prepare financial statements on the going concern basis unless it 1s inapproprate to
presume that the Company will continue 1in business

The directors are responsible for keeping adequate accounting records that are sufficient to show
and explain the Company's transactons and disclose with reasonable accuracy at any time the
financial position of the Company and enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible for safeguarding the assets of the
Company and hence for taking reasonable steps for the prevention and detection of fraud and other
irregulanties

Statement of disclosure of information to auditors

So far as the drrectors are aware, there 1s no relevant audt information of which the Company's
auditors are unaware The directors have taken all the steps that they ought to have taken as
directors in order to make themselves aware of any relevant audit information and to establish that
the Company's auditors are aware of that information

Directors’ indemnities

Wolseley plc maintains directors’ and officers’ hability insurance which gives appropriate cover for
any legal action brought against its directors

By order of the Board,

R | Shoylekov
Company Secretary

Registered office:
Parkview 1220
Arlington Bustness Park
Theale

Reading

Berkshire

RG7 4GA

United Kingdom

Daxe | 28 Tbruany 201




Independent auditors’ report to the members of Wolseley Overseas Holdings
Limited

We have audited the financial statements of Wolseley Overseas Holdings Limited for the year ended
31 July 2010 which compnse the Profit and Loss account, the Balance Sheet and the related notes
The financial reporting framework that has been applied in their preparation 1s applicable law and
United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement on page 3 the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a
true and far wview Our responsibiity 15 to audit the financial statements tn accordance with
applicable law and International Standards on Auditing (UK and Ireland) Theose standards require us
to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opimiens, has been prepared for and only far the Company's members as a
body In accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose
We do not, 1n giving these opinions, accept or assume responsibility for any other purpose or to any
other person to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropnate to the Company’s circumstances and have been consistently
appled and adequately disclosed, the reasonableness of significant accounting estimates made by
the directors, and the overall presentation of the financial statements

Opinion on financial statements

In our opinian the financial statements

» give a true and fair view of the state of the Company's affairs as at 31 July 2010 and of its
loss for the year then ended,

« have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice, and

e have been prepared in accordance with the requirements of the Companies Act
2006

Opinion on other matter prescribed by the Companies Act 2006

In our opimion the information given in the Directors’ Report for the financial year for which the
financial statements are prepared 1s consistent with the financial statements




Independent auditors’ report to the members of Wolseley Overseas Holdings
Limited (continued)

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you If, in our opinion

* adequate accounting records have not been kept, or returns adequate for our audit have
not been received from branches not visited by us, or

« the financial statements are not in agreement with the accounting records and returns, or
s certan disclosures of directors’ remuneration specified by law are not made, or

« we have not received all the information and explanations we require for our audit

W

Richard Lawson (Senlor Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutery Auditors
London

Date: Q% f—"e'bmouj Q01




Wolseley Overseas Holdings Limited
Annual report and financial statements
for the year ended 31 July 2010

Profit and loss account for the year ended 31 July 2010

Note 2010 2009

£'000 £000

Income from shares in Group undertakings - 25,816
Impairment of fixed asset investments 6 (2,449,463) -
Interest payable and similar charges 4 - (25,818)
Loss on ordinary activities before taxation (2,449,463} B
Tax on loss on crdinary activities 5 - -
Loss for the financial year 9 ({2,449,463) -

The Company has no recognised gains or losses other than those included in the profit and loss
account above, and therefore no separate statement of total recognised gains and losses has
been presented

There 1s no matenial difference between the loss on ordinary activities before taxation and the
loss for the financial years stated above and their histoncal cost equivalents




Balance sheet as at 31 July 2010

Wolseley Overseas Holdings Limited
Annual report and financial statements
for the year ended 31 July 2010

Note 2010 2009
£000 £'000

Fixed assets
Investments 6 4,261,814 5,820,089
Current assets
Cash at bank and in hand - 1
Net current assets - 1
Creditors: amounts falling due after one year 7 - (424,359)
Net assets 4,261,814 5,395,731
Capital and reserves
Called up share capital 8 3,467,704 3,043,345
Share premium account 9 3,243,573 2,352,388
Profit and loss account 9 (2,449,463) -
Total shareholders’ funds 10 4,261,814 5,395,731

The notes on pages 8 to 12 form part of these financial statements

The financial statements on pages 6 to 12 were approved by the Board on

and signed on its behalf by

M J Webb
Director

Wolseley Overseas Holdings Limited
Registered number: 6167793

Date : 28 ‘Fcb«uoi\j 201

& 'Februay 20! |
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Notes to the financial statements for the year ended 31 July 2010
1. Accounting policies

