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WELCOME

CREATING
OPPORTUNITIES
TO GROW AND

CONNECT

Every year we pick a ‘word for the year’. The word is

our anchor point for our values and behaviours which

we promote and encourage throughout the year.

Our word this year is ‘connect’ and it feels so important
to us for several reasons. As Softcat expands, it would
be easy for connections to be lost, between geographies,
offices, colleagues, teams and departments..

We are determined that no matter how big we get, we will not lose the DNA that got
us here, and connection with each other plays a huge part in that. Connecting is about
bringing colleagues together, whether that is for special events, such as our annual
Kick Off for all of our employees, or simply in the low of work. Reminding everyone
to connect is vital.



HIGHLIGHTS

SUSTAINED PERFORMANCE

Financial highlights

Gross profit £m Gross profit per customer £'000?
£373.8 £37.0

373.8 370
22 327.2 22 33.0
2 276.4 21 28.4
20 2357 20 248
19 - n 1% 23.0
Operating profit £m Revenue £m'
£140.9 £985.3

140.9 985.3
22 136.1 22 1,077.9
21 19.4 21 784.0
20 93.7
19 84.5
Customer base ‘000? Cash conversion %°

10.1 93.2
10.1 93.2
22 9.9 22 76.2
2i 9.7 21 89.9
20 9.5 20 88.0
19 9.2 19 92.0
Gross invoiced income £m? =
£2,563.3
2,563.3

22 2,507.5
21 1,938.4
20 1,646.2
19 1,414.1

Operational hlghhghts

.

Gross profit growth: 14%
Operating profit growth: 3.5%

Coash conversion: 93%

Employee engogement: 92%
Customer satisfoction: 97%

Customer base up by: 200

Gross profit per customer growth: 12%

1. During FY2022, there was o change in accounting

N

w

policy for the IFRS IC ogendo decision - IFRS 15
Revenue from Contracts with Customers, treatment of

i os ogent . This resulted in the
restatement of the FY202) comparotives during the
prior period. As a resull, revenue is only availoble on o
comporable basis for 2021 to 2023.

. Customer base is defined os the number of customers

who have Iransacted with Softcat in both of the
preceding welve-month periods.

3 Gross mvou:ed income {Gll} ond cash conversion are
o Please see page 35

f,

for furher def‘nmons ond reconciliations,

Pages 1 1o 78 form the Strategic Report of Softcat ple for the financial year ended 31 july 2023. The Sirategic Repon
has been approved by the Board of Soficat plc ond signed on behalt of the Board by Grahom Charlton, CEO, and
Kaly MecKenburgh, CFO.
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CELEBRATING 30 YEARS

A 30 YEAR
J O U R N E Y‘ . srre o

1993 1995 2002
| - |

Founded by Peter Kelly First profitable year of trading
We've come a long way; from selling PCs
out of a High Wycombe shed in 1993 to
delivering transformative solutions to a global
customer base.

Softcat launches eCat: its online
Listed on the London ' _ purchasing platform
Stock Exchange for customers

| |
2015 2014 2013
l

6th Best Workplace in Europe

o Tur;mover reached
207 - 227  £500m

seven years in a row

) Ranked 6th as Rate my Apprenticeships Launched the Softcat

Top 100 Employers Community Network

| |
2019 2020
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2004
|

Moved to Marlow

Turnover reached

£50m

2011
|

Charity donations exceeded

£100k

Softcat became the UK’s NO.1 VAR

Transformed part of our Marlow office
into a COVID-19 vaccination centre

2021
|

First FTSE 250 Company to receive
5* from UN for Sustainable
Development Goals

35

Employees built an
orphanage in Fiji

|
2007

Second office opened
in Manchester

— 2008

Turnover reached

£100m

2010
|

Opened the London office

Sunday Times No.1 Best Small

Company to Work For

Opened the
Newcastle office

2023

Annual Report and Accounts 2023 Softcat ple
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AT A GLANCE

A CONNECTED

- COMMUNITY

Our goal is to be the
leading IT infrastructure
solutions provider as
measured by employee
engagement, customer
satisfaction and shareholder
returns. Success will create
opportunities for our people
and drive growth for our
customers and partners.

Our vendors

Our offering

We support commercial and public sector organisations to

design, procure, implement and manage their digital infrastructure.
Our continuing success puts us in the privileged position to. invest
in new capabilities in exciting and emerging areas of technology,

organised around three key customer priorities:

Hybrid infrastructure  Cyber security

Designing, implementing Providing assessment
and supporting a mix of services as well as
private and public cloud, implementing and
oplimised for individual managing solutions
customer needs. to stay one slep ahead.

Reod more on poge 24

Digital workspace
Designing and implementing
the tools and applications

to deliver agile, collaborative
and highly productive
business environments.

We're proud to collaborate and work closely with all the biggest global technology vendors,
as well as emerging innovators, to deliver the broadest possible choice for our customers.

Reod more on page 27
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Where we operate

97% 10,110 | 2,315

customer satisfaction customer base people

Onwards and upwards

We are predominantly based in the UK, with branches
in Ireland, the Netherlands, Hong Kong, Singapore and

" Australia. We also have a branch in the US, where we built
a small team last year. Our customers are based in the UK
and Ireland and our multi-national business supports the
international needs of our UK and Irish customers through
the branch network. We’ve expanded the capability of our
multi-national operations to handle the most complex logistics
and operational demands of our customers, regardless of
the geography they operate in.

We continue to grow and during FY2023 we added our
2,000th employee and grew our customer base beyond
10,000. We also opened our newest office in Newcastle to
bring us closer to existing and potential new local customers.

As we continue to grow, we maintain our focus on our customers.

. . . . o
We OCh!eved GTI lmpr'esswe I’O'lﬂg of 97% c?Jstomer o Read more on our approach to stokeholders on pages 36 to 41 and
satisfaction, which built on the prior year rating of 94%. on our progress to build a more sustainable business on pages 50 to 71

Annual Report and Accounts 2023 Softcat ple 5

11odas 216340445



STRATEGIC ROADMAP

A CLEAR DIRECTION

Our purpose

To help customers use technology to succeed,
by putting our employees first.

Our vision

To be the leading IT infrastructure product and services provider in terms of
employee engagement, cuslomer salisfaction and shareholder returns.

Strategy

Acquire more cuslomers. I Sell more 1o exisling customers.

Read more on poges 28 to 31

Enabled by our...

People and culiure. Eose of doing business. Mainltaining relevance and expanding
: our addressable market.

Read more on poge 44 Read more on poge 18 Read more on page 22

Guided by our values

Fun Responsibility Community Intelligence Passion

Read more on page 44

6 Softcat plc Annual Report and Accounts 2023
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INVESTMENT CASE

WHY INVEST IN SOFTCAT?

We are well positioned to help commercial and public sector organisations design, procure, implement
and manage the right IT solutions to match their needs. We set ourselves apart from our peers as the
solutions provider of choice through our unique culture. By providing the best IT solutions, we provide
the underpinnings to the modern digital economy. We are well placed in our market, which is in a sector
seeing substantial growth — we think there is so much more growth to come.

We advise, design,
procure, implement
and manage
technology for

our customers

Read more on page 4 ond poges 22 to 26

We work with all of the leading global
technology manufacturers to provide

our customers with the broadest possible
choice of IT infrastructure solutions to suit
their needs. This includes software licensing,
workplace fechnology, networking, security,
cloud and datacentre. We do all of this
through our own teams of technologists
augmenled by numerous specialist

service partners.

vendors
and portners

Proven customer
excellence

Read more on poges 22 1o 27

We provide much the same technology as
our competitors. What makes us different
is the passion and expertise of our people
in supporting our customers across

our offering.

7%

customer
satisfaction

A dedicated and
passionate team

Read more on page 44

We believe that if people enjoy what they
do, and care about the company they
work for, they will perform ai a higher
level. Our culture is the vilol ingredient

to providing outstanding service to

our customers.

92%

employee
engagement

Market-leading
growth and
financial strength

Read more on pages 16 to 19 and pages 34 and 35

We have delivered 18 conseculive years
of gross invoiced income and profit
growth, all of which has been organic.
The business has no debt and a strong
track record of cash generofion.

20%

compound annual
growth rate in

Gll over the

last ten years

Large and growing
addressable market

Read more on pages 22 to 27

We estimate our UK addressable market

is around £60bn in 2023. Per Gariner, this
is forecast lo grow at 9% p.a. through to
2027. As the largest VAR in the UK we have
a relatively small share of the addressable
markel, giving us the opportunily to deliver
market-leading growth.

4.3%

estimated share
of addressable
market in FY2023

Annual Report and Accounts 2023 Softeat ple 7
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HOW WE CONNECT

We connect and collaborate with major global
technology vendors, as well as emerging innovators, to
deliver the broadest possible choice for our customers.
We then connect to our customers to help them use technology to
succeed by focusing our advice, procurement and services across

three key IT priorities: hybrid infrastructure, digital workspace and
cyber security.

HOW WE

CON

7%

customer satisfaction

2,315

employees

10,110

customer base

8 Softcat plc Annual Report and Accounts 2023
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- Connecting our customers to solutions

We connect our customers to a single point of purchase for a broad range

of technology solutions and services including: public and private cloud,
collaboration, datacentre, lifecycle solutions and software licensing.

Connecting our employees to each other

This year our headcount passed 2,000 employees. We are working harder
than ever to make every employee feel part of a connected team at Softcat.
Our training makes employees feel equipped and innovates them to provide
the best solutions for our customers. Our culture focuses on both teamwork
and on celebrating individual contributions, ranging from our employee

of the month awards to team of the year awards.

66

The people within Softcat appreciate the culture
built over many years and embrace this. We all
work collaboratively together and support one
another throughout. It really is a very healthy,
happy and prosperous environment.

Response from 2022 employee satisfaction survey

In focus

Bringing technology to life
We also connect to our customers
by bringing their technology Io life
with our Services leam, helping our
customers achieve their business
goals sconer and with more
efficiency by:
* Designing our support o help
them overcome their key challenges
* Simplifying the complexiiies of
modern technology

¢ Making their technology
investments more manageable

Annual Report and Accounis 2023 Softcat ple
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CHAIRMAN'S STATEMENT

INVESTING FOR
FUTURE GROWTH

66

In my first few months as Non-Executive
Chairman of Softcat, | am very satisfied
with the performance of the Company,
the team at Softcat and the contributions
and guidance of the Board.

Graeme Watt
Non-Executive Chairman

10 Softcat plc Annual Report and Accounts 2023

| am pleased to provide my first statement as
Non-Executive Chairman of Softcat, following
my move fo this role on 1 August 2023

FY2023 was my final year as Chief Executive Officer {'CEQ’)

of Softcat and the performance of the business is explained in
detail in the reviews of the current CEO and CFO on pages 16

to 19 and 34 and 35 respectively. In summary, FY2023 was
another successful year for Softcat where we agoin exceeded

the expectations we sel at the start of the year. Key measures of
performance moved forward as we grew gross profit, gross profit
per customer, customer numbers and operating profit. The team did
well to novigote the headwinds of slowing hardware, demand, cost
pressures and economic slowdown and we took further market
share in the UK. Softcat continues to invest in IT infrastructure 1o

be productive, secure and competitive and the majority of our
customers are no different. Our sirategy and focused execution
continue 1o serve us well.

I would like to highlight three further areas of success that | think
underline the progress the team continues to moke. Both employee
engagement and customer engogement made significant steps
forward - this is a testament fo the leadership team and to all
those that work at Softeat. | am particularly pleased with our
performance here. Our fundamentol belief that highly engaged
and motivoled staff will deliver outstanding customer service
conlinues to hold true and the team is always looking al ways to
improve. Our efforts to drive inclusion in all facels of what we do
have delivered further resulls, most significantly in gender diversity
where now 35% of the workforce are female.



.

This is up from 28% five years ago and we have hit this important
measure five years ahead of our expectation. The leadership
team has also made important steps forward in its diversity and
is looking to mirror the Company-wide diversity levels.

Whilst the challenging economic environment continues, the
Board believes that Softcat's culiure, breadth of technology,
services and customers posiiion it well to absorb any market
demand challenges and the Company continues to fully invest to
deliver further organic growih over the long term. | continue to be
confident in the Company's future. The focus is on maintaining
and evolving the culture of the business to deliver first class
customer service. The Company will continue to evolve its
technical and service offering to remain relevant and valuable to
customers. We work with customers to assist with their technology
infrastructure challenges of choice, complexity and rate of change.
Technology changes confinue af pace so the fulure is bright as
we develop further ways to help our customers and win more
customers in the process. Those changes include, but are not
limited to, artificial intelligence, edge computing, Internet of Things
applications, security, dote management, digital ransformation
and markeiplaces. We are nol opportunily limited.

The impacls of climate change continues io be a priority and the
Company is playing its parl to become more susiainable and o
help our customers and channel pariners make more suslainable
choices. In the last year we have taken tangible steps that have
made an immediate impac!, such as compleling the switch of

our car pool fleet from petrol /diesel to all electric. We are also
installing solar panels of our head office in Marlow and moving
energy supply at our other locations to renewable electricity where
possible. Further actions are planned and will ioke a little longer,
in particular gelting complete alignment with all of our key vendors
to ensure our customers have the ability to consider sustainable
choices in many more of their purchasing decisions. We will
conlinue to work with all of our vendors to reach this goal.

In my first few months as Non-Executive Chairman of Softcat,
| am very satisfied with the performance of the Company,

the team at Softcat and the contributions ond guidance from
the Board.

Soficat continues 1o be in an excellent position lo continue to
grow, thrive and perform well whilst loking share in o growing
markel. The business is in good heallh with a sirong balance sheet
and no debt. Our reputation is as strong as ever, our employees
remain highly engaged and our customers remain highly sofisfied.

1odas d16ajoag

Board changes

There have been a number of changes in the Board in the last
year, including the Board succession changes as explained in last
year's Annual Report. Martin Hellowell refired as Non-Executive
Chair and a Director of the Board on 31 July 2023, ofter having
served in various roles at Soficat for 18 years. | can't thank Martin
enough for his role in building the success we continue to enjoy
todoy and for his personal and professional guidance he provided
to me through my tenure as CEO. We wish him every success and
lots of fun in the future. We executed a very thorough handover
process from Marin to me to ensure | could ‘hit the ground running’
from 1 August in my new role, at which point | slepped down from
all executive responsibilities at Softcal.

As announced in 2022, Graham Charllon succeeded me os

Chief Executive Officer ['CEO’} on 1 August 2023. This follows his
eight years tenure os Chief Financial Officer ('CFO’) during which
time he developed o deep understanding of the business and
what makes Softcat successful. Our orderly succession plan has
allowed Grohom to invest a significant omount of energy and time
in preparing for the move to CEO and, as the Board expected,

he has made an excellent siort. The Board has full confidence in
Grahom and his leadership as he leads the organisation in its next
chapier of growth. '

We also announced in 2022 that a search for o CFO to succeed

" Graham would commence. The search considered external as

well as internal candidates and we were delighted to appoint
Kaly Mecklenburgh as CFO with effect from 19 June 2023. Kaly
has come from outside the Company and shone through in what
was a very comprehensive search and selection process. Her
background, experience and offinity with our culture made her
perfect for the position and she is already beginning to moke

a significant contribution as she setiles into her role. Katy and
Graoham are already working very well together.

Softcat announced in Januory 2023 that Karen Slatford {an
independent Non-Executive Director and Chair of the Nomination
Commitiee) had advised the Company that due to health reasons
she would retire from the public company boords on which she
served, including Soficat. On behalf of the Board, | would like

to take the opportunity to again thank Karen for her contributions,
dedication, wise counsel and down to earth approach during
her tenure ot Soficat. Following Karen's retirement from the Board,
Lynne Weedall, Non-Execulive Direclor, assumed the roles of
Senior Independent Non-Executive Director as well as Chair

of the Nomination Commitiee on an interim basis.

Annual Report and Accounts 2023 Softcat ple i



CHAIRMAN'’S STATEMENT CONTINUED

Board changes continued

In respect of the overall composition of the Board, we have
previously commenled that Soficat has a relatively small Board for
the size of the business and the Board had previously discussed
the potential benefits of adding Non-Executive Directors, if that
approach would add further significant value io the Board's
effectiveness, skillset and expertise. The Nomination Commitiee
deliberated on this earlier in the year and concluded that the lime
was right to search for two new Non-Executive Directors - one
additional and one to replace Karen. The Nomination Committee,
with the support of an external consultani, prepared delailed
profiles to define the qualities and expertise required for the new
candidotes and the consuliant undertook an exhaustive search.
From a shorilist of very strong candidates we were pleased to
recently select and announce the appoiniment of Mayank Prakash
and Jacqui Ferguson as independent Non-Executive Directors with
effect from 1 September 2023 and 1 January 2024 respectively.

Mayonk is o seasoned chief information officer and brings
significant expertise across the areas of operalions, lechnology,
and digital information and Iransformaiions. In addition 1o
significant non-executive experience, Jacqui is fomiliar with
Softcat's business ecosystem and has o wealth of knowledge in
the large scale, growth-oriented business-to-business technology
environment. | welcome both Mayank and Jacqui and the
valuable contribution they will make to the quality of the Board.

Following a review of Board composition, the Board is pleased
to confirm with immediote effect that Lynne Weedall is appointed
as Chair of the Nomination Commitiee on a permanent basis.
The Board has agreed that Lynne will retain the role of interim
SID, which will transilion o Jacqui on a permaneni basis al some
point in 2024.

After just over five years as Soficat's CEO, | succeeded Martin
Hellawell as Sofical's Non-Execulive Chairman and | am most
gratelful for the opportunily to remain on the Boord of such an
excellent company. My move was explained in last year's Annual
Report, as part of our orderly succession plan. As mentioned last
year, the Nomination Commiitee (of which | was nol a member
at the lime) had considered alternalive potential candidates.
They concluded that my industry channel experience, deep
network of industry relationships, public company experience,
Softcat knowledge and cullural fit were key aitributes and

very much in the interest of all siakeholders, particularly our
shareholders. My appointment was very carefully considered

by the Nominalion Committee, which acknowledged that the
appointment of the CEQ into the role of the Chair is not in line
with the recommendalions of the UK Corporate Governance
Code. However, the Board has a very clear and successful
operating model as demonstrated during the fime when Martin
was Chair (Martin was formerly Soficat’s CEQ). Marlin regularly
explained that the CEO is ‘the boss' of the Company and that will
be no different going forward. Graham is in charge of the business;
| om confident that he will take the business to the next level.

| am very pleased with the composition of the Board following
these changes. We have further buill out our skillset and are

well positioned to provide the sirategic oversight, consiruclive
challenge and support expected for an effective board. The Board
will also benefit from leveraging the expertise ond experience

from the recent appointees in addition to that of the exisling

Board members.

Board effectiveness

| om delighted so far ot the woy the Board operales and | believe
we are a strong and effective Board. On becoming Chairman,

| discussed with the Board the way we work logether and we
have considered what works well and where we can make some
improvements or changes. We have conducted an internal Board
evalualion process this yeor (see page 88), which reaffirms my
view that we continue to work well. As it should, the evalualion
identified some points for improvement on which we will

lake action.

Stakeholders

I am pleased with the way the Board continues to provide
effective oversight and consider Sollcat’s wider stokeholder

base. Throughout the year we have had regular updates on the
engagement, recruitment and retention of our employees and

on customer satisfaction. The Board has approved three targets
as part of ils commilment to continue improving its environmental
impact in the business and within the supply chain and these were
reviewed by the Sustainabilily Commitiee during the year. We are
making good progress in all of these areas, which are described
in more detail elsewhere in this Annual Report.
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The Board also continues 1o engage with management on the
many efforts to improve our diversity and inclusion. We recognise
that we siill have more 1o do and it will take some time before we
reach o better diversity mix in some management roles, but | would
like to thank our employees for their continued efforts. Softcat
remains a parficularly inclusive place to work and | am proud

of the way our Community Networks {see page 47) bring this
together for so many of our employees.

The Board has also had iwo direct engogement sessions with

the employees of our offices in Leeds and Manchester this yeor,
giving employees the opporlunity to ask questions and get answers
direcily from the Board.

The views of our shareholders conlinue lo be very important to
me. As Chair, | will maintain our longstanding programme of
contact with our largest shareholders and with the proxy advisory
agencies, encouraging engagement with me and/or other
Non-Executive Board members if required. This programme does
nol cover operalional business matters but focuses on Boord
maitlers, governance and stewardship. This remains valuable in
achieving a better understanding of mutual objectives from the
investors’ perspective.

- Dividend
The Boord hasreviewed Softcat's dividend policy and it remains
unchanged. Our dividend policy remains a progressive one which
targets an cnnual {interim and final} dividend of between 40%
and 50% of the Company's profits after tax in each financial year
before any exceplional items. Subject to any cash requirements for
ongoing invesiment, the Board will priorifise returning excess cash to
shareholders over time. We recommend a final dividend of 170p per
" ordinary share, laking the total dividend to 25.0p per ordinary shore.

+In addition, we recommend a special dividend of 12.6p per

. ordinary share is paid at the same time as the final dividend.

" The Board regularly reviews the target minimum amount of cash
required to operate the business and since 2022 has opproved a
target of £60m. Given the conlinuing increase in the size and scale
of the business, the Board agreed to increase this level to £75m.
The special dividend takes into account the increase in target
minimum cash holding in the business. Further details of our capital
allocation framework and our dividend and distributions policy
can be found 'on pages 90 1o 92.

66

Softcat continues to be in an excellent
position to continue to grow, thrive and
perform well, whilst taking share in

a growing market.

Shareholders will be asked to approve the final and special
dividends at the AGM on 13 December 2023.

Looking ahead

The Company is in great shape fo toke on future opportunilies and
challenges presented in the IT infrasiructure solutions space and the
Board remains confident of our future performance prospects. | om
relishing and thoroughly enjoying my new role as Non-Executive
Chairman ond | am so pleased | can keep my association with a
company | love and respect so much. | will work hard to develop
in the role as quickly as possible along with the other recently
appointed Direclors.

Our Annual General Meeling will be held on 13 December 2023
and | look forward to meeting any shoreholders who wish
io aitend.

Graeme Watt
Non-Executive Chairman
23 October 2023

Annual Report and Accounts 2023 Softcat ple 13

1odau 216950448



GROUP Q&A

Q

GW

14

How would you describe your transition Q
from CEO to Non-Executive Chairman?

