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COMPANIES FORM No. 173

Declaration in relation to
the redemption or purchase
of shares out of capital

Pursuant to section 173 of the Companies Act 1885

To the Registrar of Companies For official use Company number
(Address overleaf - Note 4) ——— = - o
| B N 03603372

[ e

Name of company

“ Wolseley H Limited

XWe o Michael James Roddy Verrier of 75 Riverside House, Fobney Street, Reading, Berkshire RG1 6BH
Stephen Paul Webster of 2 Melliss Avenue, Kew, Richmond, Surrey TW9 4BQ
Mark fonathan White of Hawthorn House, 2 Wards Drive, Farratt, Rickmansworth, Hertfordshire WD3
6AE

DOSOROOADOREK [all the directors] T of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) that of something other than the above §

The company is proposing to make a payment out of capital for the redemption or purchase of its own

shares

The amount of the permissible capital payment for the shares in questionis £ 719.607,000.00
{note 1)
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¢ have made full enguiry into the affairs and prospects of the company, and Xwe have formed the  Please do not

opinion;

{a) as regards its initial situation immediately following the date on which the payment out of capital is

proposed to be made, that there will be no grounds on which the company could then be found

unable to pay its debts (note 2), and
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as regards ils prospects for the year immediately following that date, that, havihg regard to Riysiour

intentions with respect to the management of the company's business during that year and to the

amount and character of the financial resources which will in X/our view be available during that

year, the company will be able to continue o carry on business as a going concern {and will

accordingly be able to pay its debts as they fall due} throughout that year. {note 2}

And Xwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at 23'7_. -
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before me

A Commissioner for Qaths, or Notary Public, or Justice of
the Peace, or Solicilor having the powers conferred on

a Commissioner for Oaths.

Notes

1 'Permissible capital payment' means an

amount which, taken together with

(i) any available profits of the company;
and

(ii} the proceeds of any fresh issue of
shares made for the purposes of the
redemption or purchase;

is equal to the price of redemption or

purchase,

‘Available profits’ means the company's

profits which are available for

distribution (within the meaning of

section 172 and 263 of the Companies

Act 1985).

The question whether the company has

any profits so available and the amount

of any such profits is to be determined

in accordance with section 172 of the

Companies Act 1985.

2 Contingent and prospective liabilities of
the company must be taken into
account, see sections 173(4) & 517 of
the Companies Act 1985.
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A copy of this declaration together with
a copy of the auditors report required by
section 173 of the Companies Act 1885,
must be delivered to the Registrar of
Companies not later than the day on
which the company publishes the notice
required by section 175(1) of the
Companies Act 1985, or first publishes
or gives the notice required by section
175(2), whichever is the eariier.

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in
Scatland;-

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB
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 PRICEWATERHOUSE( COPERS

PricewaterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

Telephone +44 {0) 20 7583 5000
Facsimile +44 (0) 20 7822 4652

The Directors

Wolseley H Limited
Parkview 1220
Arlington Business Park
Theale

Nr Reading

Berkshire RG7 4GA

24 March 2006

Dear Sirs

Auditors’ report to the directors of Wolseley H Limited pursuant to Section 173(5) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors of Woiseley H Limited ("the
Company”) dated 24 March 2006 in connection with the Company's proposed purchase of 150 of
its ordinary shares by a payment out of capital and reserves. This report, including the opinion, has
been prepared for and only for the Company and the Company’s directors in accordance with
Section 173 (5) of the Companies Act 1985 and for ne other purpose. We do not, in giving the
opinion set out below, accept or assume responsibility for any other purpose or to any other person
to whom this report is shown or into whose hands it may come save where expressly agreed by our
prior consent in writing.

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration.

Opinion

in cur opinion, the amount of £718,607,000 specified in the statutory decfaration of the directors as
the permissible capital payment for the shares to be purchased is properly determined in
accordance with Sections 171 and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 173(3} of the Companies Act 1985 is
unreascnable in all the circumstances.

Yours faithfully
O W&V-‘-r’komCDy fors wS

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricawaternouseCoopers LLP s a limited fiability pantnership registered in England with registered number OC303525, The registered offica of PricewaterhouseCoopers LLPis 1 Place,
Londen WE2N SRA. PricewaternauseCoopers LLP 1§ awtr insed and requiated by the Finanaat Sendces Authonly !6r designaled imvesiment business,
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