Accounting convention

These financial statements are prepared on the going concern basis, under the historical cost
convention, and in accordance with the Compames Act 2006 and applicable accounting
standards in the United Kingdom The principal accounting policies that have been consistently
applied are set out below

Going concern

The Company I1s fully supported by the Group The directors consider that the Group and
Company have adequate resources to continue in operational existence in the foreseeable future
Consequently the financial statements have been prepared on a going concern basis

Fixed asset investments

Fixed asset investments are stated at cost less provision for imparment The Company
assesses at each balance sheet date whether there 1s objective evidence that an investment or a
group of iInvestments 1s impaired

Dividends payable

Dividends on ordinary shares are recognised in the Company'’s financial statements in the year in
which the dividends are approved by the shareholders of the Company (generally in the case of
the final dividend) or paid (in the case of interim dividends)

Preference shares

Preference shares 1ssued by the Company are classified as equity where they have similar
charactenstics to ordinary shares and are not entitled to a preference dividend In the prior year
preference shares were classified as a hability in accordance with FRS 25 “Financial Instruments
Disclosure and Presentation” with the dividends paid on these preference shares classified as an
interest expense

Consolidated financial statements

As a wholly owned subsidiary of Wolseley plc and In accerdance with Section 400 of the
Companies Act 2008, the Company has not prepared consolidated financiat statements The
results of the Company and its subsidiaries are consolidated in the financial statements of
Wolseley ple, a company registered in England

Cash flow statement

Wolseley plc, the ultimate parent company, has included a cash flow statement in its Group
financial statements for the year ended 31 July 2010 Under paragraph 5(a) of FRS 1 “Cash flow
statements” (revised 1996), no cash flow statement 1s therefore requred in the financial
statements of this Company

2. Employees, directors’ remuneration and audit fees

The Company had no employees during the year under review (2009 ncne)

None of the directors received any emoluments In respect of therr services to the Company
during the year (2009 £nil)

The audit fee for the year of £2,000 (2009 £2,000) was borne by Wolseley (Group Services)
Limited and was not recharged to the Company
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Notes to the financial statements for the year ended 31 July 2010 (continued)

3. Income from shares in Group undertakings

2010 2009

£'000 £'000
Dividend recewed from fixed asset investment - 25,816
4. Interest payable and similar charges

2010 2009

£'000 £000
Preference share dividend paid {2009 6 0835p) per £1 share - 25,816
5. Tax on loss on ordinary activities

2010 2009
Current tax £'000 £000

Tax at the UK corporation tax rate of 28% (2009 28%) - -

The standard rate of corporation tax in the UK will change from 28% to 27% with effect from
1 April 2011

The tax assessed for the year 1s lower than (2009 equal to) the standard rate of taxation in the
UK of 28% {2009 28%) The differences are explained below

Tax reconciliation 2010 2009
% %

Loss on ordinary activities at effective rate of corporation
tax in the UK of 28% (2009 28%) 28 28
Fixed asset investment impairment not taxable (28) -
- 28

6. Fixed asset investments

Shares in

Group

undertakings

Cost £'000
Cost as at 1 August 2009 5,820,089
Additions 1,782,375
Disposals {891,187)
Cost as at 31 July 2010 6,711,277

Provision for impairment

Provision for impairment as at 1 August 2009 -
Movement in proviston (2,449,463)
Provision for impairment as at 31 July 2010 {2,449,463)
Net book value as at 31 July 2010 4,261,814
Net book value as at 1 August 2009 5,820,089
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Notes to the financial statements for the year ended 31 July 2010 (continued)

6. Fixed asset investments (continued)

In June 2010, the Wolseley Group Holdings Limited transferred its wholly owned subsidiary,
Jule B4 Limited to the Company for tfotal consideration of £891,187,000 The Company
immediately transferred Jule B4 Limited to Wolseley Overseas Limited for the same
consideration, thus increasing the Company's investment in Wolseley Overseas Limited by
£891,187,000

During the year, provisions for imparment were recorded against the fixed asset investments
held in Wolseley Overseas Limited (£2,449,463,000), as the net assets of Wolseley Overseas
Limited and the recoverable amount of its subsidiaries were considered to be less than the value
of the investment held