I would say it is eorly days but well planned and orderly.
t have left the CEO role behind and it is cleor to the
Board, and in particular the executive Board members,
where my responsibilities now lie. Since announcing, a
year ahead of the aclual appoiniment, | have worked
hard to ensure | maintained the focus on my executive
duties. In parallel | prepared a detailed plan of transition
ohead of the change ond | completed a thorough
handover from Marlin Hellawell, | remain very excited
ond honoured to be appointed as Chairman. | already
know the Board well and we have taken time to discuss
how we want to run things logeiher given the number

of recent changes 1o the leam. | feel | have a lot to offer
Softcal in my new position and | hove a lot to learn too
given that it is my first chair role.

GC

A key early action has been lo work with the rest of

the Board to make sure we have ihe right diversity of
tolent, experlise and experience. We have already
announced all of the changes in the pipeline including
the appointment of Katy os CFO, the addition of Mayank
Prakash as NED with technology experience and the
future appoiniment of Jacqui Ferguson on 1 January 2024
to bring in her indusiry experience. | slart my role as
Chairman with a strong Board which is ready to provide
the best possible oversight and leadership.

Q

KM

Softcat plc Annuol Report and Accounts 2023

Graeme Watt, Chairman’
Graham Charlton, CEO
Katy Mecklenburgh, CFO

Graeme, Groham and Kaly talk about their
new roles, Soficat's strategy and whal's next
for the Company

How would you describe your transition
from CFO to CEO?

It's been a very gradual ond natural process. We have

a terrific culture and a simple sirategy ond these will be
two key features | will nurture and protect. I've leamed o
huge amount from working with both Mariin Hellowell and
Graeme Wall since | joined in 2015, and I've used the lasi
year to make good progress against a Iransilion plan to
get ready for the role. Perhaps most importanlly, i'm really
enjoying the job, especially spending more lime with our
customers and pariners, deepening the working relationships
with some of our most imporstant stakeholders. While there is
a lot for us to preserve, there are also some changes in our
industry that require evolution of our model and I'm looking
forward to driving Softcat forward inlo this new era. There
will be challenges of course but we are a team af Soficat
and I've no doubt we'll be successful together.

What attracted you to join Softcat
as the CFO?

A good number of reasons! Firstly the description of the
Company cullure, and the priority that was placed on this
throughout the recruitment process. The cullure encopsulotes
many values | really believe in and so this really caught my
altention. Secondly, the clarity and simplicity of the sirategy
and business model and the results they have delivered.

To have grown top ond botiom line every single year, while



o

66

| start my role as Chairman with a strong
Board which is ready to provide the best
possible oversight and leadership.

Graeme Watt
Chairman

GC

GW

GW

conlinuously investing in fulure growth, is remarkable and
demonsirates great execution. Thirdly the future potential
of the Company; with both an expanding market ond o
relatively low market shore there is siill so much room to
conlinue our growth lrajectory.

There have been several changes to the Board ~ ©€

of Softcat, does this mean a change of
strategy for the business?

Our headline siralegy is simple and has served us well and
will continue to guide us. The changes to the Board will add
a new dimension lo the discussions we have, and I'm very
excited by the new experiences that we have to draw on, but
we are all aligned that the core of what has made Softcat the
business it is today will not change. At the same time, there
ore some disruplions happening in parts of the [T Channel
and we're excited fo find the opportunities for Softcat

within that. We will invest-in developing new propositions
ond modernising our operating model, embracing the
contemporary methods of distribution and consumption
being pioneered by our vendor partners. We will continue

lo provide the broadest and deepest range of solutions and
services lo the UK and Ireland market by listening carefully to
the changing needs of our customers.

We will continue to provide robust challenge ond inputs to
the siralegy for which the Boord is responsible. The Board
changes are not connected to any change in sirategy.

We have a really good sirategy that together with sirong
execution has led lo excellent historic performance. We are  p
in a fost moving industry and would expecti that the strategy
will continue to evolve over lime. The Booard changes are

a resull-of Marlin Hellowell stepping down ofter nearly
nine years since Softcat listed on the Stock Exchange and

a desire to make sure we have the right mix of skills and
experience lo lead and provide oversight and this has been
supporied by a strong succession plon and process.

What are your priorities over the

next 12 months?

To fully settle in as Chairman of the Board and make sure
that our new Board members are properly inducted and
that everyone on the team feels good about the team and

able to contribule aclively and effectively. Jacqui joins the
Boord in January 2024, which will complete the series of
changes. It is o great team and one that | om excited to
be in o position io lead ond help Soficat continue on it's
remarkable journey.

Maintaining the excellent momentum we have is a
priority. Our position today reflects 30 years of relentless
focus on our customers. We must not forget what has
made us so successful, os our market changes and as we
continue to grow we also need fo evolve so we conlinve
to be successful in the future as we have been inthe
past. We are closely tracking innovations like the various
forms of Al, morkeiplaces ond edge compuling and the
exciling oplions this creates for our customers. Whilst

our strategy is consistent, we have very deliberately
extended one of our underpinning principles from
“expanding our addressable market” io “maintaining
relevance and expanding our addressable markel”.

This is a prompt for everyone in the business lo avoid
complacency and recognise thal there are changes we
must embrace. This will sharpen our focus on how we
continue to be the pariner of choice for our cuslomers.
This includes the modernisation of our proprietary data
and digital platforms 1o enable the power of emerging
technology within our own operations. But we will never
forget what got us here eilher. Being a great place to
work where our people feel valued, listened to and
supported will always be number one.

So far, | have spent a lot of my time meeting the leam
and getting to know the business. | have visited six of

the offices, which has been a great way to learn more
about our culiure, people and performance, and plan to
visil the rest in the next months. I'd like to thank everyone
at Soficat who hos made me feel so welcome, it has
been o brilliant infroduction into the Company. | really
like the focus throughout the Company nol to become
complacent. For me ihai is about responding to market
and lechnology changes and making sure our back
office continues to evolve as we grow and become more
complex and | om looking fo being parl of this journey
over the next 12 months.
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CHIEF EXECUTIVE OFFICER’S STATEMENT

ANOTHER RECORD
YEAR FOR SOFTCAT

66

We are evolving our customer offering
in response to the changing technology
landscape, keeping pace with emerging
customer needs.

Graham Charlton
Chief Executive Officer

14.2%

Gross profit growth

2.0%

Customer base growth
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| am pleased to report on our FY2023 results
which represent another record year for Softcat.
Our unique culture and relentless dedication to
delivering the best customer service in the industry
continue to serve us well. .

We once again made progress on both selling deeper inlo
existing customers, with double-digit gross profit per customer
growih, while also altracting new cuslomers, delivering 1.9%
growth in the cuslomer base.

We continued our invesiments for future growth, growing
headcount by 20.5% to 2,315, by investing across all depariments.
We are evolving our customer offering in response 1o the
changing technology landscape, keeping pace with emerging
customer needs. The rale of change in our indusiry, with respect

o the technology we are selling, the channels through which

itis sold and the way it is consumed, is significant. However,

the cusiomers’ need for advice and support in navigaling this
increasing complexily, and the need to deploy the right technology
for their circumsiances to remain competitive, is constant. This gives
organisations like Soficat an exciling opportunity to take o bigger
share of an ever-growing market.

The Company remains in a very strong financiol position, and
we have great confidence in our long-term growth and cash
generation. In recognition of this, we are again recommending
the payment of a special dividend.



A huge thank you to all the fantastic people at Softcat for their
incredible dedication to each other and our cuslomers, their efforls
and aftilude continue io be the bedrock of our success. I'd also like
to thank our partners for their support and look forward to another
exciling year ahead.

Sales Strategy and Execution

Our sales strategy remains unchanged: we conlinue to look lo
acquire new customers and gain an ever-greater share of wallet
wi.th exisling customers.

Gross profit growth, our primary measure of income, grew by
14.2% despite very sirong comparalive figures, and our annual
customer engagement survey, completed by a larger set of
customers than ever before, delivered very positive resulls with
an NPS of 62 (FY2022: 55) showing improvemenls across
every category.

Our customerbase grew by 1.9%, passing through 10,000.
We continue to benefit from their insight and feedback on where
they are laking their technology in the years to come ond the
problems they are trying to solve. Gross proﬁi per cusiomer also
grew strongly, up 12.2% in Ihe year, as we retained our focus on
délivering high quality service and solutions for both existing and
new cuslomers. .

The opportunity we have across all segments of our customer base
for further wallet share gains in the years to come, capilalising on
the full breadth and depth of our technology proposition across
software, hardware and services, and within dalacenlire, security
networking and workplace technologies, is as exciling as ever.

We estimate that our share of the addressable UK market is around
5%. While conditions were challenging during the second half of
the year, with customers noticeably slowing their rate of investment
and some larger, more complex deals being delayed or subject

lo more stringent procurement processes, we remain as positive as

ever aboul the medium- and fong-term prospecis for our indusiry.
We have the largest commercial team in the UK market and will
continue fo invest with intent across all functions as we build copacity
ond new capabilities to maintain our relevance in a market
evolving ot pace.
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We have the largest commercial team in
the UK market and will continue to invest
with intent across all function:s...

We will also mainlain our posilion as a key pariner io both
established and emerging technology vendors, evolving our skills
around the ever-changing portfolios of services and products
coming o markel.

People and Culture

Qur cullure remains as sirong as ever as evidenced by the results
of our annual employee satisfaction survey which showed on
employee NPS of 63 (as surveyed in Oclober 2022 (FY2022:
52}). Despite our growth in headcount, we conlinue io not only
preserve our strong culture but olso evolve it as sociely adjusts to the
world of hybrid working. Having o highly motivated and engaged
workforce was the founding principle of Soficat 30 years ago and
remains our number one priority, allowing us to attract and refain
talented people with an outstanding atfitude. Our employees
reported that they were paricularly happy with our stance on
remote working ond inclusivily. ;

Hybrid working ot Softcat has setiled into a healthy and natural
rhythm - staff have the freedom to choose a formula that works
for them and we have worked hard to foster on undersianding
that circumstances ore different for everyone and that there isn't
an easily prescribed formula that can be mandaled across the
business. At the some time, it is clear that as an organisation

we benefit from as much time as possible spent logether and it
has been highly encouraging to see our people’s response to thot.
Our offices are vibrant during the middle of the week when teams
interact and our partners visil, but olso purposefully populated

by those who need the space at either end of the working week.

Our annual Kick Off event was hosted face to face in September
2023 for the second time since the pandemic, proving to be a
bigger success than ever based on employee feedback and very
motivating for the 2,100 employees who altended. Our partner
forum and charity ball were also hosted in person and if's terrific
to see how both Softcat people and our pariners enjoy coming
together as a single team.

The labour market eased during the yeor and we were able o
increase headcount by 20.5%. This represents rapid expansion of
our sales team {up 24.1%) as well as sirong growth in supporiing
specialist and technical teams {up 13.5%). Expansion of the
business operations teams was slower {up 11.3%) following very
significant invesiment during FY2022 in those leams to suppori the
new finance system implementation and other developments.

Our learning and development inifiatives continue to bear fruit and
we are delighted with the number of employees going through our
various programmes including the Sales Development Programme,
the Specialist Acceleration Programme, our Tech Starler programme
ond other iniliatives including inclusivily, sustainability and cyber
security lraining.
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CHIEF EXECUTIVE OFFICER’S STATEMENT CONTINUED

People and Culture continued

Our leadership Iransition was completed smoothly during the
summer of 2023 as previously communicoted. Katy Mecklenburgh
joined us as CFO on 19 June and has setiled excellently into the
Softcat culture. 'd like to formally welcome her to the Company
and am very confident she has a big role to play in our

fulure success.

Ease of doing business '

During the previous year we implemented a new finance
system, alongside which we developed new data management
processes and integration loyers. This has established a modern
system architeclure which we are now augmenting with external
dota feeds, creating exciting new possibilities for analytics and
reporting. This in turn can form the basis for new ways of working
and, potentially, the application of Al technology to advance
our operating model in significant ways. For example, enabling
auvtomated lead generation, enhancing the efficiency of our
account managers to novigate the enormity and complexity

of our customer proposition, and significantly more effective
resource allocation.

We olso continue 1o invest in developing the skills and digital
platforms necessary to embrace new distribution and consumption
models. This includes the adoption of the various markelplaces
released by the public cloud providers and disiributors, as well

as the growing number of subscription-based hardware offerings.
Demand for these innovations is variable but developing and we
hove the plans in place to ensure we are best placed to suppor
both customers and vendors as they reach malurity.

Addressable market

Along with the frends discussed above that we are seeing in the
distribution and consumption of 1T infrastructure, the market is also
witnessing rapid introduction of new and exciting lechnologies.
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Hybrid models of compute and siorage, placing dola and.
workloads in the most appropriate and cost-¢effective location
for the task, are producing more thoughtful approaches from
customers on the design of their environments and that plays
strongly into our design and advice capabilities.

The impact of Al is building rapidly. Datacentres, wherever they
are localed, are beginning to be designed around the need to
handle the demands of this new technology and we only see this
increasing. Datacentres are already created for specific needs,
but we expect even grealer differentiation around specific tasks
lo be increasingly factored into design choices. Perhaps the
most significont impact from Al in the short term comes from its
deployment in mainstream deskiop applications. This.will have
immediate implications for the cost of those applications, the
technology being expensive 1o run, but also promises exciling
new productivity gains and possibly even the transformation

of some elemenis of the operating model for certain customers.
Apart from the licensing of Al-enabled applications, cuslomers
will also need to think about where they are hosted and the
devices they are deployed upon. Operating systems will need
to be refreshed and end-user device estates re-evaluated.

Cyber security continues to be o major concen for cuslomers and
while Al is already being deployed within security software, its
application will also Iransform the threat landscape. As a resull,
we expect lo see continued innovation in this space which will
mean the constant upgrading of organisation’s defences will

only become o grealer necessity.

Our UK customers continue to ask for our support in their overseas
operations, and so we have invested further in our multinational
operation across Europe, APAC and the US. We now have

9 people operating out of our US branch and a desire to add
more resource os that business grows. This presence in the US

will enable us to better undersiand that market, providing insights
that will benefit our wider operations and inform future sirategy.
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The Company is well positioned to
continue to deliver double-digit gross
profit growth through the year, driving
further market share gains. -

Diversity, Inclusion and Sustainability

Our word of the year in FY2023 wos ‘Connect’ and it has been
great io see the Company seitle well inio a productive hybrid
working patiern this year, evidenced by a strong employee
NPS score mentioned of 63. We were also featured in the top
50 Great Places to Work in Europe.

Our community networks have once again played a strong role in
developing the organisation towards being @ more inclusive place
to work. This has included raising awareness across the Company
of minority groups through our ongoing allyship programme, and
we have coniinued to support The Technology Channel for Raciol
Equality to improve racial equality across our indusiry. 17% of
Softcat employees are now from ethnic-minority backgrounds.

From a gender diversity perspective, we have met our first target
of 35% women in the business, well chead of schedule, and this
includes now having 36% female representation on our senior
leadership team. We were pleased to be recognised by Great
Places 1o Work in the following categories:

. * lstin the UK’s Best Workplaces in Tech
. * 6thin the UK's Best Workplace for Women

" We were also pleosed to be awarded the Bronze Award by
Stonewall for the progress we have made for our LGBTQ+
community and were ranked 124th in the UK Workplace Equality
Index. We have colloted data for the first ime on our employees
sexual orientalion, disobility, neurodiversily, ond socio-economic
background o betier inform company policy in o number of areas
in the future.

We were delighted to be able to host our Charity Ball agoin
during lost financial year, for the first time since the pandemic, ond
in total, across the year, raised £470,000 for charilable causes.

During the year we received more recogpition for the strides we
are making with our carbon reduction plans. We were awarded
five-star status by HP in their pariner programme and were nomed
Lenovo ESG Pariner of the Year.

We continue fo work through key indusiry bodies and contribute
to thought leadership in this space and were involved with CRN,
Canalys, GTDC, and PWC to influence change across the
channel with respect to product daia, circular economy and
other sustainability initiatives.

The development of Enexo, our in-house suslainability reporting
and action planning platform, is ongoing. During the year we
have seen more uptake from customers, suppliers ond poriners
to measure and manage the impact of scopes -3 in our
value chain.

Company-wide training has also been carried oul, reaching 98%
adoption during our first round of carbon literacy coaching.

We have also worked hard to improve our compliance
with TCFD reporling requirements — satisfying @ of the 11
recommended disclosures.

A huge thank you again to the very special team we have at
Softcat for their efforls during the past year. The Company is in
great healih and perfecily posilioned for future growth.

Outlook

The Company is well positioned to continue to deliver double-digit
gross profit growih through the year, driving further market share
gains. We expect full yeor FY2024 operating profit to be in line
with market expectations.

We expect the operating profit growth to be second half
weighted, with modest growth in the first half of the year principally
reflecting the strong gross profit performance in the comparative
period in the first half.

We see significant ond exponding opporiunity in our market and
will conlinue 1o invest lo capitalise on this exciting growth potential.

Graham Charlton
Chief Executive Officer
23 October 2023
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BUSINESS MODEL

BUILT FOR SUCCESS

Our business model is resilient and designed to drive value for our stakeholders.
Our people are bright, motivated, driven and enthusiastic and trained to meet their
customers’ needs. Most importantly they care about the Company they work for and
the customers they serve. This drives the business model to deliver long-term success.

What sets us apart

1 Our people

Our people are the keystone of

. our competitive edge. Their passion,
intelligence, sense of fun and commilment
'to the long-term success of our cuslomers
are what really make us stand out from
the crowd. We support our employees
to help provide our customers with a
broad range of technology solutions.

Read more on pages 44 lo 49

2 Our market opportunity
and offerings

Despite 18 years of organic growth in
profit and gross invoiced income, a less
than 5% share of our addressable market
affords us potential for further growth. Our
success conlinues to fuel reinvesiment info
our technical capabilities, which we add
to relentlessly year after yeor. As a result,
we have one of the broadest and deepest
technical offerings in the market, positioning
us as the pariner of choice for even the
biggest and most complex solutions.

Read more on pages 22 10 27

4 Our vendor partnerships

Technology vendors foce intense
competilion and need pariners that

can accurately, reliobly and credibly
represent their producis and services o
tens of thousands of target organisations
in the UK and Irelond. With our scale
and experlise, we offer unrivalled access
for both global and local pariners to UK
ond lrish customers. This reach is being
further expanded through invesiment

in our multi-national branch network.

Read more on poge 27

5 Our financial strength

In o world of risk and leverage, we are
proud to be a bit different. We have
never had any debt and maintain o
strong balance sheet providing strategic
agility. We have o highly liquid business
model which can comfortably fund
both our priorily lo invest for organic
growth and a progressive ordinary
dividend policy.

Read more on pages 34 and 35

The value we create for stakeholders

Customers

7%

customer satisfaction

Shareholders

18

years of consecutive organic
profit growth
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3 Our customers

The longevity of our customer
relationships is a direct product of the
trust they place in our people and the
volue we deliver from our technical
capabilities. During the past 18 years of
conseculive organic growth the number
of customers and the average GP per
customers have both more than Irebled.

Read more on pages 22 to 27

People

92%

employee engagement



We recruit and train great
people with high potential

We work with universities and schools
across the country and see thousands of
candidates each year belore selecting
those thot are right for Softcat. We

look for exceptional people with the
right atlitude.

We incentivise and engage

our people to perform

We creale a greal place io work where
people are recognised and rewarded for
success. We regularly measure employee
engagement and toke aclions to make our
employees feel engaged and motivated.
We are known for our unique culture and
it is without doubst the basis of our success.

We win new customers and
sell more to existing customers
Winning a new customer is just the
very start of the journey; our real aim is
to nurture a relationship carefully over
many years. If we can prove our worth
by never lefting a customer down, trust
builds and everyone wins.

We deliver outstanding customer service

Only greal people who are highly motivated and care about
the business they work for can provide truly outstanding levels
of customer service over the long term. We try o couple thot
with a world-class set of technical capabililies and believe the
resulls speak for themselves. We lake a relentless approach to
customer satisfaclion and ac! on customer feedback to maintain

exceplional cusiomer service.

We maintain relevance and expand our
addressable market

We continue to maiure and evolve our market approach and
offering, making sure we remain relevant to customer and
markel needs. We have a sirong track record of developing
new revenue sireams and are fas! to move as ihe markel
evolves. Despite our success to dale, ii's hard io foresee a

lime when there won't still be opportunity for growth.

Fun

Responsibility

Underpinned by our values

Community

Read more on page 44

Intelligence

Passion
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OUR MARKET AND OFFERING

WE PROVIDE A BROAD
PORTFOLIO OF TECHNOLOGY
SOLUTIONS AND SERVICES
IN A GROWING MARKET

Our business is broad based from both
a technology and customer perspective,
providing us with the best opportunity to

take advantage of an addressable market - -

which is expected to continue expanding.

‘

Our addressable market

Gartner |a leading research firm) estimates that the
non-consumer UK IT market is worth £148bn in 2023.
Company analysis of this and other sources, such as the CRN
Top VARs report, suggesls that our addressable market in the UK
-and Ireland is worth around £60bn. This gives us a markei share
of around 5%, up from 3% in 2019. Our current customer base of
10,110 represents around 20% of the addressable universe, with
whom we have an eslimated average of 20% to 25% share of

IT infrastructure spend.

Opportunities for Softcat

Our proven model of building customer Irust over the fong

lerm gives us the confidence that Soficat has a future organic
growth opportunily best measured in decades rather than

years. To capitalise on this opportunily we continue to invest
significontly in new resources o expand our geographic
presence and increase our capacily for Iraining and
development, as well as adding new specialist and technical
skills to the team. As technology evolves over time, it is a strategic
imperative that we conlinue to add complementary offerings lo
remain relevanl to our cusiomers and pariners.

Our opportunity goes beyond the UK and Ireland with many
of our cusiomers asking for support for IT solutions and services
across their global operations. Our branches in the US, the
Netherlands, Hong Kong, Singapore and Ausiralia enable

us to support these customers with their IT Infrastructure needs
wherever Ihey are. There has been parlicularly strong demand
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Our simple sirategy to acquire more cusiomers and sell more to
existing customers and our investment in employees to continue

-building customer trust give us the confidence thai Softcat has a

long-term future organic growth opportunity. We are copilalising
on our opportunity by investing significantly in new resources and
expanding our geographic presence lo serve customers belter and
through ongoing highly effeclive training and development. Our
Sales teams are supported by internal speciolists and technology
experts who moke sure as lechnology evolves we continue to add
lo and update our offerings to existing and polential cuslomers.

Industry commeniators predicl more markel growth in the years
ahead, with Gariner forecasting that the non-consumer UK IT
market will grow o £193bn in 2026 ~ a three-year compound
annual growth rate ['CAGR’) of 8.9%. The areas addressable
by us ore forecast to grow slightly faster with a three-year CAGR
of 9.1% taking our addressable market to £83.7bn in 2027.

for support in the US and we have now eslablished a US
team made up of long-lerm Soficat UK employees and local
new recruils.

In the current challenging macro-economic environmenlt,
technology will be integral to enabling businesses to

regain, maintain or improve their efficiency and profitability.
Organisations across corporate and public sectors will need
1o further adapt their infrastructure models to deliver enhanced
employee and customer experiences and drive productivity
and efficiency improvements whilst deriving value from and
protecling their data. These drivers and trends play siraight inio
our diverse range of solutions including managed, professional
and support services and cloud, dalacentre, infrastructure,
security and digital workspace solutions from hardware,
peripherals and software licensing.
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Each new transformational technology has seen : : .
periods of elevated tech spend. We posit that the next

wave will be driven by Al, driving UK B2B tech spend

from just 3% of GDP in 2023 to 10% by 2031. *

Peel Hunt

How we’re responding

According to Gartner, chief information officers {'CIOs’) have
many priorities to balonce simullaneously. They should:

.

use digilal technology to transform the company’s valve
proposition, revenue and client interaclions;

evaluote cloud first for new initiatives while maintaining
operational on-premise environmenis;

use digital technology to realise operational efficiency ond
cosl savings;

expand the operational landscape to include hybrid work,
remote and edge environments; and

upskill /reskill existing IT stoff, hire new [T staff ond rebalance
the use of an external service provision.

To meel the needs of organisations, we have conlinved to
invest heavily in our tools and technical offering. In the face

of economic uncertainty, we have laken very deliberale sieps
lo maintain our investments at a rate at least equivalent to the
previous five years. Our cloud proposition is being enhonced
through significant initiatives, in particular with Microsoft Azure
and AWS, and we continue to build our security services
practice as well.

With our focus firmly on the long-term opporiunity, we have
maintained double-digil headcount growth, encompassing
increases across all areas of the business including sales,
specialists, support, technical and business operations.

Our customers and pariners can expect more of the same
from us in 2024 and beyond.

Addressable market 2020-2027 (£bn)
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OUR MARKET AND OFFERING CONTINUED

GROWING OUR OFFERING
IN AN EXPANDING AND
EVOLVING MARKET

A structurally growing market

Invesiment in lechnology is o tool for commercial acceleration

in addition lo core demands to drive operational efficiency

and reduce cosls. Organisations of all sizes are recognising

how technology can enhance their competitive position and
improve their value proposilion. Interactions with employees

and customers need to be engaging, seamless and secure.
Whilst macro-economic and tech sector conditions continue to
define which pockets of IT infrastructure see the highest demand
ot any given time, long-term tail winds suppor {T infrastructure
spend oulstripping UK GDP growth over the long term. As Satya
Nadello, chairman and chief executive officer of Microsoft, put it
in Microsofl’s 2022 annual report: “Technology is a deflationary
force in an inflationary economy. Every organisation in every
indusiry will need to infuse technology into every business process
and funclion so they can do more with less. It's what | believe will
make the difference between organisations that thrive and those
that get left behind.” Softcal’s wide and evolving offering enables
us lo serve our customers’ needs and to deliver profitable growth.
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Employees with critical IT skills are
switching employers, and CIOs are
losing talented employees faster than
they can hire.

Gartner
July 2023
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These competing demands to deliver operational efficiency,
reduce costs and deploy lechnology that enhances organisalions’
commercial offering provide substantial challenge to. chief
information officers {'CIOs’} and their IT depariments. Meanwhile,
skill shortages in the tech sector make relaining, upskilling and
reskilling slaff os chollenging as ever. The diversily ond depth of
our offering, delivered with ouistanding customer service, place
Softcat in a unique position to advise, architect, deliver and

. manage across a ClIO’s remit.

The rise in the use of artificial intelligence ('Al') has been particularly
prominent in recent years and we are seeing Al integraling into the
stralegic and operalional plans of our customers. Use cases continue
to emerge and the rate and scale of change are expected to
accelerate in future. Peel Hunt (o leading UK investment bank}
commented that: “Each new transformational technology has seen
periods of elevated tech spend. We posit that the next wave will
be driven by Al, driving UK B2B tech spend from just 3% of GDP
in 2023 to 10% by 2031." For organisations of all sizes, in both
public and privale sectors, we will be needed Io advise, orchitect
and deliver on the increased demands Al will place on core
infrastructure and on the new Al environments.



Our customers supported by our people

We are passionate about deepening our engagement with
our customers lo develop long-lerm valuable and susloinable
relationships. Our sales sirategy perfecily aligns with our overall
stralegy lo acquire new customers and sell more to existing
customers and is focused on:

* developing our high performance sales culture;
* simplifying our sales and customer journey; and
* maturing our markel approach and offering.

We train our Account Managers to build trusi over time, by doing
whal we say we will and responding posifively when something
goes wrong. As our Account Managers identify opporiunilies, they
will bring in vendor and technology experis to provide guidonce,
design, procurement advice or service options to support their
customers. Over lime, customers do nol have one relationship with
their Account Manager at Soficat but multiple relationships with us
across all areas of IT infrasiruclure.

Our annual cusiomer experience survey is a key check and
balance that informs our strategy. It drives the ongoing investment
in people and specialist resources needed to deliver on our
Customer promise.

More than eight in ten members of the Softcat teom interact
directly with cuslomers in one manner or another, including
Account Managers, Sales Specialists, Technical Design,
Professional Consultanls, Managed Services and our Customer
Experience Team, where Customer Success Managers work
alongside Service Delivery leams to ensure that complex solutions
are infegraled and delivered to the highest qualily.

We focus on developing, altracting and retaining the best talent,
increasing our expertise so that we can better understand the
environments and industries that our customers operate in. This
helps us collaborate across industries and share best practice

and innovation to ensure we deliver the best experience for our
customers and the challenges they face. We also believe in putling
the right people in place and invesling in them over the long

lerm. We are conlinuing to develop our agenda across issues

like inclusion and sustainability — topics that are important to our
leadership team os well as our staff, customers and pariners.

The new IT landscape

The advent of cloud and the sise of ‘as o service’ mean that
organisalions are more in control of their own technology
decisions. In addition, they are embracing the ability to
consume solulions and services when ond how they are
needed, and to pay only for what they need.

Accordingly, we focus our independent advice and
recommendalions, procurement capabilities and services
offering across three key IT pricriiies: digital workspace,
hybrid infrastructure and cyber security.

Each of these priorilies generates intelligence and insight that
underpin our ability to provide proaciive, independent ond
aclionable recommendations, to deliver value-added services
ond support customers on their transformation journey in @
bespoke manner.

66

CEOs and CFOs who view
technology as a competitive
advantage, rather than a cost,
will continue to increase spending
on digital business initiatives.

Gartner
July 2023
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OUR MARKET AND OFFERING CONTINUED

Our customers’ top five IT priorities ' .

1. 2. 3.

Data (including

4, S.

Cyber security Devices and end IT asset Networking
and services user computing strategy, and service and connectivity
governance, management
plufforms . {Source: Softcat 2023 customer
and ana|yflcs) experience survey)
Digital workspace IT services

With a people-first approach, we improve experiences, create
choice and enable outcomes by securely connecling people,
data, apps and devices. We consider the key aspects that
underpin a successful digital workspace sirategy: workstyle
flexibility, choice and creating collaborative workspaces to enable
enhanced produclivity and a happier workforce.

95%

of organisations agree that a digital
workspace is important

{Source: Dizzion Digital Workplace: Definition, Drivers
and Best Praclices (smarp.com)}

Cyber security

Proteciing dala, nelworks and systems is now a critical issue for the
industry. Almost every business relies on the confidentiality, integrity
and availability of its data. Protecting informalion needs to be at
the heari of an organisation’s securily planning. As cyber security
evolves, we build, implement and mainlain ongoing programmes
16 proactively reduce risk for our customers.

80% and 74%

of businesses of charities

say that cyber security is a high priority for their
organisation’s senior management

{Source: Cyber Security Breaches Survey 2020 - GOV.UK {www.gov.uk}}
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Soficat develops in-house services and invests in an extensive
pariner ecosyslem, maintaining long-term relafionships with
organisations that complement our offering: This creales a
compelling range of markel-leading capabilities that ensures we
can design, deliver and operate. Our services align with our IT
priorities and enable us to identify, build, support and oplimise.

87%

of businesses plan to accelerate their cloud migration

[Source: Logic Monitor cloud survey)

66

Organisationsare asking not only how
— but how fast — they can apply this next
generation of Al to address the biggest
opportunities and challenges they face
— safely and responsibly.

Satya Nadella
Chairman and chief executive officer of Microsoft

Hybrid infrastructure

Whether it is public, private or mulfi-cloud, what counts is delivering
and maintaining the optimal combination of technology for each
customer’s unique situation. Softcat as a cloud aggregator can
design, deliver and operate a range of effective environments.

Across data assurance, through management and monitoring, 1o
conneciivity and security, we design the public, private and hybrid
cloud solutions that deliver the optimal estale.



IS LR

OUR VENDOR PARTNERS

L3
Partnering for success
We pride ourselves on parinering with over 400 of the largest and the best emerging technology partners, enablingusto | .
deliver the lotest pioneering solutions to our customers. We work closely with these industry-leading vendors on a common
goal to deliver the best solulion or service which meets the IT needs of our customers. By continuously listening to and asking
queslions of our customers we are able lo evolve and improve our pariner sirategy.

Awards we have won

- Our vendors

Annual Report and Accounts 2023 Softcat ple
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STRATEGY

OUR STRATEGY

Our sales strategy remains unchanged and we continue to look to acquire new

customers and gain an ever greater share of wallet in existing customers.

28

Customer base and GP per customer
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ACQUIRE
MORE
CUSTOMERS

In 2023 customer numbers grew organically
for the 16th year in a row, but we still

only serve around one in five from our
target market.

Progress in 2023 .

Our cuslomer base grew by 2% during the year, with
success across each of our key segments: mid-markel,
enterprise and public seclor. We increased headcount by
20.5%, expanding our Sales team, as well as supporting
specialist and technical teams.

Future focus

QOur customer base was 10,110 in 2023, exceeding 10,000
for the first lime. However, this only reflects approximately
20% of the addressable markel. We will conlinue to larget
new accounis through further invesiment, fraining and
development of our Sales teom and allowing our unique
culture to flourish.

KPis

+2%

Customer ?bOSE increosed
by 2% to 10,110

7%

Customer satisfaction

SELL

MORETO
EXISTING
CUSTOMERS

The opportunity to help customers navigate
a complex array of technology choices has
never been greater.

Progress in 2023

We continued to evolve our cusiomer offering in response
to the changing technology landscape, keeping pace with
emerging customer needs.

Future focus

The rate of change in our indusiry, with respect to the
technology we are selling but also the channels through
which it is sold and the manner in which it is consumed,

is unprecedented. This gives organisations like Softcat

an exciling opportunity to take a bigger share of an ever
growing opportunity. We will also maintain our position as
a key pariner to both established and emerging technology
vendors, evolving our skills around the ever-changing
portfolios of services and products coming to markel.

KPIs

+12%

Gross profit per customer
increased by 12% during
the year

Q7%

Customer satisfaction
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STRATEGY CONTINUED
STRATEGY IN ACTION

NG Bailey

GETTING A GRIP
ON DEVICE ESTATE

MANAGEMENT

Established in 1921, NG Bailey has grown from a small,
family-owned electrical contractor into the UK's leading
independent engineering and services business.

With clients across multiple sectors, its innovative,
technology-driven approach underpins every project
and has led to multiple industry awards.

The challenge

Like any construction business, NG Bailey
is involved in multiple projects al any given
lime. One consequence of its diverse
porifolio is the need to continually onboard
new starters, effectively manage movers
within the business and ensure that people
who are leaving return devices they no
longer need. In an overage year, more
than 300 people use the joiner, mover,
leaver ('JML’} service managed by the

IT team, making device and peripheral
asset management a time-consuming

ond complex task.

The solution
Reduce the lime ond
complexity involved in
device eslote management

Improve efficiency of device
configuration, returns and distribution

Scale up device and peripheral
supply chain to match
ongoing demand

The benefits

“With Soficat's help, we've Iransformed our
IML service,” said Jon Wade, IT Services
Manager. "We're now able to gel devices
1o every user on time. They're configured
to our precise specifications and all round
it's a huge improvement on what we had
before. Returns were an issue in the past,
with many leavers reluctant to return kil

on fime, if at alll Now, with a dedicated
service, it's simply a matter of arranging o
time for the courier to pick it up. Our return
rate has improved significantly as a result.”

Scon the QR code above
to read the full article

RS
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Key facts

Leading UK-based
independent engineering
and services business

A Award-winning projects

delivered across
multiple sectors

Leverages leading-
edge technologies to
deliver operational and
technical excellence



Morrisons

SEAMLESS DEVICE
REFRESH FIT FOR
THE FUTURE

Morrisons is one of the UK'’s leading food and grocery retailers.
Originally established in Yorkshire, it now has over 500 sites

-across the UK and multiple online home delivery channels and
serves millions of customers every year.

The challenge

Morrisons needed lo implement o
hardware refresh progromme 1o ensure
its device estate was up to date, fully

.supported and providing the performance

it needed to face the future with
confidence. With more thon 500 sites
encompassing refail, monufocruring,
logistics and ceniral functions, it was a
hugely complex task. More than 10,000
devices needed fo be upgraded where
possible or replaced entirely and ils
success was deemed as mission critical
by its executive team.

Critical success factors
Replace or upgrade unsupported
Windows 7 devices
Refresh 10,000-unit device estate
across 500+ locations
Project seen as 'mission critical’ by
Morrisons execulive feam
Reuse equipment where possible

to ensure a sustainable approach
throughout the project

The solution

Given the complexity of the Morrisons
device eslate, Soficat brought in
longstanding sirategic services pariner

Greensale to assist with the project. Aside

from a strong track record of successful

hardware rollouts and configuraiion,
Greensale is a fomiliar and trusted Key facts
provider, having worked on projects

with Morrisons and Softcot previously.
Leading UK food and

Solution high"ghfs grocery retailer
End-to-end solution from initial

scope fo device deployment
Over 500 sites

and multiple online
delivery channels

Close collaboration with in-house
teams to ensure seamless

device inlegration

Extensive support provided to
ensure project deadline achieved ) Provider of high quality

fresh food products
The benefits

The following statistics are a measure
of the strategy's success:

19,600kg of IT equipment recycled

4,000,000kg of CO, saved
through device reuse

10,000kg of CO, saved
through recycling

Scan the QR code obove
to read the full article
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KPIS

SUMMARY RESULTS AND KPIS

The financial and non-financial key performance indicators shown below demonstrate the
Company'’s progress against strategic goals and delivery of financial performance and
shareholder value. These metrics are referred to throughout this report and further discussed
in more detail within the Chief Financial Officer’s Review on pages 34 and 35.

L] Ll
Financial -
Revenue £m'
23 985.3
22 ’ 1,077.9
2] 784.0

Strategic link

Gross profit £m

23 373.8
2 327.2

2l 276.4

20 235.7

1 2m

Strategic link

Operating profit £m

23 140.9
22 : 136.1
21 ) 9.4

20 93.7

19 84.5

Strategic link

Comments
* Revenue includes all income from the resale of
third porty software, hardware ond services, as

well as the sale of the Compony's own services.

Comments

* Gross profil comprises revenue net of third
party product costs, supplier rebates and
cerlain internol direct costs.

Comments
* Operating profit comprises gross profit net
of administrative expenses.

Link to Directors’ remuneration®

* For 2023 operaling profit accounts for 80% of
the weighting for the Execulive Directors’ annual
bonus, reflecting on important role in measuring
the delivery of in-yeor shareholder volue.

Gross invoiced income £m?

Basic earnings per share p

Cash conversion %?

23 2,563.3 23 56.2 23 93.2
22 . 2,507.5 22 55.5 22 762

2 1,938.4 21 48.4 2 89.9
20 1,646.2 20 38.2 20 88.0
19 1,414.1 19 34.6 19 92.0
Comments Comments Comments

+ Gross invoiced income reflecis gross income
billed to customers adjusted for deferred and
accrued items.

+ Basic earnings per share {'EPS’) is defined as
profit after tox divided by the number of shares
in issue ot the bolance sheel dote.

Link to Directors’ remuneration®

* Basic EPS is o performance measure in the
targels tor the Executive Direclors’ Long Term
Incentive Plan {'LTIP').

* Delivery of EPS growth will also coniribute
indirectly o share price performonce, ond
the ability to pay dividends, both important
elements in total shareholder retumn {'TSR’).
TSR is afso @ performonce measure of the LTIP.
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» Cosh conversion ratio is net cash generated
from operating activities before loxation, net
of capilol expendilure, os o percentage of
operoling profit.

o The five-year average for cosh conversion
is 88%, reflecling the highly liquid nature of
the business operotions and o disciplined
approach to working copital management.

* The increase on prior year reflects a return to
historic normat levels ofier o lransient expansion
in FY2022 year-end tiode receivables
following the implementotion in the fourth
quarter FY2022 of o new finance system.



Link to strategy:

Acquire Sell more to

more customers

Non-financial

Employee engagement score %

23 92
22 90

21 93
20 93
19 92

Strategic link

existing customers

People
and culiure

Customer satisfaction %
23
22
21
20
19

Strategic link

Maintain relevance
and expand our
addressable market

Eose of
doing business

. During FY2022, there was o change in accounting
policy for the IFRS IC ogendo decision - IFRS 15

97 Revenue from Contracts with Customers, treatment of
94 software revenue os ogent revenue. This resulted in the
95 restatement of the FY2021 comparatives during the

07 prior period. As a result, revenue is only ovailoble on a
comparative basis for 2021 to 2023.

96 2. Gross invoiced income {"GIF) and cash conversion
are alternative performance measures. Please see
page 35 for further definitions and reconciliotions.

3. For more informotion on the remuneration of the

Executive Directors, please see the Annual Report
on R sfion on poges 114 1o 134,

" ‘Comments

* The employee engogement score is derived
from responses 1o on annual survey of all stoff.

* "Enthusiaslic ond highly motivated people form
the very core of the Softcot business model and
our customer proposition.

Link to Directors’ remuneration®
 Actions overseen by the Executive Direclors
to mainlain strong employee engagement
accouni for 20% of the weighting {along with
customer satisfaction and sustainability) for the
~  Executive Directors’ annual bonus, reflecting
the imporiance of a well-engaged worklorce
to Softcat's overall success.

Comments

* Customer sotisfoction is defined os the
percentage of customers who rate themselves

Read more in our Chief Financiol Officer’s
Review; see poges 34 and 35

as either ‘satisfied’ or ‘very satisfied' in response
to an annual survey (possible responses also
include ‘dissatisfied” and ‘very dissatisfied’).

In 2023 the survey had 4,049 respondents

(2022: 1,870).

Link to Directors’ remuneration®

* Actions overseen by the Execulive Directors
to maintain strong customer satisfaction
account for 20% of the weighting (along with
employee engagement and sustainability) for
the Executive Directors’ annuol bonus, reflecling
the importance of customers, who are at the

core of Softcat's strotegy.

Gross profit per customer £'000

23 37.0
22 330

21 28.4

20 24.8

19 23.0

Strategic link

Customer base ‘000
23
22
21
20
9

Strategic link

10.1
9.9
9.7
9.5
9.2

Comments
* Gioss profit per customer is defined as gross
profit divided by the number of cuslomers.

* New cusiomers are included in the calculation
and tend to create o dilution of the metric, but
to a similar degree from one financicl year
to another.

* The growth in this metric therefore demonstrates
the value created by ever-deepening long-term
relotionships, and the Company's ability to sell
on increosing range of technologies based
upon genuine frust ond loyolty.

Comments

* Customer base is defined as the number of
customers who hove transacted with Soficat
in both of the preceding twelve-month periods.

¢ Growth in this mefric demonstrates the ability
of the sales force to win new customers while
also retaining existing relationships.

* Important for in-year performance but also

underpins future growth.
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CHIEF FINANCIAL OFFICER’S REVIEW

ANOTHER YEAR
OF PROFITABLE
GROWTH

Financial summary FY2023 FY2022 Chonge
Revenue £985.3m £1,0779m (8.6)%
Revenue split

Software £188.8m  £150.0m 25.9%
Hardware £610.6m £7979m  (23.5)%
Services £185.9m  £130.0m 42.9%
Gross invoiced income {Gll)' £2,563.3m  £2,507.5m 2.2%
Gl split

Software £1,543.5m £1,365.3m 13.0%
Hardware £617.8m £810.2m  (23.7)%
Services £402.0m £3320m 21.1%
Gross profit (GP) £373.8m  £3272m 14.2%
Gross profit margin 37.9% 30.4% 7.5%
Operating profit £1409m  £136.1m 3.5%
Operating profit margin 14.3% 12.6% 1.7%
Gross profit per customer? £37.0k £33.0k 12.2%
Customer base® 10.1k 9.9k 1.9%
Cash conversion® 93.2% 76.2% 17.0%

1. Gross invoiced income reflects gross income billed to customers adjusted for deferred
ond acerved revenue items. This is an Altlernative Performance Measure (APM). For
further information see page 35.

2. Gross profit per customer is defined os GP divided by the customer base.

3. Customer bose is defined as the number of customers who have transacied with Soficat
in both of the preceding twelve-month periods.

4. Cash conversion ralio is net cash generaled from operoting activities before toxation,
nel of capital expenditure, as a percentage of operating profit. This is also an

Alternative Performance Meosure. For further information see page 35.

Gross profit, revenue and gross invoiced income
Soficat operales in a fost-growing and constanily changing market,
catering fo the IT infrasiuciure requirements of corporate entilies and
public sector organisaiions across the UK and Ireland. Our stategy is
to provide a comprehensive range of technology solutions {spanning
workplace, datacenire, cloud, networking and security solutions} across
software, hardware and services, delivered through highly engaged
employees who provide exceptional customer service, to afiract new
customers and increase sales lo our existing customer base.