As at the year end, the Company had the fellowing direct investments

Country of Investment Type of share  Principal
Name of company Incorporation held held activities
Wolseley Overseas United Kingdom 100% £1 Ordinary investment
Limited
Wolseley UK Holdings United Kingdom 50% £1 Preference  Investment
Limited

in the opinion of the directors, the value of the investment in the subsidiary undertaking and other
Group undertakings 1s not less than the aggregate amount at which they are stated in the
financial statements

In addition to the investments listed above, the Company has indirect interests in a number of
subsidiary undertakings which are immatenal to the operations of the Company and inclusion of
which would lead to a statement of excessive length

7. Creditors: amounts falling due after one year

2010 2009
Number £000 Number £'000
Authorised.
Preference shares of £1 each - - 425,000,000 425,000
Allotted and fully paid:
Preference shares of £1 each - - 424,359,219 424,359

The nghts of the preference shares have changed such that they are no longer entitled to a
dividend and have no redemption entitlement and have therefore now been classified as equity
rather than debt (see note 8) In 2009 a preference dividend of 6 0835p per £1 share was paid
amounting to £25,816,000

10
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Notes to the financial statements for the year ended 31 July 2010 (continued)

8. Called up share capital

2010 2009
Number £'000 Number £'000
Authorised:
Ordinary shares of £1 each 3,043,345,461 3,043,345  3,043,345,460 3,043,345
Preference shares of £1 each 425,000,000 425,000 - -

3,468,345

3,043,345

Allotted and fully paid-

Ordinary shares of £1 each 3,043,345,461 3,043,345
Preference shares of £1 each 424,359,219 424,359

3,043,345,460 3,043,345

3,467,704

3,043,345

In June 2010, the Company 1ssued one £1 ordinary share to its parent company, Wolseley Group

Heldings Limited, for total consideration of £891,187,000

The preference shares have no redemption entitlement On a winding up the holders have priority
before all other classes of share to receive repayment of the nominal value of the preference
shares The holders shall not have the night to vote at a general meeting of the Company

9. Reserves

Share Profit
premium and loss
account account

£'000 £000
As at 1 August 2009 2,352 386 -
Ordinary shares 1ssued in the financial year 891,187 -
Loss for the financial year - (2,449,463)

As at 31 July 2010

3,243,573  (2,449,463)

10. Reconciliation of movements in shareholders’ funds

2010 2009
£'000 £'000
Ordinary shares 1ssued in the financial year 891,187 -
Reclassification of preference share capital 424,359 -
{Loss) / Result for the financiat year {2,449,463) -
Net deduction in shareholders’ funds {1,133,917) -

Opening shareholders' funds

5,395,731 5,395,731

Closing shareholders’ funds

4,261,814 5,395,731

11. Related party transactions

The Company has taken advantage of the exemption avalable under FRS 8 “Related party
disclosures” to dispense with the requirement to disclose transachons with fellow subsidianes, all
of whaose voting nghts are held within the Group, and which are included in the consolidated

financial statements of Wolseley plc

11
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Notes to the financial statements for the year ended 31 July 2010 {continued)

12. Ultimate parent company and controlling party

The 1mmediate parent company s Wolseley Group Holdings Limited The ultimate parent
company and controlling party at 31 July 2010 was Wolseley ple, which 1s registered in England
and was the smallest and largest parent undertaking to consolidate these financial statements as
at 31 July 2010 On 25 November 2010 Wolseley plc re-registered as Wolseley Limited Copies
of the Group financial statements may be obtained from The Company Secretary, Wolseley
Limited, Parkview 1220, Arlington Business Park, Theale, Reading, RG7 4GA

On 23 November 2010, a new holding company, also called Wolseley plc, a company which 1s
registered 1n Jersey, became the ultimate parent company and controlling party

13. Post balance sheet events
On 1 December 2010 the Company subscribed for 375,000,000 £1 ordinary shares for a total

cash consideration of £3,750,000,000 in its wholly owned subsidiary company Wolseley
Overseas Limited

On 2 December 2010 the Company completed a capital reorganisation reducing share capital by
£3,043,315,000 and share premwum by £3,243,572,000 with a corresponding ncrease to
distributable reserves of £6,286,887,000 Following the capital reorganisation the Company had
share capital of 3,043,345,461 shares of £0 00001

On 1 February 2011, the Company 1ssued 257,893,431 £0 00001 ordinary shares to its parent
company, Wolseley Group Holdings Limited, for total cash consideration of £257,893,000

12