Our FY2023 resulis reflect our ability to continue to deliver against
this strategy. Gross profit {GP), our primary measure of income,
grew by 14.2% to £373.8m, in line with expectalions, against

a tough FY2022 comparable in which a mid-market customer
accounted for marginally more than 10% of our Gross Invoiced
Income [GlI), primarily driven by one-off, low-margin dalacentre
hordware sales.
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Excluding these FY2022 one-off transactions, GP growth was -
broad based and underlying software, services and hardware
GP all grew double-digit. Hardware sales were also impacted by
soft markel demand for client devices but this was offset by sirong
underlying growth in networking and dalacenire solutions. After
adjusting for the one-off iransactions, all lechnology areas also
grew double-digit with particularly sirong growth in networking,
as supply chain issues receded during the year, and in security,

‘which conlinues to be an area of focus for our customers. Growth

was also strong across all customer segments, with double-digit
underlying growth across enterprise, mid-market andi public sector,
demonsiraling our continued relevance across our largel markets.

In the second half of the year GP grew by 11.2%, following a very strong
first half performance of 179%, with growth impacied by customers
deloying some discrefionary spend and large projects being slower to
close as customers applied stricier procurement processes.

FY2023 revenue declined by (8.6)%, driven by o (23.7}% decline
in hardware Gli. This decline in hardware GlI, which is reported
on a gross bosis within the revenue number {unlike software and
some services revenue which are netted down), was driven by
the one-off transactions in the base yeor as menlioned above.
Excluding these one-off transactions hardware Gll increased
marginally compared to the prior year.

Gl growth of 2.2% was driven by strong growth in both software
and services, up by 13.0% and 21.1% respectively, largely offset

by the decline in hardware sales mentioned above. Gll grew

more slowly than GP in the period, with GP as a percenlage of Gl
expanding by 1.5%. Margin expansion was driven by the FY2022
one-off transactions, which diluled the comparative gross margin, and
several positive mix effects, with the year-on- year decline in lower
margin client devices, and strong growth in higher margin datacentre,
networking and security solutions driving a positive margin impact.

Customer KPIs

During the year average GP per cusiomer grew by 12.2% lo
£370k {2022: £33.0k) and the customer base increased lo
10,100, up 1.9% on the prior yeor.

We won new cuslomers from a broad range of industries with
initial sales bolanced across our core business lines, consistent
with sales to existing customers as described above.

Despile this further sirong progress and being confirmed again
os the largesl reseller in the UK by CRN, our indusiry remains
highly fragmented. Our lotest estimates, based on multiple industry



sources including CRN and Garlner, suggest we have around
5% of total addressable market value. This comprises a trading
relationship with ¢.20% of potential customers with whom we
have an averoge share of wallet of ¢.20% - 25%. As o result,

we conlinue to have a fantaslic opportunity for future growth by
conlinuing to concenirale on our simple strategy of seeking to sell
deeper inlo exisling accounts by building trusl and loyalty over
time, while gradually expanding our customer base year on year.

Operating profitability and investment in future growth
Operating profit of £140.9m (FY2022: £136.1m) increased by 3.5%
year-on-yeor reflecting the 14.2% increase in GP offset by a 21.9%
rise in operaling costs. Cost growth was in line with expectations,
driven by increased commissions due fo higher GP, alongside o 19.8%
increase in average headcounl, invesimenis in pay and IT and a return
to pre COVID- 19 levels of staff events and travel.

The investment in headcount was across all areas of the business
including sales operations, technical capobilities, and core support
funclions lo ensure we are oppropriately resourced to support
future growth. Average salary costs increased by 7.5% over the
yeor, driven by inflationary pay awards across existing stoff and
an increase in new hire salaries reflecting the current inflationary
environment and ensuring we remain competifive within the market.

Cost growth decelerated in H2 to 12.7% compared to 32.4%

in H1. This was driven by several factors: firstly lower GP growth

resulted in lower commissions in H2 compared to H1; secondly

the phasing of the new ERP system implementation costs, with more

impacling H2 than H1 in FY2022; thirdly travel and enterloinment

costs which remained consirained in H1 FY2022 due to COVID-19

. but returned 1o normal in H2 wilh in person cuslomer meetings and

* incentive Irips back lo pre-pandemic levels; and lastly, while the full

" year cost was broadly in-line, bad debt wrile-offs year-on-year
were more front holf weighted in FY2023.

As a result of the investments in headcount, wages and salaries, IT
ond Iravel and enleriaining our operating to GP margin decreased
to 37.7% (2022: 41.6%) as forecas! and previously communicated.

Corporation tax charge

The effective tax rate for 2023 was 21.0% {2022: 18.9%),
reflecting the increase in the UK slaiutory rote to 25.0% from
19.0% in April 2023 together with the relatively marginal impact of
non-deduclible expenses and share-based payment fransactions.
Our tox siralegy continues lo be focused on paying the right
amounl of lax in the right jurisdiction, at the right time.

Cash and balance sheet

Cash conversion, defined as net cash generated from operating
aciivilies before tox but afier capital expenditure, as o percentage of
operating profit, was 93.2% (2022: 76.2%}. The improvement on prior
year reflects a return to normal levels of year-end receivables following
a lemporary expansion last year following the implementation of a new
finance system and is towards the top of the target range of 85%-95%.

Cash ai the FY2023 balance sheel date was £122.6m {FY2022:
£97.3m) and the company remains debt free.

Under our capital allocation framework the first priority is to invest
behind future organic growth and our second priority is to deliver
on our progressive ordinary dividend policy. Additional excess
capital is then either allocaled to strategic invesiments or relurned o
shareholders. In FY2023, as outlined above we have conlinued to
inves! in people cosls and IT to further drive organic growih and the

proposed ordinary dividend is on increase of 4.6% vs. FY2022, while
excess cash will be refurned to shareholders vio o special dividend.

Dividend

A final ordinory dividend of 17.0p per share has been
recommended by the Directors ond if approved by shareholders
will be paid on 19 December 2023. The final ordinary dividend
will be payable to shareholders whose names are on the register
at the close of business on 10 November 2023. Shares in the
Company will be quoted ex-dividend on @ November 2023.
The lost doy for dividend reinvestment plon {'DRIP'} elections to
be received is 28 November 2023.

In line with the Company's stated intention to reiurn excess cash

lo shareholders a further special dividend payment of 12.6p has
been proposed. This has been calculated 1aking into account

an increase in the minimum cash holding from £60m to £75m,
reflecting the continued growth of the business. If approved this will
also be paid on 19 December 2023 olongside the final ordinary
dividend. This will bring the totol emouni returned to shareholders
since becoming a public company to £476.2m.

Alternative Performance Measures

The Company uses two non-Generally Accepted Accounling
Practice [non-GAAP) financiol measures in addition to those
reporled in accordance with IFRS. The Directors believe that these
non-GAAP measures, which are set out below, assist in providing
additional useful information on the underlying trends, sales
performance and position of the Company.

Consequently, non-GAAP measures are used by the Directors and
management for pedormance analysis, planning and reporiing and
have remained consistent with the prior year. These non-GAAP measures
comprise gross invoiced income {or ‘GII') and cash conversion.

. Gross invoiced income is o measure which correlates closely to the cosh received by the
business ond therefore aids the users understanding of working copital movements in the
statement of financiol position and the relationship to sales performance and the mix of
products sold. Gross invoiced income reflects gross income billed to customers adjusted
for deferred and accrued revenue as reported in the IFRS meosure. A reconciliction of IFRS
Revenue fo gross invoiced income is provided within Note 2 of the financial staiements.

N

. Cash conversion ratio is net cash generated from operaling activities before toxation,
net of copiial expenditure, as a percentoge of operating orofii. Cosh conversion is an
indicotor of the Company’s ability o convert profits inio available cash. A reconciliotion
to the adjusied measure for cash conversion is provided below:

2023 2022
£'000 £000
Net cash generated from operating
activities 104,802 83,644
Income taxes paid 29,793 25,344
Cash generated from operations 134,595 108,988
Purchase of property, plant and equipment (2,544) (1,890)
Purchase of intangible assets (701) (3,334}
Cash generated from operations,
net of capitol expenditure 131,350 103,764
Operating profit 140,898 136,145
Cash conversion rotio 93.2%  76.2%

Katy Mecklenburgh
Chiet Financial Officer
23 Ociober 2023
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SECTION 172 - STAKEHOLDER ENGAGEMENT

ENGAGING
WITH ALL OF OUR
STAKEHOLDERS

The Directors of Softcat realise that the business has several key stakeholders and the
Company cannot operate effectively without taking each stakeholder into account.

This section describes how the Directors take into account stakeholders and other matters
in carrying out their duties and the impact on decision making. The Board considers
regular and-effective engagement with Softcat’s stakeholders to be fundamental to

our success. The Board considers that it acts in a way that promotes the success of the
Company, whilst having regard to the interests of its stakeholders.

We define our key slakeholders as individuals or groups who have
an inlerest in, or are affected by, the aciivities of our business. The
Board believes a good understanding of our key siakeholders and
their needs is essential to deliver sustainable value creation over the
long term, bringing benefis to our shareholders and stakeholders.

Director responsibilities

Our Direclors are fully aware of their responsibilities under

Section 172{1) of the Companies Act 2006 (the ‘Aci’} and take
their responsibilities seriously. The Board considers that, in its
decisions and aclions taken, it has acted in'a way that would
promote the success of the Company for the benefit of its members
as @ whole, whilst having regord to siakeholders and maiters set
out in Section 172(1) {a-f) of the Act. The Direciors’ responsibilities
under Section 172 are rooled in our Company culture, our values
and particularly our purpose: ‘we help customers use lechnology -
o succeed, by putting our employees firsi”.

Seclion 172 imposes o duty on our Directors to consider the likely
consequences of any decision in the long lerm and there ore a
variety of means by which the Directors achieve this obligation.

The Board receives slanding updates ot each Board meeling

from the CEO and CFO on key market developments and the
Company's operational and financiol performance. Members

of the Senior leadership Team {'SLT'} also provide regular

updates on a wide range of topics, including business updates,
changes in our markel, and customer and employee issues. The
Company Secretary also provides regular briefings to the Board
which include updates on regulation, compliance and corporate
governance. Updates often include the oulcome of engagement
with employees, cusiomers and key suppliers. The Board also holds
on annual siralegy review, which includes presentations from key
areas of the business and the review of o three-year financial plan.
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The annual strategy review provides a dedicated forum, in addition
o the Board meetings, for the Board 1o discuss the areas of focus
and change over the coming year and beyond. Aclions arising
from the aninual sirategy review are progressed and considered
throughout the year.

Our key stakeholders

The Board has identified Softcat’s key stakeholders to be our
employees, customers, suppliers and vendors, investors, and the
environment and communilies in which we operate. We connecl
with our stakeholders at all levels of our business. The potential
impact of the Company's operations on each of our stakeholders is
an imporlant consideration for the Board. The Board has approved
a framework of key lopics which ensures that regular updates are
received ond discussed by the Board regarding each stokeholder
group. On occasion, as explained within this reporl, the Board

has also directly engaged with ils stokeholders, when it determines
this io be the most effective method of engagement to support

its views and potential decision making. The Boord's approach

to engagement and siakeholder management ensures it remains
well informed and able to make appropriate considerations when
deciding Softcal’s siralegy and other business decisions.

The following table sels oul how our stakeholders have been
engaged with, how relationships wilh siakeholder groups ore
monitored, and how their interesls have influenced decisions made
by the Board.

Read more elsewhere in this Strategic Report, our Social Volue Report on poges

4410 49, our Report on TCFD and Sustainability on pages 50 to 71 and ous
Corporate Governance seclion on poges 79 to 142



Our key stakeholders

Employees
Our employees are af the heart of our business
and help to drive Softcat’s continued success

Suppliers and vendors
Our strong relationships with our suppliers and

vendors help us provide the best solutions and

support for our employees and customers

Customers

Understanding the needs of our customers in
order 1o build enduring relalionships is critical
fo Soficat’s sirategy

Investors

Invesiors are the owners of the Company and
have made o financial commitmenl to the
success of Soficat

Communities and the environment

We recognise we are part of each community in which we operate and it is vital to make o meaningful

commilment o long-term sustainability

Annuol Repori and Accounts 2023 Softcat ple
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SECTION 172 — STAKEHOLDER ENGAGEMENT CONTINUED

Employees

Our employees are at the heart of our business
and help to drive Softcat’s continued success.

How we engaged and monitored

The Board operates a framework of meelings which

includes regular scheduled visits to our offices. During the

year the Boord held direct engagement with employees at
our Lleeds and Manchester offices. Vin Murria, our Designated
Non-Executive Director for Workforce Engagemen, led the
engagement sessions.

The Chair of the Remuneration Committee also holds an

annual engagement session with employee representatives to
discuss the approach to pay, incentives and reward throughout
the organisalion. The session also provides an opportunity

to explain and discuss execulive remuneration. Employee
representatives asked questions to the Remuneration Committee
Chair and they received responses. A summary of the session
was then discussed with the Remuneration Commiltee.

Each yeor we hold o 'Kick Off* eveni, which all employees are
invited to altend. This provides the Execulive Directors {on beholf
of the Board) with an opportunily lo engage with oll employees
together at a single evenl. The event includes presentations of
key business achievements of the year and key business goals
lo consider in the coming year. Vendors also oltend in an

_exhibition areq, providing the vendors with o further opportunity
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to engage with employees. Key achievers in the business are
celebrated in on employee owards event.

Through the Nomination Commiiiee, management presents a
succession plan in respect of key positions in the Company.
The Commiltee provides oversight and conslruclive challenge
lo management fo ensure that robust plans are in place to
maintain high quolity leadership for the benefit of the Company
and its employees.

We hold an annual employee engogement survey, the resulls
of which are reporied to the Board, with an action plan to
tackle the issues raised. Results are compared against last
year's equivalent questions to track progress. Quarterly surveys
are also discussed with the Board on the performance and
engagement by our most senior managers.

Virtual oll-hands meetings are held to updote employees on
the business. This includes opportunities for employees lo submit
questions lo Directors and senior management after the event
for a response. Feedback on these meelings is shared by the
CEQO with the Board.
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Internal communications, such as weekly 'love’ emails, delailing
initiatives, recognising accomplishmenis and raising awareness
of key matters in the Company.

Feedback on employee pay is colloted through a variely of
sources, including through the employee engagement survey
and exil interviews. The Board or Remuneration Commitlee
receives regular updates on employee altiition levels and

on pay conditions.

Key topics of engagement

Office culture
Pay and reward struclures

Recruitment and ongoing invesiment for long-term;
organic growth

General wellbeing and job satisfaction, including: recognition
of achievements : :

Sustainability

Diversity and inclusion

Outcomes
The Board reviewed, approved or endorsed oulcomes, including:

Approving the establishment of a formal capital allocation
fromework (see case study on page 39).

Direcl engagements were held between the Board and
certain employees identified for potential progression in the
management succession plan. This provided the Board with
an opportunity to better understand the role and contribution
of those employees and provided the employees with @
development opportunity.

Given the importance of employee engagement to the success
of Softcal’s sirategy, the Remuneration Commitiee: of the Board
decided to incorporate performance metrics in the Executive
Directors’ annual bonus plan in respect of good employee
engagement {see the Annual Report on Remuneration on pages
14 o 134}, ’

We confinue lo invest in improvements to our internal IT
infrastructure. This was included as part of the Board's annual
sirategy review and invesiment costs were also included in

the annual operating budget discussed and opproved by the
Board. The improvements are designed to betler the employees’
user experience and enhance their productivity.

An annual review of salaries for all roles was undertaken and

discussed with the Remuneration Committee, on behalf of
the Board.



Customers

Understanding the needs of our customers in

“order to build enduring relationships is critical

to Softcat’s strategy.

How we engaged and monitored

Our annudl customer experience survey, sent out to customers,
requests honest feedback, the resulls of which are reported

lo the Boord against the resulis of the previous year to

track progress.

Direct engagement between the Board and key customers

of Softcat.

The Board receives standing updales at each Board meeting
on any material customer disputes.

The Board reviews regular management information which
analyses important cusiomer data and trends, such as growth in
the customer base and the changes in the lype of cuslomer.

The annual Board strategy review includes a focus on how

the business will need to evolve and change to conlinue best
serving our customers. Ongoing invesiment lo ensure we serve
our customers well is included in the annual operaling budget,
which is approved by the Board.

Key topics of engagement

Understonding actions necessary for increasing
customer satisfaction

Softcat's sales model
Technology propositions for cusiomers
Undersianding customers’ IT priorities and main challenges

Investmenl fo ensure our employees have strong copabilities
o support our customers

Case study

Capital allocation framework

During the year the Board formalised its approach to
prioritising how capital is allocated at Softcat {see page 90
for further details). This involved the Board considering its
approach to the allocation of capital, which is primarily
aligned to our purpose, vision, strategy and investment case.
The allocation of capital impacts on Softcat's stakeholders,
for example:

* Prioritising investment for organic growth is primarily
achieved by increasing headcount, investing in employees
and investing in systems and processes to facilitate ease
of doing business for customers.

Outcomes

The Boord reviewed, approved or endorsed outcomes, including:

* A comprehensive action plan, developed from the feedback
received through the annual customer experience survey, 16
further improve customer satisfaction.

Holding a direct engagement between the Board and one
of our customers lo better understand the role Softcat plays
in their business.

Approval of the annual budget which includes investment
to better support ease of doing business with customers.

* Given the importance of customer satisfaction io the success
of Soficat's strategy, the Remuneration Commitiee of the
Board decided to include o performance meiric in the
Executive Directors’ annual bonus on maintaining good
customer satisfaction {see the Annual Report on Remuneration
on pages 114 to 134).

The Board reviewed and gave support for the ongoing
development of our Enexo platform (see page 69). This will
help our customers belter undersiond and manage their
carbon footprint.

* Our capital allocation framework includes a progressive
ordinary dividend policy, which allocates a percentage
range of operating profit to be paid as dividends to
our shareholders.

The Board considered the competing priorities on the
allocation of capital, after taking into account both
the business and its stakeholders. The approved
capital allocation framework sets out the prioritisation
of our capital.

Annual Report and Accounts 2023 Softeat ple
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SECTION 172 - STAKEHOLDER ENGAGEMENT CONTINUED

Suppliers and vendors

Softcat's strong relationships with its suppliers and
vendors helps it provide the best solutions and
support for its employees and customers.

How we engaged and monitored
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Direcl engagemenls belween the Executive Direclors and key
vendors. Regular updates at Board meelings from the CEO.

Our dedicaled internal ‘vendor alliance teams’ manage ond
maintain Softcol's relationships with key vendors. Any key
market developments are informed to the CEQ for further
discussion with the Board.

During the yeor, the Board held a direcl engagement with one
of ils top ten vendors (by revenue). This provided good insight
for the Board on both working with the supply chain and on the
potential for the sector to improve its approach o susiainability
{see case study below).

Our Sustainability Team continues its engagement work to
better understand the sustainability commitments and net zero
targets of our major suppliers and vendors. This is part of o
Board-approved iarget to achieve a corbon net zero supply
chain by 2040 (see page 66 for more information). Progress
vpdates are reviewed regularly by the Sustainability Committee
on behalf of the Board.

Soficat is required to publish its performance in respect of the
limeliness in which it pays its suppliers. The Board reviews the.
latest performance, providing oversight to ensure we maintain
o good track record of paying our suppliers, thus prolecting
the business from repulational damage.

Case study

Key topics of engagement
* Market developments in respect of key suppliers and vendors

* Engagemenis belween the Executive Directors and key

suppliers and vendors

* Sustainability of products and services, and future-goals

and commitments

* Maintaining performance of payment prociices for

our suppliers

Outcomes
The Boord reviewed, approved or endorsed oulcomes, including:

* The Board discussed potential market changes which may

impacl the way in which cerlain vendors trade and the potential
impact on parts of Softcat’s operating model. The Board
requesled further updates from managemeni on how the
business will respond and management demonstrated the
addilional focus and plans which are in place.

» Suslainability measures and activities with vendors.

* Through ongoing changes in procedures and systems,
managemenl demonsirated Io the Board thal payment
fimes to suppliers continued to improve. The Board noted
improvemenls in the performance lo pay more of our
suppliers in a timely manner.

Board engagement with a key vendor

During the year the Board held a direct stakeholder
engagement with one of its top ten vendors (by revenue).

The discussion focused on building a better understanding

of the vendor’s sustainability journey and how Softcat can be
part of that journey. The discussion also focused on working
with others in the supply chain to improve the approach and
offerings on sustainability.

The engagement session considered the impact on Softcat’s
stakeholders, in particular:

» How Softcat’s employees can be better equipped to
support its customers when customers make sustainable
purchasing decisions.
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* How Softcat can enhance sustainable products,
services and information to aid customers when making
purchasing decisions.

*» How those in the supply chain can collaborate more
closely to promote sustainable purchasing, which will
benefit the environment.

« Understanding the net zero plans of a key vendor and
how they align with a Board-approved climate target to
work with a supply chain which is committed to becoming
carbon net zero by 2040.



Investors

Investors are the owners of the Company and
have made a financial commitment to the success
of Softcat.

How we engaged and monitored

* The CFO and CEO regularly engage with major shareholders
and analysts in respect of Company performance. Investor
feedback is given after major investment roadshows, the results
of which are discussed by the Board.

* The Company Chair undertook his annual engagement
progromme with major shareholders, discussing governance
and sustainability matters, feedback from which was discussed

by the Boord.

Shareholder analysis is presented at each Boord meeting to
inform the Directors of key shareholder movements and Irends.

* The Chair of the Audit Committee reached out to major
shareholders on Soficat’s annual audit plan.
Key topicsof engagement
* Stralegy
* Company performance
*» Corporale governance
* Execulive Director remuneration
_* Sustainability

Outcomes-
The Board reviewed, approved or endorsed outcomes, including:

. Approving the establishment of o formal capital allocation
framework (see case siudy on page 39).

Feedback from investors/analysis on Company performance
and on our stralegy.

* A better understanding of investor expectations in respect

of corporate governance.

Addilional disclosures in the Annual Report lo support
our investors’ understonding of the business.

Communities and
.~ the environment

We recognise we are part of each community
in which we operate, and it is vital fo make o
meaningful commitment to long-term sustainability.

How we engaged and monitored

* Softcat's susiainability sirategy, progress and performance
were regularly monitored ot Board level through the
Sustainability Committee.

During the year, the Board held o direct engogement with one
of its top ten vendors (by revenue). This provided good insight
for the Board on the potential for the seclor to improve its
approach 1o sustainabilily {see case sludy in page 40).

Our Charity Team, which reports io members of the Senior
Leadership Team, has strong connections with local and
national charilies and volunteering networks and also engages
with our employees.
* Through our suslainability governonce framework, we
have initiatives and localised Green Teams to support
environmental activities.
* We maintain dialogues with local institutions, such as schools
and colleges, 1o understand how we can help them and how
we can encourage sludenis lo join our apprenliceship scheme.

Key topics of engagement

* Softcal’s susiainability sirolegy and goals

* Selection of charities and volunteering iniliotives our employees
wish lo supporl

* How Soficat can best help local communities and groups

Outcomes
The Board reviewed, approved or endorsed ouicomes, including:

* Operaling o Sustainability Commitiee, which has delegated
responsibility for sefling Soficat's sustainability strategy,
moniloring Soficat’s performance against ils emissions
torgets and oversight of sustainability iniliatives and aclivities.

¢ The Boord has approved the ongoing development of our
Enexo platform (see page 69).

Softcat is working with the Social Mobility Pledge, further
demonstrating our commitment to being o purpose and
people-led company by boosling opportunities in the
communilies in which we operale.

Given the importance of reducing our impact on the
environment to the success of Soficat’s sirategy, the
Remuneration Committee of the Board decided fo include

o performance metric in the Executive Directors’ annual

bonus plan in respect of environmental sustainability

{see the Annual Report on Remuneration on pages 114 to 134).
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EMPLOYEE ENGAGEMENT

APPY EMPLOYEES =
HAPPY CUSTOMERS

2023 highlights

2,315 21% 97 %

Employees Headcount increase . Customer satisfaction

Investing in our employees .
FY2023 saw the lorgest increase in headcount at Soficat, adding
400 employees and for the first lime employing more thon 2,000
employges. We have o wide variety of raining and support,
including a dedicated Leaming & Development leam and a Sales
Development Programme. These all come together to achieve
success through personal growth and continuous developmeni.
Our investment in employees makes them more productive,
efficient, and confident in whatever role they play at Softcat.

Our annual Customer Experience Survey results tell us the quality
of engagement from employees is o crucial differentiator and one
which drives customer satisfaction. This includes:

« First closs account management

* Proaclivity and frequent engagement

* Quality of advice ond expertise
*+ Ease of doing business

« Digital capability

For more information visit:
www.softcat.com/about-us/people
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How do we engage with our employees?

Dedicated Non-Executive
Director (DNED)

The DNED hosts Q&A sessions
between the Board and employees
in our various offices. This year

the Board had Q&A sessions with
employees from our offices in
Manchester and leeds.

)

Management surveys

We issue a survey quarierly to
managers, asking for their views on

the Senior Leadership Team and how o

they feel about the business. Survey
resulls are reviewed by the Senior
Leadership Team and the Board.

l .

Internal communication
We have our own internal website,
Sofical Central. This puls news, key
evenls, business updates, access to
resources and lools, and important
information from other teams all into
one place.

‘

Softcat Community network
This is o network of seven diversity
ond inclusion communilies. It
champions awareness throughout
Soficat and helps us to celebrate
our differences.

Employee

engagement surveys

We underiake an annual employee
survey. The results following

the survey are discussed by
management and ihe Board and
detailed follow-up actions are
prepared to respond to issues.

)

All hands meetings

The CEO and CFO hold regular
virtual all honds meetings, providing
a regular opportunity for employees
lo be kept informed of developmenis
in Soflcat.

d

The Founders Group

The Founders Group are employees
who volunieer lo co-ordinate
activities throughout Soficat, such as
our Founders Day celebralions. This
keeps alive the culture and vision of
our founder Peter Kelly.

d

Kick Off

See In focus, opposite.

In focus

Kick Off

Kick Off is our annual
flagship event, bringing
employees all together.

This year's event was held at the
International Convention Centre
Wales and it was a full house,-with
over 2,000 employees coming
together to collaborate, learn,

talk about the year gone past

and the year to come. We hold

an awards ceremony to celebrate
the very best individual and team
contributions across Softcat.

We also have breakout sessions
so that individual functions can talk
about their part of the business and
celebrate their achievements.

Many of our vendors attend in

an exhibition area, providing
employees a relaxed environment
to engage with vendors and learn
more about the products, services
and solutfions for our customers.

We try fo keep Kick Off
sustainable. This year we set
off the event's carbon footprint
by supporting the planting of
3,000 trees.
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SOCIAL VALUE

A SUSTAINABLE BUSINESS
FOR A SUSTAINABLE FUTURE

This report covers our approach to sustainability and also how we act as a responsible Company.

Highlights

* Improved diversily in our senior leadership team and across » We further reduced our carbon footprint by changing our
the business ‘ internal combustion car.fleet to EV cars

* We were highly roled again by Glassdoor and by UK’s * The Board engaged directly with one of its top ten vendors -
best workplaces to build a better understanding of the vendor's sustainability

* We had another strong set of employee engagement resulls journey and how Soficat can be part of thal journey

o We received a bronze award as an LGBTQ+ inclusive "« We increased our compliance against the recommendations
employer following on audit by Stonewall of the Task Force on Climate-related Financial Disclosures

*» Company-wide training was rolled out lo improve awareness All of Soficat's scope 1, scope 2 and operalionallscope 3
of climate-related issues. Over 98% of employees have emissions for FY2023 will be offsel
successfully compleled their training so far

Our people

Diversity as at 31 July

Gender breakdown Ethnicity breakdown
Board of Directors Total permanent employees
2023 2022 2021 2020 2023
Femole: 57% Femole: 57% female: 50% - Female: S0% Ethnic: 17%
Male: 43% Male: 43% Mole: 50% Male: 50% . White British and White Other: 83%

Senior Leadership Team

2023 2022 2021 2020 2022
Female: 33% Female: 22% female: 20% Female: 20% Ethnic: 15%
Male: 67% . Moale: 78% Male: 80% Male: 80% White British and White Other: 85%

Total permanent employees

2023 2022 2021 2020 2021
Female: 35% female: 33% Female: 33% Femole: 30% Ethnic: 13%
Male: 65% Male: 67% Male: 67% Male: 70% White Brilish and White Other: 87%
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PEOPLE

Another incredible year for Softcat, driven
by our employees

We couldn’i be happier with how this year has gone from

a people perspective. from record recruitment and retention
numbers, lo a significant increase in employee engagement
and major milestones on our diversity and inclusion journey,
there have been a lot of reasons to celebrate.

Hiring, developing and retaining

With 716 joiners, up 14% on FY2022, and more than 300 intemal
moves, FY2023 has been another record year for recruitment.
We continue 1o work hard on our employer brand to attract

the very best early career and experienced tolent in the market.
Our induction processes across sales and non-sales have been
redesigned with the employee journey experience at the heart of
the crucial joining experience. Every new starter from around the
business can expect to spend quality fime in our head office, have
exposure lo our Senior leadership Team through Q&A sessions,
learn all about our roots from the Founders’ Club and, most
imporlanily, start building those peer to peer relationships tha will
stand them in good stead over the course of their Soficat careers.

Watch us grow — our number of employees
has nearly doubled in the last five years

Employees as at 31 July 2023
2,315
23 .

22 1,921
21 1,68}

20 1,534

19 1,330

8 1,188

2,315

Our learning offerings are always evolving and FY2023 sow
the launch of Connect Learning, o suile of developmental
activilies communicaled in @ magazine format for all employees.
Communicating everything in one place has helped demonsirate
the sheer breadih of offering and has been extremely positively
received. Sales, being the engine of our business, has a very
struclured Iraining programme - Elevate. Consisting of four
separale levels dependent on experience, Elevate aims to lake

a salesperson on their career journey from Account Execulive

to Strategic Client Director.

The effect of so much focus on induction, training and development
has been a significant reduction in attriion at an overall Company
level, down from 21% in FY2022 to 15% in FY2023. Relention is

a key metric for our leadership and people teams and we are
delighted to see such o subslontial improvement.

Engaging, caring, rewarding and recognising
Our annuel employee engagement survey, conducied in
October 2022, produced some outstanding results. At a high
level, employee engagement increased by 5% to 92% and the
employee nel promoler score ('l am likely to recommend Sofical
lo someone in my nelwork os o great ploce to work’) increased
11 points to 63. The most significant increases came from job
satisfaction, flexible working, career progression and fair pay.
This success was echoed externally with 87% of Glassdoor reviews
saying they would recommend Softcat lo a friend, an increase
of 5% on lost year. '

66

The people within Softcat appreciate -
the culture built over many years and
embrace this. We all work collaboratively
together and support one another
throughout. It really is a very healthy,
happy and prosperous environment.

Actual response from our annual employee
engagement survey
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SOCIAL VALUE CONTINUED

WHAT
IS HEALTH AND
WELLBEING?

We understand that to experience a frue sense
of positive health and wellbeing, there's a lot
that needs to be fulfilled - from developing a
connection with others to physical, emotional,
and financial wellbeing, and more. We seek
to do as much as we possibly can to help
employees reach their full potential.

So why do we put a focus on health

and wellbeing?

Our employees are at the heart of everything that we do

ol Soficat. This is why we believe so strongly in giving our
employees access o the tools, resources, learning and
development, and fun aclivilies needed to support their health
ond wellbeing: But we also extend this support by helping
others too! '

The iwo Health and Wellbeing Weeks thai Softcat runs every
year in January and June were well received once ogain, with
employees across all offices joining in the various activities and
evenls thai help raise awareness of important topics. A new
brochure was launched, bringing all health and wellbeing related
material together in one-place. To underline our progress in

ihis space, we were ranked as the 5th Best Place fo Work for
Wellbeing in the Super Large category by Great Place lo Work.

We conlinually lock for ways in which we
can improve our benéfits offering to boost
our tolal reward package. This year was no
different and we launched o faniaslic range
of benefits across several areas covering
financial, physical and social wellbeing.
Some highlights included increasing life
assurance from 3x salary to 4x salary for all employees, the
intfroduction of a workplace ISA and we even launched a
discount card for beauty reatments!

Recogpnition plays o huge part in the culture of Soficat and making
sure our employees feel acknowledged for the work they've done
is a big part of our employee engagemeni stralegy. This year
we've infroduced @ new way of being recognised - a quarterly
cuslomer excellence award.

Diversifying our workforce and including everyone
Our diversity and inclusion ['D&I) sirategy has come a long way
since ils inceplion six years ago. We reached o major milestone
during this past year, when we were able to publish our first ever
Diversity and Inclusion Report. This document brings together

a collection of work led by our seven employee communily
nelworks, alongside critical elements such os our all-Company
Allyship training and external pledges.
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Emotional

Coping effectively
with life and crealing
satisfying relationships.

Financial

Feeling satisfied with
current and future
financial situations.

Social

Developing a sense of
connection, belonging and
having support from others.

Occupational

Finding personal satisfaction
and enrichmeni in

the workplace.

Physical

Acknowledging the
importance of physical
aclivity, nufrition and sleep.

Intellectual

Recognising creative abililies
and finding ways o expand
knowledge and skills.

Environmental
Maintaining good heallh,
surrounded by a pleasani,
stimulating environment.

Spiritual

Discovering a sense of
purpose and meaning
in life.

To find out more about diversity and inclusion at Softcat, please
see our Diversily and Inclusion Report 2022. This can also be viewed
by scanning lhe QR code below with your tablel or smartphone.

To find out what we are doing on sustainability, please see our website
at www.soficat.com/about-us/corporate -social-responsibility.

* Our communities have gone from sirength 1o sirength this yeor.

In the Supporting Women in Business Network, we celebroted o
wonderful International Women's Day over the course of a week
with @ combination of panel sessions from both industry velerans and
celebrity sportspeople olongside skills-based learning sessions on
topics such as presenting with confidence and breaking through the
gloss ceiling. We were ranked 6th in the Super Lorge category for the
UK's Best Workplaces for Women 2023 by Great Place to Work.

The Pride Network, in conjunction with the Diversity and Inclusion
team, undertook a thorough piece of work responding fo the
Stonewall Audit for the first time. Our efforts were rewarded with
a Bronze Award for LGBTQ+ inclusive employers. We have
received consiructive feedback from Stonewall about areas that
we can further develop and will conlinue to address these in the
months and years to come.



FY2023 saw the second full year of the Empowering Disability
and Neurodiversity {EDN’) Network. One of the most
inspirational aspecls of this network is our employees’ desire

lo speck up and share their personal stories. We have heord
about some incredibly private journeys, which not only helps us
understand our colleagues beller, but also empowers colleagues
facing similor challenges.

The Family Network is one of the most popular neiworks at Softcat.
Representing employees with caring responsibiliies and those
experiencing bereavemenl or fertility issues, the network caters

lo o wide range of interesls. To furiher enhance Softcal’s support
for our employees and their olher responsibililies outside of work,
improvements were made fo our flexible working policy this year,
allowing for more flexible stort and finish times, and a menopause
pol
This year has seen some fanfastic events organised by the Ethnic
and Cultural Diversity Network, such as Black History Month,
World Day for Cultural Diversity, Juneteenth in our US office and
South Asian Heritage Month. Technology Channel for Racial
Equality (' TC4RE'), which Sofical co-founded, continues to go
from sirength to strength. Highlighting career stories from women
of colour, podcast episodes discussing hot topics and the TCARE
scholarship compelition, we take immense pride in the work thot
we do this amazing organisalion. In our annual survey, our
employees of colour raled Softcat one point higher for employee
NPS than our non-elhnic colleagues.

y was launched for the first time.

In other areas, our work lo improve our social mobility coninues
to progress, with a further iniake of work experience delegates
from local underprivileged schools in our Manchester and Marlow
offices! There is further work to do at a grassroots level ond this is @
long-ferm commitment for Soficat.

For line managers, we launched the Allyship: Inclusive Culture
session, led by on external D&l consultancy. The sessions are
designed lo support line managers in developing inclusive cultures
n their leams and have been well received by cttendees.

Seven networks.
One community. S

Supporting Women
in Business Network (‘SWIB’)

SWIB is Softcat’s longest standing network. It improves confidence
in women, recognises their equality with men and raises awareness
of women in the business. SWIB also works with Softcat’s senior
management to understand how it can support on the retention
and progression of women in Softcat.

Ethnic and Cultural
Diversity Network

The Ethnic and Cultural Diversity Network celebrates, educates and
collaborates on topics and important cultural events relating to our
culturally diverse community at Softcat.

Pride Network

Our Pride Network creates a supportive and inclusive work
for all sexual ori gender identities and
marginalised or under-represented LGBTQ+ groups.

Family Network

The Family Network ensures that, as an organisation, we focus
on creating a culture where our employees can balance family
with work i

p

EDN Network

EDN stands for ‘Empowering Disability and Neurodiversity”. Our
network aims to empower and support our members and colleagues
through education and of disak that are both visible
and hidden. We are a Disability Confident employer as a result of the
progress we have made in such a short period of time.

Faith Network

The Faith Network ensures that we live out Softcat's commitment of
supporting our employees to bring their whole selves to work, by creating
a safe space and place to support anyone practising their religion.

Armed Forces Network

Veterans are an important part of our present and future because they
fight for our right to freedom. We recogpnise the importance of that
commitment but also to embrace the skills our veterans can bring to the
workplace — bravery, strength and hard work. Our network supports
those who identify with a military life.
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SOCIAL VALUE CONTINUED

Measuring our success in diversity and inclusion
In previous years we collaled data on the ethnicity of our
workforce, meaning thot we had a comprehensive view of the
gender and ethnicily of 99% of our employees. This year we
asked them io tell us about their sexual orientation, socio economic
background, disability and neurodiversity. We did this with the
aim of being able to supporl our employees better by using the
data to shape our diversity and inclusion sirategy. The response
rate was 68%, which hos given us a good foundation to build
on. Each Senior Leadership Team member is working through the
data in their own depariments io more fully understand their own
demographic splits.

We are proud that our female gender diversity has increased

at an overall Company level lo 35%, with 33% women in our
management team and 30% at leadership team level (figures as at
31 July 2023). Although we have similar numbers of ethnic minority
employees to the UK overall, al 17%, we have further work o do
to increase our ethnicily al management team and leadership team
level, which sit at 6% and 4% respeciively. Soficat’s Board diversity
al 31 July 2023 was 57% women and one person of colour (and
at the date of this report 57% women and Iwo persons of colour),
meeling both the FTSE Women Leaders and Parker Review targets.
We continue to voluntarily publish our ethnic pay gop alongside
our gender pay gap every yeor.

Al the most recent CRN Women & Diversity in Channel Awards,
held in October 2022, Soficat was the proud winner of three
company awards: the Cultural Inclusion Award, the Health &
Wellbeing Recognition Award and Diversity Employer of the Year.
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ETHICAL
BEHAVIOUR

We recognise the imporlance of good ethics to mainlain a positive
environment for both our employees and the business. In addition
lo a number of formal policies which operate within our business,
our Employee Handbook {which is our Code of Conduct} also
summarises some of the key expectations and behaviours we
expecl from all Softcat employees and those who work on behalf
of Softcal. Our policies and our Employee Handbook help lo
provide a framework for all employees to comply with relevant
lows, to behave in an ethical-manner and to respect the rights

of our employees and other stakeholders of the business. Senior
management regularly reviews our key policies and updates
them to make sure they remain relevant and up to date and

that they continue to provide the right guidance for employees.
"Responsibility’ is one of Soficat’s core values and this helps lo
underpin our approach lo good ethics. Employees recognise that
their aclions, atfitude and choices matter for our key stakeholders.

We are conscious thal potential human rights risks exist within any
business and supply chain, including labour risk, unsofe workplace
conditions and bribery and corruption. We therefore continue to
be compliant with the annual reporling requirements conlained
within Seciion 54 of the Modern Slavery Act 2015, being a
relevant commercial organisation as defined by Section 54.

We produced an updated Modern Slavery Statement this year,
which is available on our website. We also provide additional
disclosures as required in respect of modern slavery and other
matiers in respect of corporale responsibility when bidding for
large public sector contracts.

We do not currently operate a specific human rights policy as
most of our business is focused in the UK and in jurisdictions

where human rights ore well observed and already protected.
Management will, however, keep under review whether operating
such a policy would be beneficial.

35% women

gender diversity in the Company

33% women

in the management team

30% women

in the leadership team



Soficat is aware that fraud is a constant threat which can

have a considerable impact both for ous business and for

our stakeholders. We realise a key part of good anii-froud
management comes from good awareness of the types of frauds
which might be perpetraled. Employees have received iraining on
fraud awareness in order to continue protecting our business and
important stakeholders such as our customers. The Audit Commitiee
also receives regular reporls from management on sleps taken

fo defect and prevent any fraudulent attempts, which provide

the required oversight to ensure that robust anti-fraud conirols

are in place.

We operate a Speak Up hotline for all employees to widen
employees’ channels of raising any issues ihey may encounter.
This provides our employees with an externally provided, secure
and confidential channel to voice issues, in addition to internal
channels already available.

We also operale an anli-bribery, corruption and tax evasion
policy, which is regularly reviewed by management to ensure

it is comprehensive and practical. Employee training is provided
where appropriale, including ot induction for new starters.

The anti-bribery, corruption and tax evasion policy provides that
we lake a zero-tolerance approach to bribery, corruption and
fox evasion and that we are commitied o acling professionally,
fairly and with integrity in all our dealings. The policy also sets
out the types of behaviour which are unacceptable in the conduct
of business and the procedures we have 1o prevent bribery,
corruption and tax evasion. We also operate a register which
requires all employees 1o seek approval from their line manager
and lo disclose any gifts or hospitality received or given which
are valued over the applicable disclosure threshold. Guidance
on accepling or giving gifis and hospitality is contained in the
onli-bribery, corrupiion and tax evasion policy and the gifts

and hospitality register is reviewed regularly by management.

Soficat publishes twice yearly details of ils poyment practices to
its trode suppliers. This is reviewed by the Board during the year
as part of the Directors’ wider responsibilities to consider how
Softcat impacis its key stakeholders. We iake these responsibilities
seriously and the Board noted during the year that management
had improved performance in respect of invoices paid within
ogreed lerms.

The Company adopts an open and hones! relationship

when dealing with Government agencies. For example,

during the year the Board approved an update to

Softcat's tax strategy, which is published on our website

{www softcat.com/ corporate-responsibility). The tox sirategy
includes an outline of our approach to dealing with HMRC and
confirms that Soficat's primary tax objective is to ensure that it pays
the right amount of ax, in the right jurisdiction, o the right time, as
diciated by legislation.

Softcat's ongoing strong financicl performance also contributes
to the UK economy. In 2023, our total iox contribuiion to the
UK economy was £176.4m (2022: £150.9m). This includes
corporation tax, payroll taxes, VAT and other business rales and
taxes. In the last four years, Softcat's total tax contributions to the
UK economy has exceeded half a billion pounds.

Tax contributions 2023 Tax contributions 2022

£176.4m £150.9m

Corporation tax: £29.8m Corporation tax: £25.3m

Employment taxes: £63.9m Employment taxes: £52.0m
VAT: £80.1m VAT: £71.8m

Other rates/taxes: £2.6m Other rates/loxes: £1.8m
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY

Environment, climate change and Task Force on Climate-related
Financial Disclosures (‘TCFD’)

We continue to make progress in respect of climate change and sustainability, as explained below.

Key sustainability highlights and progress
« Softcat's nel zero targels have been approved by the
Science-Based Targets initiciive {'SBTi"). Softcal was the

. first IT company in Europe to receive this.
Introduction

This seclion explains our approach to sustainability and includes
the disclosures required under TCFD.

* We are making sleady progress lowards full compliance
with the Task Force on Climate-related Financial
Disclosures {'TCFD'}.

We are committed to aligning success with corporate responsibility. « We also continue to make good progress on our key

We are also motivaled io drive change within our own organisation, commitments fo take acfion on greenhouse gos (GHG')
work with our pariners and our supply chain and support our emissions. Our sustainability efforls have been recognised
cusiomers on their socially responsible journey through the throughout our induslry.

lechnology solutions we provide. The Board lakes uliimate
responsibility for Softcat’s sustainability and we formally delegated
authorily to our Sustainability Commitiee to provide a more focused
Board-level oversight on this aspect of our business. The Board
remains committed to Soficat’s responsibilities 1o the environment.

To find out more about what we are doing Softcat is o conslituent of the FISE4Good

on suslainability, please see our website at Index Series - an index of companies that

www.soflcat.com/about-us/sustainability. demonstrates strong environmental, social

This can also be viewed by scanning the QR ond governance praclices, measured

code with your lablet or smariphone. against globally recognised standards.
Approach to sustainability .

In order fo make sure we are considering the right aspecis, we started our journey by identifying the most relevani areas of the
United Nations Sustainable Development Goals {'SDGs') for our business. These areas have nof changed since lost year ond
remain an important underpin to our approach on climote change and wider corporate responsibility:

Achieve gender equality and empower Ensure sustainable consumption
all women to achieve their goals. and production paiterns.

Promote sustained, inclusive and

suslainable economic growth, full and Toke urgent action 1o combal
productive employment and decent climate change and impact.
work for all.

Strengthen the means of implementation
and revitalise the global parinership
for sustainable development.

Reduce inequality within and
among countries.

Last year we also undertook an ESG matericlity assessment, which included both surveys and interviews, to better understand which ESG
issues maller most. Employees, customers, suppliers and vendors parlicipated in the matericlity assessment, making sure the views of key
stakeholders had been considered. The outputs from the materialily assessment have helped to confirm our areas of focus.
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Action on climate change

We recognise that climate change is having an impact on our
planet and that we have a role io ploy to miligate our contribution
to that impact. The Board also recognises that climate change has
potential business and financial impacts; these include both risks
and opportunities for Softcat and it is its responsibility to lessen and
ioke advantoge of these, respeclively.

We are taking steps o make our business more resilient to climale
change and we continue to make progress against the ambitious
environmental targets we set in 2020.

The Board fully supports the adoption of the Task Force on
Climate-related Financial Disclosures { TCFD'} as it considers
ihat TCFD will help organisations and Softcal’s siakeholders to
focus their efforts and ambilions iowards achieving net zero.

Enhancing our understanding of the climate-related risks facing us

and the opportuniiies that may be available to Softcat continues
to be a focus.

The following disclosures are aligned 1o the four thematic areas of
the TCFD: governonce, sirategy, risk management, and metrics and
targets. We have provided a summary of our compliance against
the recommended disclosures below with a reference table
delailing where disclosures are located throughout the report.

As we learn more aboul climate science and projeciions become
clearer, we will continue to refine our approach to identifying,
assessing ond managing our climate-related financial risks

and opportunities.

Key activity in 2023

Governance/

The Board held o direct sickeholder engagement with one of its top ten vendors {by revenue). The discussion

strategy focused on building a better understanding of the vendor's sustainability journey and how Soficat can be part of
that journey. The discussion also focused on working with ofhers in the supply chain fo improve the approach and

offerings on suslainability.

Strate The Board considered sustainability and climate-related matters as part of its annual review of Softcat’s business
9y , y P
strategy. This integrated sustoinability info the Board's decision making, resulling in @ more joined-up approach lo
the resilience of Sofical’s strategy to climale change and further opporiunities for sustainable growth.

- We undertook a financiol impact assessment of our climate-reloted risks and opportunities, to improve our
understonding of risks and opportunilies facing Softcat over the shorl, medium and long term. A summary of the

process and resulls is provided on page 58.

Risk management We refined our methodology for prioritising climate-related risks and opporiunities, allowing us to focus on those
risks and opportunities that present the highest potential to impact Softcat. Please see pages 59 to 63 for

more information.

Metrics
and targets

The annual bonus plan for Execulive Directors includes a non-financial element in respect of the achievement of key
steps towards our climate change strategy for the first fime. This is further explained in the Annual Report on Directors’
Remuneralion on pages 114 to 134. The Remuneralion Commiltee has decided lo reiain a sustainability metric in the
annual bonus plan for FY2024.

We conlinue o develop our opporiunity metrics lo lake advantage of the move io o lower carbon world. Key to this
is ensuring our workforce understands key climate change issues. In the year we rolled out climate change training
across the Company. Over 98% of employees have compleied the training, which received very fovourable feedback.

Our Sustainability team confinues io review opporlunities relaling to the IT ‘circular economy”’ and other
opportunities fo increase the focus on more sustainable products and services io sell to our customers. Aclions
required to realise the opporiunities are being developed. In order to fully realise the potential, we will need the
suppori of other stakeholders, including vendors. During the yeor, a summary assessment of the current state of the IT
circular market was presented to the Suslainability Commitiee together with an assessment of potential opportunity
ond an action plan to take better advantage of the opporiunities. Opportunity metrics will be further developed.

Our overall reported greenhouse gas emissions and energy consumed for FY2023 (see page 71) have reduced
compared to FY2022, despite the ongoing overall growth of the business.
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES ('TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures
(“TCFD’) continued

TCFD cross-reference and compliance table

Our disclosures are as required by the Companies {Strategic Report) (Climate-related Financial
Disclosure) Regulations 2022. They also meet the requirements of Listing Rule 9.8.6R in respect of TCFD,
in which we have concluded that we fully comply with nine of the eleven recommended disclosures as set

out below.

In the lable below we cross-refer to where the disclosures are located in this Annual Report or provide reason for non-compliance.

We plan to continue improving our compliance with TCFD.

Cross-reference (within this
Annual Report) or reason

TCFD pillar TCFD recommended disclosures  for non-compliance . Comments and next steps
Governance 1) Board oversight of (Poges 54 and 55) | The Sustainability Committee monitors
climate-related risks and . climate-related risks, opportunilies and
" Compliant }
opportunilies. disclosures and reports lo the Board.
Governance 2] Management's role in {Pages 54 and 55) The CFO is the executive lead for
ossessing and managing . suslainability, supported by the Business
) . Compliant ! " o
climate-related risks and Transformalion Director and our Sustainability
opporlunities. Team. As explained in this report, they form
part of a comprehensive governance
framework lo manage climate chonge
risk and opportunities. We will continue
to develop the roles and responsibilities on
the management of climate-related issues
across Sofical.
Strategy 3) Climate-related risks and {Page 56) We have refreshed our scenario analysis
opportunities the organisation . in respect of climate change risks and
o Compliant n
has identified over the short, opportuniiies. We have also underiaken
medium and long term. . o financial impact assessment of, our
climate-related risks and opporlunities,
to improve our understanding and
management of the risks and opportunities.
Strategy 4) Impact of climate-related risks ~ {Pages 56 1o 63) Through our climate scenario analysis, no
ond opporiunilies on the . malerial or catasirophic nel risk exposures
] Compliant n 4 ) )
business, siralegy and were identified in the time horizons assessed.
financial planning. We have further integrated climate-related
planning into our key stralegic planning.
In particulor, during the year we considered
sustainability and opporlunities lo further
reduce our carbon footprint os part of our
annual Boord strategy review.
Strategy 5) Resilience of strategy, taking (Pages 56 1o 63) Through our climate scenario analysis of risks,
into consideration different . mitigaling actions and potential opportunilies,
) . Compliant . A R A
future climate scenarios. we believe our business is resilient to climate
change in the time horizons assessed.
We coniinue lo review how climate change
may impact our strotegy.
Risk management 6} Processes for idenlifying and (Page 64) We have undertaken a financial impact
ossessing climate-related risks. . assessment of our climate-related risks and
Compliant

opportunilies, to improve our understanding
and management of them. As we look to
conlinue our growth, evolve our offerings and
work with our supply chain, we will increase
our level of knowledge on climate-related risks.
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1%

TCFD pillar

TCFD recommended disclosures

Risk management 7) Processes for managing

climate-related risks.

Cross-reference {within this_
Annual Report) or reason
for non-compliance

(Page 64)

Compliant

Comments and next steps

We explain in our assessment of
climate-relaied risks the miligating
actions which we can take or have
taken. Through the financial impact
ossessment, we have improved our
undersianding and management of our
climate-related risks and opportunilies.

Risk management 8) Processes for identifying,

assessing and managing
climate-related risks
integrated into the
organisation’s overall
risk manogement.

(Poge 64)

Compliant

We have conducted climate risk
workshops to identify risks. Our process
for ossessing the materiality of our
climate-reloted risks is consistent with
the process for other corporaie risks.
We will conlinue to moniior and
manage our climate-related risks and
ensure that each risk is monitored and
managed appropriately.

Metrics
and targets

Metrics used to assess
climate-related risks
and opporiunilies.

Q

(Pages 65 to 67 and pages 114 1o
134 {Annual Report on Direclors’
Remuneration))

Partially compliant - we have
not yet fully set opportunity metrics
related to low-carbon products
and services.

For FY2023, the annual bonus plan
for Executive Directors includes o
non-financiol element in respect of
the achievement of key steps towards
our climate change strategy for the
first time.

Our Sustainability team continues to
review further opportunities of the IT
‘circular economy’ and the aclions

required to realise the opportunilies.

Metrics
and targets

10) Scope 1, scope 2 and,
if appropriate, scope 3
greenhouse gos emissions,
and the related risks.

(Pages 65 1o 67}

Compliant

We disclose in this Annual Report our
emissions which cover scopes 1,2 and
3. Available prior year data is included
to support trend analysis.

Softcot's net zero targels have been
opproved by the SBT, using our
FY2021 emissions as our baseline year.

Metrics
and targets

n

Targels used to manage
climate-related risks

and opporiunities and
performance against lorgets. -

{Pages 65 o 67)

Partially compliant - our net zero
targels hove been approved by the
SBTi. However, we have not yet
fully set opportunity targets related
to low-carbon products

and services.

We have a defined approach to risk
appetite on the level of risk that we
are willing to accept in the pursuit

of a specific objective or strotegy
(see page 73).

Our Sustainability team continues o
review further opportunities, porticularly
the IT “circular economy’ and other
opporiunities lo increase the focus on
more sustainable producis and services
to sell to our customers. Actions
required o realise the opporiunities
are being developed.
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures

(‘“TCFD’) continued

Governance

The Board retains ultimate responsibility and
accountability for the oversight of the Company’s
strategy. Sustainability is an important issue at
Softcat and is discussed both by management
and the Board. The Board's approach includes
seeking compliance with respect to sustainability
and climate change and the approval of material
environmental targets.

In 2022 the Board established a Sustainability Committee as

a Commitiee of the Board. The Suslainability Commiltee meets
twice per year and is chaired by Vin Murria. The Sustainability
Commiltee is responsible for, on behalf of the Board, selting the
sustainability strategy of Soficat, including goals, largets and
objeclives, and it monilors management's performance against
these. Moniloring the effectiveness of management’s processes
for ideniifying, assessing, and responding fo climate-related risks
and opporiunities has olso been delegated to the Sustainability
Commitlee. A report from the Sustainability Commitiee is provided
on poge 112.

To successfully manage sustainability and implement associated
initiatives effeclively, Softcat operates a fiered governance
approach. This ensures that all areas of sustainability get the right
levels of focus throughout the business, including both the effective
moniloring of climate-relaled risks and taking advantage of
climate-related opporiunities.

This approach has been designed to focus on what is required lo
support Soficat, its supply chain and ils cusiomers on our vision.
Kaly Mecklenburgh is the Executive lead for sustainability, and she
is supporied by various manogers and employees. In particular,
the Business Transformation Director {who is @ member of the
Senior leadership Team) provides Executive-level support on
siralegy and direction. Both Katy and the Business Transformation
Director are supported by o Sustainability Team, which has

the full time responsibilily for the day-to-day implementation of
susltainability initiatives. The Business Transformation Director and
Sustainability lead (who heads up the doy to doy management of
the Suslainability team) attend each meeling of the Sustainability
Commitlee lo ensure the Committee engoges with those who
have responsibilily for operational management of sustainability
throughout the Company. The Sustainability team and the
Company Secrelary lake responsibility for monitoring for changes
in regulation and required disclosures in respect of climate change
and discussing this with the Sustainability Commitiee together

with plans if required lo adhere to incoming regulations. Updates
on climate-reloted pesformance and inifiatives in the Company

is provided by the Susiainability Lead to each meeting of the
Sustainability Commiltee.
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The Sustainability Team works in collaboration with other teams

as necessary to ensure the effectiveness of the climate-related

risk assessment process and o explore opportunities. This includes
organising initiatives and aclions lo miligate these risks and to
capitalise on opportunities. The Sustainability Team also works with
external siakeholders, in particular the supply chain on the planning
and co-ordination required o realise opportunities.

The business also relains internalionally recognised 1ISO
accreditations including 1SO 14001 {Environmental Management)
and I1SO 50001 (Energy Management} accredilations lo support
ils approach to environmental matters. The 1SO standards help
Softcal to improve its environmental performance through more
efficient use of resources, reduction of waste and an improved
energy management system.

We have undertaken a financial impact assessment of

our climate-related risks and opportunities to improve our
understanding of potential implications over the short, medium
and long term. Our process for assessing the maleriality of our
climate-related risks (on a gross and a mitigated net basis) is
consistent with the process for other corporate risks. Any material
risks {including any materiol climate-related risks) logether with
plans o mitigate or manage such risks will be presented and
reviewed by the Audit Commitiee as part of its responsibility for
risk management oversight.

The Audit Commitlee has also discussed developments in respect of
proposed revisions o the UK Corporale Governance Code which
are currently under consuliation. The proposed revisions reflect the
increasing responsibilifies of boards and audit commitiees of listed
companies for sustainability and ESG reporiing. The Financial
Reporling Council has outlined its intention to revise the Code to
incorporate these responsibililies into audit commiliees. Soficat’s
Audit Commitiee is moniioring developments and awailing the
finalisation of changes io the Code. The govemnance struciure will
then be reviewed by the Board to ensure that the Audit Committee
takes on additionol responsibilities as appropriate.



Sustainability governance structure o . .

Board

Overall strategic direction

.

Sustainability Committee (see page 112}

Board-delegated responsibility for rd-delegated responsibility for :
oo d-d ego ed r85po sibily fo ) Boa d d? egc.ed esponsib "ylo Oversight of key climate-related
oversight of sustainability sirategy, policy: monitoring climate-related risks, : )
. o compliance and disclosures
and aclions opporlunities and targels

Audit Committee

Responsible for risk management oversight. It reviews all material risks, including any material
climate-related risks ' :

Establishes and reviews the remuneration framework and remuneration metrics for the Executive Directors. To support good progress
on sustainability issues, part of the annual bonus plan for Executive Directors is based on the achievement of non-financial objectives

v

Sustainability Leadership Team

Comprises the CFO, Business Transformation Direclor, Responsible for providing Executive-level direction and support on
Sustainability lead and Company Secretary climate-related actions, risks, opportunities, targels and complionce

Sustainability Delivery Team

Comprises the Susiainabilily Leadership Responsible for operational management | Responsible for operational requirements
Teom plus selected senior representaiives |  of key environmenial targets, octions and from a sustainability perspeciive
responsible for key climale-reloted engagement with stakeholders
stakeholder management

Green Teams

Comprise o Green Teom Executive Responsible for local delivery of Raise awareness and chompion the
Commitiee ond local Green environmental initiotives around their local importance of environmental issues
team volunleers offices and communities
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES ('TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures
(‘TCFD’) continued

Strategy

Softcat’s overarching strategy is to sell more to our existing customers and to grow our customer
base. Our purpose is to help customers use technology to succeed, by putting our employees first.
Our approach to climate change is well aligned to both our strategy and purpose.

As an IT reseller, we do not manufaciure products. Our exposure o climaie-related risks and opportunities is through our ability
to procure goods and services from our vendors, and add value as our employees apply their IT experise to provide services,
products and support for our customers. To enable Sofical to keep delivering value for its stakeholders, we must ensure that
suslainability is embedded in the way our business operates. Each year the Boord conducts a formal siralegy review, which this
year integrated a review of suslainabilily. This provided the Board with a more holislic view of Soficat’s sirategy, including the
resilience of the business to climate'change and other sustainability challenges, as well as potential opportunilies for
sustainable growth.

We operate a framework shown below for sustainability which defines our approach, guides our actions and suppors the steps
we lake to mitigate the impacts of climate change. This framework also supports our overarching sirategy to grow our customer
base and sell more to existing customers, as we expect the importance of sustainability to our customers will continue 1o increase.
Ous simple methodology in the framework below allows us to focus on relevant inernal and extemal foctors, betler manage our
scope 1, 2, and 3 emissions and work closely with identified stakeholders:

Softcat’s framework for sustainability

56

Softcat

Making susiainability a core element
lo its business and embedding it in
Softcat’s future. Soficat will support
all of its priority goals and conlinue
to drive and develop a more efficient
and lower carbon industry.

Supply chain

Softcat is working with ils partners,
suppliers and vendors to beller
understand their net zero plans. lt is
also working with them to ensure
they are adhering to Soficat’s
values and doing what they can lo
enable, deliver and support a more

Solutions

Soficat is reviewing the services ond
solulions offered to its customers.
This will enable its employees

to creale and deliver more
sustainable producis and services
to assist customers on their own
sustainability journey.

suslainable supply chain.

We have taken steps to put our sirategy and framework into effect, including:

* Seliling environmental targets and developing action plans to achieve them.
+ Working closely with our key siakeholders, particularly:
* Vendors and our supply chain - to help us both reduce our environmental footprint;

« Cuslomers - using our knowledge and solulions to help customers take o more environmentally responsible approach to how
they use IT; and

+ Employees - lo reduce the environmenial impaci of our operations. This includes Company-wide sustainability training, which
was rolled out in FY2023, with over 98% of employees completing the training.

Given the nalure of our business, we do not envisage that malerial invesiments or changes to our business model are required
to mitigate the risks of climate change or to take advantage of opportunities. For example:

* We do nol expecl o incur any material research and development cosls, os is the case now;

* Our strategic focus is on organic growth, rather than growth through acquisition ond divesiments;

* We are deb free and prioritise our capilal for organic growth. We do not envisage Ihe need for additional access to capital
in respect of our approach to managing climate change (see our capital allocation framework on page 90);

« Our operations are office-based and we work in modern, energy efficient offices. All offices, apart from our heod office in
Marlow, are leased properties for which we can change location should it be necessary.
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Climate-based scenario analysis -

In line with the TCFD recommendations, we conducted a climate scenario onolys:s in 2022 io assess potenhol impacts and. opponumhes
for Soflcat against possible climate futures. During 2023, working with our externol advisers, we conducied a refresh of our scenario
analysis to ensure it is up to date and that potential business impacis reflect the latest climote scenarios: For our updated scenario analysis,
three key variables were considered: the appropriate physical and transiiion climate scenarios, geogrophical scope of the analysis and
time horizons. IFor the scenario analysis to remain effective, we have followed the TCFD recommendaitions to use o divergent range of
scenarios. We have therefore made our assessmenis based on the below climate scenarios from the Intergovernmental Panel on Climate
Change ['IPCC’) Sixth Assessment Report {'ARS’), as well as new ironsition scenarios from the International Energy Agency {'IEA).

The latest climate change scenarios from the IPCC, which are known as Shared Socioeconomic Pathways ('SSPs'), update the Representative
Concenlration Pathways ('RCP’) used by Softcat in its scenario analysis last year. Transition scenarios were derived from the IEA’s World

Energy Outlook.

Physical scenarios

Low emissions
scenario (SSP1-2.6)

Alow GHG emissions scenario where CO, emissions decline to net zero around 2070. This is most ambitious
of the three physical scenarios, with projecied warming limited to under 2°C by 2100.

Warming: 1.3°C-2.4°C by 2100.

Medium emissions
scenario (SSP2-4.5)

A medium GHG emissions scenario where CO, emissions remain around current levels until 2050. If the
world continues on its current trajectory, this is seen as the most likely scenario.

Warming: 2.1°C-3.5°C by 2100.

High emissions
scenario (SSP5-8.5)

A very high GHG emissions scenario where CO, emissions roughly double from current levels by 2050.
With no mitigation, this is deemed the worst-case scenario.

Warming: 3.3°C-5.7°C by 2100.

Transition scenarios

Net zero emissions
by 2050
scenario ('NZE’)

This maps out a way lo achieve o 1.5°C stabilisation in the rise in globol average temperatures, alongside
universal access 1o modern energy by 2030.

Announced pledges
scenario (‘APS’)

This assumes that ol aspirational climole-related targels announced by governments are met on fime and
in full, including their long-term net zero ond energy-access goals.

Stated policies
scenario ('STEPS’)

This is a pragmatic exploratory scenario that shows the trojectory implied by today’s policy setlings.
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures

(‘TCFD’) continued

Climate-based scenario analysis continued

The UK is the most significant location for our operations and our
revenue (representing over 95% of both headcount and revenuel.
Most of our key vendors also have operalions in the UK. For 2023,
our climate scenario analysis also included impacts on operations
in our Dublin office. As part of our risk management fromework,
we conducted our analysis across three time horizons:

Term Horizon Milestone year
Short term 2023 10 2030 2026
Medium term 203010 2040 2035
Long term 204010 2050 2045

Consistent with TCFD, our assessment covered the following:

physical risks:
resulting from climate
change events and changes
in weather. These can be
acute {event driven) or
chronic (long-term shifts);

transition risks:
associated with the
implications from the measures
taken to reach a low carbon
economy. These risks can be
categorised as policy and
legal, technological, market
and reputational; and

opportunities:
realised capitalisation of
benefits upon the low
. carbon market and
M technological drivers. These
can be from resource
efficiencies, energy sources,
new producls or services,
markets and resilience.

58  Softcat plc Annual Report and Accounts 2023

Climate-related risks and opportunities

Through the application of our risk management approach,

we summarise below the most relevant climate-related risks and
opporlunities. These are in respect of the emissions scenarios and
the time horizons as set out above. Through our inilial; analysis,

no major or calastrophic net risk exposures were idenlified in

the short-term time horizon assessed across our climate scenarios.
We believe there are opportunities, which we conlinue to explore
and develop. We will continue to assess the potential risks over
the medium- and long-term, ensuring that mitigative actions

are developed. Analysis concluded that the potential financial
impacl was not materially sensitive to each of the different time
horizons assessed.

Our process for assessing the maleriality of our climate-related
risks is consistent with the process for other corporate risks.

The assessment of our corporate risks includes an assessment
of the potential financial impact:

Risk Potential financial impact
Insignificant Up to 100k

Minor £100k-£500k
Moderate £500k-£3m

Major £3m-£25m

Catastrophic Greater than £25m

In FY2023, we undertook a financial impact ossessment of our
climate-related risks and opportunities, to further improve our
understanding of the materiality of these risks and opporiunities
and how to manage them. The assessment also helped to inform
any inputs required into the annual operating budget, or other
longer-term financial plans, as approved by the Board.

Following the review, we do not envisage that adaptalion and
iransition to a lower carbon world will require a fundamental shift
lo the way we do business or @ major change 1o our business
model (which is shown on pages 20 ond 21). We also do not
envisage thal we will need to make major divesiments, acquisitions
or other significant capital allocation decisions (including access
to capital or financing, if required) to take climate change info
consideration. We have approved relatively minor addilional /
changes in expenditure, in parlicular during FY2023 we:

« completed the replacement of our internal combustion car fleet
with eleciric vehicles (‘EVs'); and

+ commenced the installation of solar panels on the: roof of our
head office in Marlow.



Risks

Physical risk

category Identified risk and timeframe

Acute Increased frequency and intensity of extreme
weather evenis such os intense rainfall and
heatwaves which could disrupt Soficat's operations,
supply chain and services.

Link to principal risk: we have robust plons
to combat the risk of business interrupfion
{see page 76].

Timeframe of potential materialisation:
Medium, long

Relevant Potential

emissions financial

Current or future control measure

Our largest vendors {see poge 27} are major Medium
international businesses, which have the resilience  High
ond invesiment to mitigate the future risk of

climate-related risks io their orgonisation.

We work with a wide breadth of technology

portners lo reduce concentration risks.

We also hold 1SO 22301 for Business Continuity.
This was stress-tested during the COVID- 19 poandemic.

Remote /hybrid working is available to all
employees, providing flexibility during challenging
conditions. Alternative workplaces for employees
are available if needed to avoid low-lying areas.

Our offices our modern and energy-efficient.

scenario  impact

Potential financial impacts include:

* reduced revenue due to decrease in productivity and availability
of workforce;

¢ increased costs associaied with office leases;

* increased costs for building repair, maintenance and insurance; and

* increased energy consumption costs.

long-term increased temperature increases in
the UK and Irelond, leading to business disruptions
or damaged infrastructure.

Chronic

Link to principal risk: we have robust plans
to combot the risk of business interruption
{see page 76).

Timeframe of potential materialisation:
Medium, long

Soficat leases its premises, providing opportunity Medium
to seek out modern spaces more resilient to High
climate change.

Remote/hybrid working is available o olf employees,
providing fexibility during challenging conditions.

Our offices our modern and energy-efficient.

Potential financial impacts include:

* reduced revenue due to decrease in produclivity and ovailability

* increased costs for building repoir, maintenance and insurance; and

of workforce; * higher energy consumplion costs.
* increased costs associoted with office leoses;
Chronic Rising sea levels resulling in disruption to offices Soficat leases iis premises, providing opportunity Medium
in the south-east, low lying coastal oreas of the to seek out modern spaces more resilient to High

UK and the Dublin office.

Link to principal risk: we have robust plans
to combot the risk of business interruption
{see page 76).

Timeframe of potential materialisation:
Medium, long )

climate change.

Remote/hybrid working is available to all
employees, providing flexibility during challenging
conditions. Allernative workplaces for employees
are available if needed to avoid low-lying areas.

Our offices are assessed as necessary by
our insurers for flood risk. We take action
as recommended by our insurers to reduce
the potential impact of flooding.

Potential financial impacts include:

* reduced revenue due to decrease in productivity and potential
closure of select offices;

* increased costs associated with office leases;

* increased costs for building repair, mainienance and insurance; and

* higher energy consumption costs.

Key to potential financial impact:

tow Medium High
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCL

Environment, climate change and Task For
(‘TCFD’) continued

Climate-related risks and opportunities continued
Risks continued

Transition risk

category Identified risk and timeframe
Policy and Increasing policies and regulotions that could place
legal new requirements on Soficot, such as enhanced

emissions reporting, regulation of critical minerals,
and carbon laxes.

Link to principal risk: N/A

Timeframe of potential materialisation:
Short, Medium, long

OSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

ce on Climate -related Financial Disclosures

Relevant Potential
emissions financial
Current or future control measure scenario  impact
Soficat's current decarbonisalion targets, submitted  Net zero:
to SBTi, provide a trajectory which would result low
in net zero by 2040. Medium

As a reseller, increases in input costs are passed
on to the customer. ‘

Management regularly reviews the impact of
changes in legislation, taxes, eic. and oversees
initiatives to ensure compliance.

The Sustainability Commitiee has oversight in
respect of sustainability reporting and progress
towards our emissions targets.

Potential financial impacts include:

* increased input costs incurred through vendor and partner products;  ©

* increased properly costs associated with enhanced
building standords;

reduced revenue from potential termination of relationships with suppliers
unable fo transition to net zero;

costs from fines or increased carbon taxes; and

reduced investment from non-compliance.

The cost of transilioning to using low-carbon
technology and energy sources in Soficat’s
operations, for example, green energy tariffs

Technology

Link to principal risk: N/A

Timeframe of potential materialisation:
Short, Medium

We have signed up to the SBTi and have a goalto  Net zero:
achieve 100% renewable energy by 2024. 60% low
of our offices use renewable energy and we Medium

purchase renewable energy credits for the
remaining offices where we are unable to use
renewable energy.

We are actively developing our net zero delivery

plan. Most of our offices are ouffitted with modern

amenities which are energy efficient. We have

replaced our internal combustion car fleet with
electric vehicles. We have commenced the
installation of solar panels at our head office
in Marlow.

Potential financial impacts include:

* increased capital allocation to low-carbon technologies and
to retrofit office spaces for low-carbon technology; and

increased cost to accommodate changing energy tariffs

Market Suppliers being unable to transition to a low carbon
economy at the same pace as Sofcatl, making
Softcat unable to achieve its net zero goal

and commilments.

Link to principal risks: we have robust plans to
combat the risk of business interruption and agoainst
a failure to evolve our technology offering with
changing customer needs {see page 76}.

Timeframe of potential materialisation:
Short, Medium, long

We are working with our supply chain and with Net zero
the wider IT industry os part of our framework for Llow
suslainability. We understand many of their goals Medium

to achieve net zero and these will be reflected in
our farget to achieve a carbon net zero supply
chain by 2040.

Potential financial impacts include:

* reduced revenue due to a shift in consumer preference for
low-carbon products; and

reduced investment as a resuli of failure to achieve net zero target.

Key to potential financial impact:

Medium High

Low
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Relevant Potential
Transition risk emissions financial
category * Identified risk and timeframe Current or future control measure scenario  impact
Market Risks associaled with not having o carbon-literate In respect of sustainability, we have @ Company- Net zero
workforce able to promote low carbon lechnology  wide struciure with Board level oversight for Low
to our customers could generote lower customer susiainability, including climate-related issues, Medium
satisfaction engagement. operational responsibilities assigned to appropriate
. N . senior management and local level activiies and
Link to principal risk: we have robust plans against )
) T promotions undertaken by local Green Teams.
a failure to evolve our technology offering with
changing customer needs {see page 76). We have rolled out Company-wide lraining and
. . - awareness on climate change and our initial training
Timeframe of potential materialisation: o
) has been completed by over 98% of the workforce.
Medium, long o .
We are also considering further improvemenis to our
sales systems to highlight and promote the sale of
' lower-carbon products.
Potential financial impacts include:
* reduced revenue from lower sales of low-carbon products; * increased expenditure on employee upskilling.
* reduced copital and invesiment due to lower performance; and
Market Impacts to our global supply chain due to physical ~ We work with o wide breadth of technology Net zero
risks occurring in other regions, generating pariners to reduce concentration risks. Low
disruptions and delays in procurement. ) ) _ Medium
As a reseller, increases in supplier costs are High

Link to principal risks: we have robust plans to
combat the risk of business interruption and against
o failure to evolve our technology offering with
changing customer needs (see page 76).

Timeframe of potential materialisation:
Shorl, Medium, long

typically passed on lo ihe customer.

Potential financial impacts include:
¢ reduced revenue from supply chain distuption and deloys
in procurement,

* decrease in revenue due lo increases in product prices and
customers identifying cheaper alternatives; and

* increased costs of products and services from Softcat’s vendors and pariners
os a result of increased supply chain costs.

Reputation Negative perceptions from stakeholders, including We have developed and are communicating o Net zero
customers, potential investors and existing shareholders, clear climate change strategy and our targels to Low
as a result of failure to embed sustainability info the reduce corbon emissions. Medium

business or take action on climaie change.

Link to principal risk: we have robust plans against
a failure to evolve our technology offering with
changing customer needs (see page 76).

Timeframe of potential materialisotion:
Shoit, Medium, long

Softcat discloses performance data relating to
climate-related risks, its net zero trajectory and other
environmental performance information through its SBTi
and Carbon Disclosure Project {CDP') submissions.

Potential financial impacts include:

* reduced revenue from customers os a result of impacted
market positioning; ond

* reduced invesiment leading to impacted growth sirategy and share prices.

Key to potential financial impact:

Medium High

Low
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures

(‘TCFD’) continued

Climate-related risks and opportunities continued
Opportunities

Potential impact

Upskilling Soficat employees on the necessary
green skills required for a low-carbon economy
can help Soficat strengthen its relations with
stakeholders, building reputation and
competitive odvantage.

This can also support Soficat in improving its tolent
refention and development for its workforce. The
morket for good talent remains highly competitive.
Ensuring we have a strong and credible approach
to sustainability provides a competitive edge to
attract and refain talent. We are proaciive in our
support for employees to benefit from environmental
initiatives, such as:

¢ local Green Teoms throughout the business;

* the provision of a lox efficient salory sacrifice
scheme to enable employees lo lease electric
vehicles for their use; and

* flexible hybrid working, allowing employees lo
work some doys at home, thus reducing carbon
emissions arising from commuling.

Relevant Potential
emissions financial
scenario impact
Net zero,

low
Medium

Category Identified opportunity and timeframe
Markets Engaging employees to understand Softcat's net
zero cmb_iiions, green skills and training.
Timeframe of potential materialisation:
Short, Medium.
Resource Promoting and encouraging the implementation
efficiency of circular economy practices throughout the

value chain, such as lokeback schemes and reuse
of equipment.

Timeframe of potential materialisation:
Short, Medium.

Encouraging circular economy practices ond
behaviour change on the use of technology and
naiural resources is paramount to achieving net
zero. Doing s6 presents o strong case both
environmentally and commercially, as it can result
in greater operotional sovings, more resilient
hardware and a longer lifespan of in-use products.
Softcat already operates these services. Expanding
services presents commercial incremental
opportunities through existing and potential

new services for customers.

Net zero.
low
Medium
High

Investing in more sustainable technology to improve
Sofical's doy-io-day operations, such as ulilising
green energy lariffs and low-carbon

office equipment.

Adapting working spaces to create a productive
working environment in a warmer climate.

Timeframe of potential materialisation:
Short, Medium, long

Whilst most of our offices already use energy-
efficient equipment, this will be kept under review
for further opportunities. The use of more sustainable
technology in our day-to-day operations provides
opporlunity to lower our dependency on fossil fuels
ond reduce our annual operational expenditure. In
the face of rising fossil fuel prices, uiilising renewable
energy tariffs will also improve our resiliency.

By ensuring our offices remain productive working
environments, we can maintain ond even enhance
our productivity.

Net zero:
low
Medium
High

Key to potential financial impact:

Low Medium

High

62  Softcat plc Annual Report and Accounts 2023



Category

Products
and services

Identified opportunity and timeframe

Leverage of Soficat's producis and servicesas
coniributing to a low-carbon economy, including
promoting the sale of energy efficient and
sustainable IT solutions.

Positioning Soficat as o thought leader in the industry
through engagement with siakeholders to build
customer solutions and propositions.

Timeframe of potential materialisation:

Short, Medium.

Relevant Potential
emissions financial
Potential impact - scenario  impact

Through our partners and vendors, we have an Net zero
opporiunity to build on our existing relafionshipsto  Low
promote low-carbon products and servicesto our  Medium
customers. This opportunity becomes more impaciful High

as technological advancements enable greater

availability of low-carbon products and services.

We expect growth in demand for more

energy-efficient and sustainable {T solutions.

This presents opportunities for us, as our customers
will require support io implement and manage
technology solutions. Taking advantage of this
opportunity will also miligate the risk of failing

to evolve our technology offering with changing
customer needs. We have strong relationships
with many IT vendors and we are well-positioned
to support our customers.

In addition, we leverage our expertise through our
Solutions service. This allows customers to moximise
the use and lifespan of an osset and to support the
circular economy through recycling, refurbishing
ond reuse.

Last year Soficat launched Enexo (see page 69),
our cloud-based susiainability platform that gives
UK organisaltions accurate carbon emissions
intelligence. This can support our customers’
journey to net zero and deepen our relationship
with our customers.

Our approach to risk management is set out on pages 72 to 78. Through our regular risk assessments, new risks, including emerging
climate-related issues, will be identified and assessed for materiality. There is o Board-approved definition for material emerging risks and
o process is in place, which requires the CFO o escalate promplly any such risk to the atiention of the Board. Following our assessment
of climate risk to Softcat, we are confident that our business strategies are resilient against the impacts of climate change, due fo the
nature of our business operalions and the breadth of global technology vendors with which we work.

We will remain proactive by refreshing scenario analysis and festing scenarios on an as-needed basis, al minimum every three years or
whenever there are significant changes to the assumptions and climate scenarios used. We will re-evaluate our climate-related risks and
opporlunities on an annual basis 1o ensure Softcat remains resilient.

Key to potential financial impact:

Low

Medium

High
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate -related Financial Disclosures

(‘TCFD’) continued

Risk management

Our risk management framework helps us to
identify, assess, manage, monitor and act on

risks, including those related to climate change.
Managing our risks effectively will enable Softcat
to deliver on its strategy. We recognise that climate
change may have an impact on our strategy and
operations and have considered these as part of
our risk management process.

Climate change is already a component of the risk of failure to
respond to market changes when considering the needs of our
customers and how products, services and solutions might be
affected by the drive lowards carbon neutrality (see our principal
risks and uncerlainties on pages 76 and 77). We also have
robust plans to miligate the impact of business interruption (which
may occur, for example, due lo extreme weather events) and this
is already included as a miligaling action in our principal risks.
Climate change also provides us with opportunities to help our
customers to reduce their environmental impact and to differentiote
our offerings from competilors.

Our climate-related risks and opportunities, and their associated
business and potential financicl impacts, are captured within our
climate change risk and opporiunities register. The register provides
o framework to identify, ossess, manage and monitor the impacts
of climate change on our business. We identify current or future
miligation measures and controls for the risks in order io reduce the
impact ond likelihood of each arising.

This year, we updaled our assessment of climale change risks and
opporunities thot could pose a financial impact io the business.
The primary purpose of the updated assessment was to determine
whether the risks and opportunities were slill relevant since the last
assessment, as well as to consider risks against revised climate
scenarios. No new material risks were identified or added. We
incorporated the identification and assessment of climate-related
risks info our overarching corporate risk monagement framework
using our current corporale risk framework.

Climote-related risks and their potential financiol impacts were
validated and scored through a risk review workshop. The
workshop was altended by senior managers in the business,
including the CFO, Commercial Finance Direcior, Business
Transformation Director and Sustainability Lead.
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Representalives from our Group Risk and Compliance team (which
is responsible for day-to-day management of the corporate risk
register) also atlended the workshop to ensure alignment of the
approach between climale change risks and corporate risks.

A summary of the key risks and opportunities was reviewed by

the Sustainability Commitlee, which has oversight of the climate
change risk.

Our primary business is an IT reseller and the majority of

our business is conducted in the UK and Ireland. We.do not
manufocture goods and we have no production facilities

{e.g. factories). Given the noture, locations and operation of

our business and following our assessment of risks, we believe

that the direct impact of climate change on Softcal will be low.
Our current view is that we are nol materially exposed to climate
change as o business, and that climate-related risks do not present
a material threat to our sirategy, long-term viability, liquidity or
ability to operate.

Furthermore, none of the aclions taken so for (or currently planned)
to reduce our environmental impact, mitigate identified risks

or take advantage of identified opportunities have resulied in

a significant financial impact on our business. Thiough our risk
management process, we will conlinue to assess likely effects that
climate change may have on our business, to ensure our current
assumplions remain valid. To the extent that we do identify material
risks, these will be modelled into our scenario analysis and for
polentiol financial impact for longer-term viability assessment and
disclosure in future Annual Reporis.

The Board is comfortable that climate change has not had o
materiol effect on our accounting judgements and eslimates this
financial yeor. It hos also determined that climate change has had
no matericl impact on our asset and liability valuations for the
financial year. The impact of climate change risks is not currenily
considered by the Board as a key source of eslimalion uncertainty.

Al Softcat, we are also conscious that there are ‘emerging trends’
that we do nol currently expect lo impact the business within our
associaled time horizons. Therefore, within the register, we have
identified emerging trends that may impact the business in fulure,
and we will mainloin @ watching brief to track risks which may
become of significance.



Metrics and targets

As we evolve our sustainability strategy, we
continue to review our metrics and targets, to
ensure the data we measure is relevant and
meaningful to the business and aligns with our
overarching strategy, culture and values. The
data we measure and disclose also allows our
stakeholders to effectively monitor Softcat’s
environmental performance over time.

The Board of Soficat has approved three key largel commilments
and the Sustoinability Committee regulorly monitors progress.
Our metrics focus on our GHG emissions and these are assessed

through the intensity measurements set out on page 70. The
Sustainability Committee has also endorsed the GHG emissions

reduclion targels approved by the SBTi. Achieving these key targels

forms the focus of our susiainability initiatives:

* jo use carbon offsetting to operate as o corbon neutral
business and to implement initiatives throughout the business
to reduce emissions;

* lo use, where possible, renewable energy across all off‘ce

Jocations {by 2024);

* 1o work with our supply chain 1o help it become nel zero (by
2040); ond

* the SBTi has approved Softcat’s targels to reduce GHG
emissions by 45% by 2030 for scopes 1, 2 ond 3, and to
reduce GHG emissions by 90% by 2040, relative lo a FY2021
base year).

We are committed to improving the measurement of our carbon

footprint and engaged an external firm specialising in sustomcbllny

for our FY2023 carbon footprint calculation.

Like the majority of businesses, scope 3 emissions comprise mos! of
our coarbon foolprint. We therefore understand that to iransition to
a low carbon fulure, it is imperative that we work with our supply
chain and customers. Our emissions are disclosed on poge 71.

Given the nature of our business, woter and land use are not
moterial metrics. Energy consumed primarily relates to our offices;
progress on initiatives to reduce energy consumption is shown

on page 7. '
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES {'TCFD'} AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate -related Financial Disclosures
(‘TCFD’) continued

Metrics and targets continved

Progress on our targets on CO,

Sofical has made commitmenls and goals on ils environmental impacl in the business ond its supply chain. As mentioned above, the
Board approved a long-term targel fo become a nel zero business, and this will be achieved primarily by completing three key slages.
Below is a summary of the largets ond the progress being made:

Timing Goal : Summary and progress update

2022 - Corbon neutral Softcat will use offsetting schemes to help offset its scope 1 and
scope 2 emissions. We will also offset selected scope 3 emissions
and will continue to reduce GHG emissions produced.

Complete

.

2024 100% renewable electricity Soficat will use, where possible, renewable electricity across oll
office localions. Using renewable electricity will reduce scope 2
emissions and reduce the environmental impact of energy used
in Ihe business. 60% of Softcat locations use renewable energy.
We purchase renewable energy credits for the remaining offices
where we are unable to use renewable energy.

In FY2022, this targel wos expanded to include changing Soficat’s
pool car fleet from internal combustion to EVs. This changeover has
now been completed.

Complete

2040 Net zero supply chain Soficat is working with its supply chain to help it become nel zero.

Good progress continues with our vendors, many of which have set
nel zero largets. Soficat has also received recognition from some
leading market vendors and sustainability organisations.

* Work in progress

As a pivolal part of our jourmey 1o net zero, Softcal has commilted to the SBTi and had its nel zero largets volidated. This commits the
. business to reduce its GHG emissions in line wilh the Paris Agreement, limiting global warming to 1.5°C. Sofical’s science-based largets
have been approved as in line with the emissions reductions required to achieve nel zero emissions across is value chain by 2050.

In FY2022, Softcat became the first IT company in Europe to have its targets on climate action approved by the SBT;; the targets
approved cover emissions for scopes 1, 2 and 3. Our targel o become net zero by 2040 is ambilious and is ten yeors ahead of the
largels se! by the UK Governmenl. Soficat has therefore developed a carbon reduction plan to support the achievement of the targets
approved by the SBTi. This includes fen high level sieps over the next len years (our ‘len in ten’), which will help us reduce emissions across
all scopes. We will communicate our key sleps to our customers, suppliers and employees lo improve their awareness of actions and
targets lo reduce emissions.
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Action: Change pool cars from internal
combustion to EV

-Action: 100% renewable electricity/
renewable energy credits

Action: Major suppliers/pariners to have net
zero plans and SBTi targets where applicable

Action: Softcat services to be certified ‘Carbon
- Neutral’ (PAS 2060)

Action: 100% of deliveries to be completed
using low emissions delivery services

Action: >80% of customers to purchase
sustainable products or services

Action: Suppliers to use 100% renewable
-energy across their operations

Target: 45% reduction in gross emissions
{versus FY2021 as a baseline)

Action: Zero to landfill (office waste)

Action: >80% of customers using
renewable energy

@é@é@é@é?é

Remuneration
For FY2023, the Remuneration Commiltee has determined that remuneration practices for the Executive Directors should for the first

fime include an assessment of performance against some of our key environmenlal targels and octions. This was included in the annual
bonus plan for Executive Direciors for FY2023. Achievement in respect of the actlions is disclosed in the Annual Report on Remuneration.
Please see pages 114 1o 134 for further information about executive remuneration praclices.

Internal carbon prices ]
Beyond offsetting our scope 1, 2 and operational scope 3 emissions, we have not introduced internal carbon prices. In FY2024

management will commence a review into carbon pricing and the role it may play within the business.
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘'TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures
(‘TCFD’) continued

Working with our stakeholders

Partnerships

To help us achieve our net zero largels, we are working closely with our supply chain, vendors and other industry and business forums.
Many of our vendors are dedicated lo operating more sustainably and are making major commitmenis lowards tackling climate change.
We are collaboraling with our vendors 1o ensure they understand Sofical’s commitments and that we undersiand their own sustainability
journeys. For example, we have improved our understanding of many of our vendors”:

* progress lo reduce energy usage during manufacturing;
* use of renewable energy;

« use of sustainable packaging malerials; ond

*» approach to extend the life expectancy of devices.

Uliimately, we will require sustained action from our vendors and suppliers lo enable us lo achieve our larget of @ net zero supply chain
by 2040. We will continue 1o support our partners to realise this ambilious target.

Our work with indusiry and business forums raises the profile and importance of reducing carbon emissions. It also supports better
collaboration and improved disclosures to allow stakeholders fo betier undersiand how they can play their part in the journey to net zero.
Below are some of our important partnerships:

Soficat is a signatory of the UN SDGs.
The SDGs are a collection of 17 interdinked
global goals that are designed to be o
‘blueprint to achieve a better and more
suslainable future for all.

Softcat is accredited with key internationally
recognised environmental standards:

ISO 14001 sets out the requirements for an
environmenial management system. It helps
organisations improve their environmental
performance through more efficient use of
resources and reduction of waste.

ISO 50001 specifies the requirements for
establishing, implemenling, mainiaining and
improving an energy management system.

Softcat is a member of the UN Global
Compact Support the Goals, an initiative to
rate and recognise businesses that support
the UN Global Goals. The key aims of the
initiative are to raise awareness of the
Global Goals in the business community,
and promole a struciured approach to
planning, target setling and reporting in
respect of the goals.

Techies Go Green is a forum driving
and supporting sustoinability across the
technology industry. Softcat is @ member
and we participate in the steering
commiltee to support its development
ond direction.

Softcat has approved near and long-term
science-based emissions reductions
targels with the SBTi.

Solficat is o member of TechUK, the UK's
technology trade association. It champions
technology's role in preparing; and
empowering the UK for whal comes nexi,
delivering a better fulure for people,
sociely, the economy and the planet.
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Customers

Sofical does not manufaciure producis and most of Sofical's
reporiable emissions are in respect of scope 3, which includes
the supply of goods and services in our supply chain and on to
cuslomers. We therefore make an active conlribution to help our
customers understand and reduce their environmenial impact.

Last yeor Soficot launched Enexo, which aims to help other
organisations in the UK lower their carbon foolprint, and thus, help
to lackle climate change. The sustainability platform allows a UK
organisalion to measure and manoge its carbon emissions and

is being used by many of Soficat’s customers. The plaiform draws
on data from approximately 12 million data points, and leverages
on Softcat’s own experience of reducing emissions across the
business. Enexo also enables organisations to benchmark their
enmiissions against other organisotions and to review data and
actionable information. This will help users to plan their net zero

Making it sustainable for our customers

Pre-supply Supply chain

Commitment: Commitment:

Ensure our customers understand their
IT estate’s carbon footprint.

Opportunity and deliverables:
* IT sustainability assessment
* Consulloncy/pre-sales

* Enexo

* Supply chain/logistics

Supply sustainable solutions and

services to assist our customers

on their sustainability journey.

Opportunity and deliverables:
* Suslainable products

* Suslainable services

journey, explore emissions reduction miligations across their supply
chain, and comply with public reporting requirements.

See more of what Enexo is doing for Soficat’s siakeholders
to help them measure and manage their emissions. '
Visit www.enexo.io/introduction/or scan the QR code.

Soficat leverages its expertise in IT through
ils Solutions services to help its customers
be more sustainable. Our comprehensive
opproach o customer supporl underpins
key drivers of fulure sustainability - mainiain,
refurbish and reuse. Sofical’s susiainable
solutions allow customers to maximise the
use of an asset ond to support the circular
economy through recycling, as well as ensuring the customers’
supply chains are as efficient os possible.

Post-supply

Commitment:

Offer susiainable maintenance,
management and refirement services
to our customers.

Opportunity and deliverables:
* Supporl services
{Third Party Maintenance)

* Device lifecycle management

* Supply chain services

Softcat continues to develop solutions in line with vendor offerings and new sustainable developments. This includes:

* Rolling out'of Company-wide training on sustainability in FY2023. Over 98% of employees have now completed their training. We
will also review more bespoke Iraining across our Sales teams, enabling them to better help customers in making sustainable choices;

* Promoting increased use of sustainable producis and services to our customers;

* Helping our customers to understand the benefit of more sustainable solutions, such as greater adoption of cloud services if

appropriate; and

* Further promotion of refurbished ilems if that meets the customer's requirements.

Employees

Our employees have a major role to play in the success of our response to climate-related risks and opportunities. The Company-wide
fraining rolled-out in FY2023 has improved our employees’ awareness of climate-related issues. It hos also improved their understanding
of some of the climate-related terminology used by Softcat’s stakeholders, such as our customers and suppliers. This will make it easier for
employees to engage with our key siakeholders when selling or procuring products and services.

Softcat has ‘Green Teams' in place in its offices, which help to drive awareness, formulate innovative ideos and coordinate events
associaled with climate change. The employees who form the Green Teams volunteer their time to support Softcal and communities in
tackling climate change. The Green Teoms meet regularly to discuss the latest sustainability news and developments and to arrange

Soficat initiatives.

To find out more obout what we are doing
on sustainabilily, please see our websile ot
www.softcat.com/about-us/susiainability.
This can also be viewed by scanning the
QR code with your tablet or smariphone.
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TASK FORCE ON CLIMATE-RELATED FINANCIAL DISCLOSURES (‘TCFD’) AND SUSTAINABILITY CONTINUED

Environment, climate change and Task Force on Climate-related Financial Disclosures
(‘TCFD’) continued

Environmental initiatives

There will always be ways for us lo play our part in fostering a more sustainable world. Softcat is running several aclivilies lo improve its
environmental foolprint, as highlighted below. We are pleased thal some of Ihese are complete, whilst others are sfill in progress.
Activity _ Progress

Reduction in printing across all offices using printing software solutions

Reduction in energy consumption through new, efficient lighting and technology throughout all offices

EV chargers at Marlow HQ for use of stalff, visirérs and pool cars

Single use plastic cups and cutlery removed from alf offices

Secure WEEE /recycling of internal IT when no longer required

Investment in new collaboration solutions across all offices to reduce internal business Iravel

CDP disclosure for FY2021 (including ali scopes)

Iniroductlion of a hybrid working policy thal allows employees to work remotely, and thus, reduces employee
commuting by approximately 40%

1SO 50001 Energy Management System

Validation of a 1.5°C emissions reduction target through SBTi

Installation of power meters across all Softcat offices to obtain accurate power usage data to support reduction plans

Direct delivery o customers from Soficat's suppliers with no middle management, which results in minimal logistics emissions

Promolion of remole professional services engagemenis where possible to reduce business lravel.

Certified renewable energy to be used across all Soficat office locations where possible

Replacement of existing pool car fleet with EVs

Supply chain review, including all vendors, suppliers and pariners

Reduciion in business iravel {client and supplier meelings)

Integration of a Biodiversity Conservation Project

Softcat *Sustainability/Responsibility Framework’

Key: To be progressed Goal complete

Regulatory disclosures

GHG emissions

Our emissions have been calculated using the GHG Protocol Corporate Accounting and Reporiing Standard (revised edition),
together with the latest emissions factors from the Department for Environment, Food & Rural Affairs {DEFRA) and the Department
of Energy & Climate Change (DECC).

» Scope 1: comprises emissions from our pool cars and notural gas burnl in boilers we control.
* Scope 2: comprises our eleciricity consumption in leased and owned buildings.
* Scope 3: comprises all indirect emissions {not included in scope 2) thal occur across our value and supply chain.

Softcat intensity measurements

We have chosen o present our tolal emissions relative to the average number of employees, in order lo represent how our emissions are
impacted by the growth of our business. We also present, for addilional information, our emissions relafive to our lurnover. Commentary
on the sleps we iake 1o reduce energy consumption and reduce our carbon foolprint are provided elsewhere in this report.

FY2023 FY2022 FY2021 FY2020 FY2019
ICO,e/&m 0.22 0.21 0.20 0.30 0.51
ICO,e/employee 0.26 0.28 0.23 0.22 0.39
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Energy consumption and energy efficiency

This disclosure is made in accordance with The Companies
(Directors’ Report) and Limited Liability Parinerships (Energy
and Carbon Report) Regulations 2018, which requires certain
companies to report on energy consumption and efficiency.

Energy consumed
Million kilowatt hours

2.59

21 1.79
20 102

The above figure relates to Softcat plc, which was a single entity
company as of 31 July 2023. It consists of the aggregote of the
annual quantity of energy: (i) consumed from activities; and {ii)
consumed resulling from the purchase of electricity or certain

other energy products. The figure wos calculoted following

UK Government Environmenlal Reporting Guidelines including

Streamlined Energy and Corbon Reporling guidance (March 2019).
* The aggregate quaniity of energy consumed in FY2023 includes

0.05m kilowatt hours in respect of the office in Ireland and the
remaining poriion relales to energy consumed in the UK.

GHG emissions

GHG emissions are calculaled in line with the GHG Protocol
Corporate Accounling and Reporling Standard, using UK
Government GHG conversion factors 2022 (for the first half of the

financial year) and 2023 {for the second half of the financial year).

. Scope 1 and scope 2 emissions
.1CO,e

342

184 158 342
22 229 334 563
21 82 304 386
20 68 258 326
Scope 1 Scope 2
Scope 3 emissions
tCO,e ‘000
23 357
22 383
21 249

This Annual Report describes elsewhere measures taken to
increase energy efficiency. The following in part explain the actions
taken to reduce emissions and to improve the measurement of
emissions so that further aclions can be considered:

¢ Our UK-based offices are in modern buildings ond use
renewable energy where possible. Some of our offices have
recenlly swilched to 100% eleciricity usage so there is no
relionce on gas consumption in those localions.

* We are working towards moving our electricity supply to
100% renewable electricity in oll locations. The reduction in
emissions reflecis emissions savings achieved by swilching to
renewable electricity iariffs. We plan to purchase Renewable
Energy Certificates to cover all non-renewable electricity used

during FY2023.

We continue o ulilise, where appropriaie, technology such as
video conferencing, which reduces business travel.

Our flexible working policies, which include hybrid working,
reduce employee commuiing.

Our internal combustion car pool fleet has been replaced
with EVs.

* We have now established an energy metering solution to
measure and monitor energy usage across all offices.

Waste management and waler are included within our emissions
calculations. Given the nature and operation of our business, we

do not consider impacis relating to biodiversity and use of lond to
be material.

Use of carbon offsetting

Whilst on our journey to net zero and our commitment io
science-based largels, Softcal is working with its accredited
offselting pariners to offsel ils scope 1 and scope 2 emissions

and ils operational scope 3 emissions (including waste, business
travel and employee commuting). We use carbon credit approved
offsetling schemes, in which we make financial contributions fo the
equivalent of the emissions to be offset. All of Softcat's scope 1,
scope 2 and operational scope 3 emissions for FY2022 have
been offsei and will be offset for FY2023.

We use a mixture of inilialives lo offset our emissions and all
offselling meels the Verified Carbon Standard ('VCS'} for reducing
emissions from deforestation and degradation. Recent initiatives
include planting Irees across school grounds, parks, forms,
woodlands ond oiher biodiversily sites. This also helps wildlife
habitats and provides educational and community benefits.
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RISK MANAGEMENT

EFFECTIVELY MANAGED RISK

Overview

We have odopled a sirategic and struclured approach to risk management enabling us to proaclively idenlify and address risks.

The benefits of risk management include improved decision making, better risk communication and eventually enhanced organisation
value ond performance.

During the year, we conlinued lo evolve our risk management approach. This included sirengthening ihe second line functions, establishing
a three-tier risk management architectire with clear responsibiliies and adopling a holistic risk and internal conlrols opproach based on
elemenis of the widely recognised 'Internal Contro! - Integraled Framework” published by the Commiltee of Sponsoring Organizations

of the Treadway Commission {'COSQO’).

Risk governance

72

Board

Executive Directors, Senior and
Extended Leadership Team

First line

* Front line

business operations.
Responsible for
correct and-consistent
application of
organisational policies
and procedures.
Responsible for
doy-to-day

risk management.

Second line

Comprised of
Governance, Risk and

" Control management,

Legal, Company
Secrefarial and
Information Security.
Oversees
complionce and risk
management matters.
Supporis first line

in risk identification
and management.
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Audit Committee

Third line

¢ Internal qudit

function provides

independent assurance.

Reports io

Audit Committee.
Adopts risk-based
approach and tests
design and operating
effeciiveness of
policies, procedures
and conirols.

Board provides overall governance

on risk management. Approves,strategy
and sets the risk appelite.

Audit Committee, on behalf of

Board monitors effeciiveness of risk
manogement, internal control and
internal audit funciion. Reviews estimates
ond judgements made by management
in financiol statements.

Responsible for setling and implementing
strategy and policies.

Responsible for ensuring that risks

are proactively identified and

effectively managed in achieving

the organisational objectives.



Risk appetite

We recognise the need for informed risk-laking in order to
deliver sustainable and profitable business growth in line with
our values and strategy. Our 'risk appetlite’ is reviewed and
approved by ihe Board each year. The Senior Leadership Team
is responsible for operaling the business within the risk appelite
approved by the Board.

Our risk appetite ratings are defined as follows:

Low: We aim io miligole these
risks fo the fullest extent possible

carrying that risk

Balanced: We accept broadly
predictable risks where there
are business benefits of

Assessing key risks against our risk appelite enables us o
understand areas where we are operaling within or oulside
the target risk appetite. This allows management fo consider
the aclions required-io achieve the targel appetite. Our risk
appetite varies across different principal risks, which are sef out
on pages 76 and 77. '

High: We seek out opporlunities
with aliraclive potential upsides,
take considered risks and manage
the consequences
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RISK MANAGEMENT CONTINUED

Risk management methodology
Our Framework

Integrated three lines model and COSO internal control framework: As oullined in the risk goverance section, the Ihree lines’ model
helps organisations identify siruciures and processes that best assist in the achievement of objeciives and facilitate sirong governance and
risk management. COSQ’s “Intemal Conlrol - Integrated framework’ outlines how internal conlrols can be operationalised o achieve an

effective system of internal controls.

We have sirengthened the three lines approach and have incorporated elements fom COSO'’s interal control framework. As a resull, the
key elements of risk management (effective identification, management, monitoring and reporting of risks and controls) are underpinned
by cleor responsibjlities and structure. This hos improved the overall governance during the yeor.

Three-Tier risk management architecture

Tier 1 Principal risk

Tier 2 Key risk Key risk

S

Process
level risk

Process
level risk

Process

Tier 3 level risk

Stralegic threats to our business.
Owned by Directors and senior leaders.
Published externally providing insight for our investors.

Underlying significant risks across the business.

Risks managed by Direciors, senior and extended
leadership team across the business.

Mainiained in ‘Key risk’ register.

First line and second line operational risk registers.
Risks are closely aligned with core business processes.
Used for idenlifying and managing day-to-day risks.

During the year, we formalised and further sirengthened the three-lier risk management archileclure to improve clarily and understanding
around principal risks and their management across the business. Principal Risks are ofien made up of one or more key risks. Key risks are

linked to process level risks.

Risk categories

Risk categories play a key role in
effective risk management. They help
identify, group and assign risks to
the right leaders and mangers within
the business. This also enables o
comprehensive assessment of the
overall risk landscape. We identify
our current key risks under

these categories.

business model.

¢ Financial D People

A Business strategy

Risks which have the potential to
impede the achievement of our
strategic goals or impact our

8 Operational

Risks (both external and internal) that
could impact day-lo-day operalions
and prevent business-as-usual
activities.

E Regulatory and compliance
Following review by the Audit

Risks that could impact the profitability
or financial viability of the Company
or increase economic exposure.
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atiract, relain and molivate the very
best employees.

Commitlee, this was odded as @
new risk category, acknowledging
ongoing and increasing regulalory
ond compliance requirements
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Process

Risk management is aligned fo our strategy, and each principal
risk and uncertainty is considered in the context of how it relales
1o the achievement of our siralegic objecives and risk appetite.
Ownership for each principal risk is assigned to a director or
senior leader based upon alignment with operational duties.

First line leams and leaders identify, evaluate, escalote and record
risks. They also identify appropriate risk management aclivities and
action them. Information on identification, assessments and actions
are coplured in operational risk registers.

The second line function oversees the overall risk management
and internal conirol process. They review the operational risk
registers, updale the key risk register based on insights and
interviews with risk owners and managers from across the business,
updale principal and emerging risks, perform sample checks,
provide feedback to first line teams, and undertake a formal risk
management and internal control effectiveness review at least
wice a year.

The Audit Committee, on behalf of the Boord, reviews the
effectiveness of the risk management functions and receives
assurances on the effecliveness of key conlrols in the business.
This process provides an effective combined 'botiom-up’ and
‘lop-down’ opproach 1o ensure risks hove been considered

from different perspeciives. Key risk register is reviewed at least
twice a year to ensure thot il remains current as the business

and its markets evolve and that identified remedial actions are
progressed. The principal and emerging risks are reviewed
annually. The Audit Committee reviews the Viability Statement,
which considers the potential impact over the longer term of
some of the key risk faclors. The Audit Committee receives reports
from management and from internal oudit on key creas of risk
and control and challenges management on the timelines and
effectiveness of corrective action. The Audit Committee also
considers the findings and recommendations of the external auditor
with regard to financiol controls. The Audit Committee then makes
a recommendation to the Board for final approval.

Climate change

During the year, in line with the approach recommended

by the Task Force on Climate-related Financial Disclosures
{'TCFD’), we conducled a formal assessment of the potenlial
impact of climate change to our business and supply chain.
Please see our report on TCFD and Sustainability on pages
5010 71. Climale change is already a component of the risk
of failure io respond lo market changes when considering
the needs of our customers and how products, services and
solulions might be offected by the drive towards carbon
neutrality. We also have robust business interruption plans in
the event of a distuption to our business. Qur curreni analysis
concluded that no other climate change-related risk is
principal risk which needs to be incorporaled into the list

of principal risks shown.

Principal risks o ,
The Board has identified the principal risks facing the Company
and considered the likely impact that each could have on

the business.

Set out on pages 76 and 77 is the Board's view of key risks
currenily facing the Company, along with commentary on how
this might impact progress against our strategic gools. We provide
a view on the change in risk compared to the prior yeor's
ossessment. There is a Board-opproved definition for material
emerging risks and @ process is in place which requires the CFO
to escalate prompily any such risk to the attention of the Board.

Due lo increasing regulation and Soficat's overall growth, this year,
we have introduced a new Principol Risk titled ‘Regulatory and
complionce risk’ albeit some elements of this was already covered
os part of other risks earlier.

Issues associated with each of the principal risks below have been
discussed and reviewed by the Board or relevant Committee

on a regular basis, for example the Board/relevant Commitiee
have discussed updates on cyber security, the macro-economic
environment, forthcoming changes in regulation/legislation,
cuslomer satisfaction and changes in Softcat's leadership team.
During the year the Board also considered other emerging external
malters, for example changes in technology [such as Al} and
markel changes which might impact on our operaling model.

Some of the key risks are also reflected in scenario planning as
part of the Company's assessment of viability over the longer term.
Please see the Viability Statement on page 78 for further details.

An explanation of how the Company manages financial risks is
provided in note 21 to the financial statements. An explonation of
the Company's approach to crilical accounting judgements and
key sources of eslimalion uncerlainly is also provided in nole 1 to
ihe finoncial statements.
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RISK MANAGEMENT CONTINUED

PRINCIPAL RISKS
AND UNCERTAINTIES

A Business strategy

Failure to respond to
market changes including
technology offering,
channel disintermediation,
competitor landscape

and customer needs

8 Operational

Customer dissatisfaction

Cyber security risk and
business interruption risk

¢ Financial

Macro-economic factors
including impact on
customer sentiment,
inflationary pressures,
interest and foreign
currency volatility

Ineffective working
copital management

Change from 2022
Slight increase

Target risk appetite:
Low

Change from 2022
No change

Target risk appetite:
Low

Change from 2022
No change

Target risk appetite:
Balanced

Change from 2022

No change

Target risk appetite:
Balanced

Change from 2022
~  No change

Target risk appetite:
Balanced

Potential impacts

* lossof
compelilive advantoge

* Reduced number of
customers and profit
per customer

Potential impacts
* Reputationol domage
« loss of customers

* Financial penaliies

Potential impacts

¢ Inability to deliver
customer services

+ Repulotional domage
* Financial loss

* Customer dissatisfoction

Potential impacts

Shori-term supply
chain disruption -

Reduced morgins
Reduced customer demand

Reduced profit

per customer

Higher operaling costs
Customer insolvencies and
cash collection chollenges

Potential impacts
* Increased bad debts

* Increosed cost
of operations

Management and mitigation

¢ Insight from ongoing
industry analysis and
subscripfions input into
annual strategy process

Regulor insights into
customer priorilies including
climote-related through

the annual customer
experience survey resulls
and ‘voice of the customer’
surveys. Mulii-layered
relotionship with strolegic
vendors ond execulive
sponsor alignment

* Regulor Quarterly Business
Reviews with vendors

Link to strategy

Management and mitigation

* Dedicoted customer
experience team,

who manage ond
escalate customer
dissotisfaction cases
1SO20000-1 T Service
Manogement and
1SO-9001 Quality
managemeni cerlified

Ongoing customer service
excellence training

* ‘Big-deal review’ process

Link to strategy
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Management and mitigation

*+ 1SO27001 accredited
processes. Company-wide
information security policy
and mandatory security-
related training

Regulor testing of disaster
recovery plons and
business continuily plons

Established and
documented processes
for incident management,
chonge control, efc.

Ongoing upgrades

1o network

¢ All employees issued
with corporate devices
with standardised access
moniloring ond control

Key software used is

from large mulii-national
companies who have

0 99.9% SLA and who
also provide us with
SOC?2 reports that
provide assurance on their
processes ond conlrols

¢ Annual penelralion test

by a third party

Link to strategy

Management and mifigation

Customer bose is

well diversified in
terms of both revenue
concentration but also
public ond commercial
seclor exposure

Close dialogue with supply

chain pariners

Annual budget considers
ihe operating profit growth
expectotions of the markels
Operaling cosis

are budgeted ond
reviewed regulorly

Going concern and
viability stalements are
underpinned by robust
analysis of scenarios

Link to strategy

Management and mitigation

* Robusi credit assessment
process including use of
trade credit insurance

Regular review of the
aged debt posilion
by management

Defined treasury policy
covering liquidity
manogement processes
ond thresholds

Regular cash forecasting,
aclal reporting and
variance onolysis to
highlight any adverse
irends and allow sufficient
lime to respond

Link to strategy



Acquire more customers

{see page 28}

Ease of doing business

{see page 18}

Failure to retain competifive

Sell more 1o exisling customers

{see poge 28)

(see pages 22 to 27)

D People

Loss of culture

Talent, Capability and

Maintaining relevance and expanding our addressable markel

People and culture
{see poges 44 to 49}
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E Regulatory and Complionce

Compliance with existing regulation/legislation and being

terms with our suppliers Leadership risk prepared for emerging regulation/ legislation
and/or right size our cost
base compared to gross
profit generated.
Change from 2022 Change from 2022 Change from 2022 Change from 2022
No change No change No change New
Target risk appetite: Target risk appetite: Target risk appetite: Target risk appetite:
Balanced Low Low Low

Potential impacts
. Uncompelitive pricing
leading to loss of business

¢ Reduced
profitability/margins

Potential impacts

¢ Reduced stoff engagement

* Negalive impact on
customer service

* loss of talent

Potential impacts

* Lack of strategic direction
* Reduced stoff engogement
* Loss of tolent

* lossof
competiive odvontage

Potential impacts
« Finonciol penalies
* Reputational damage

* loss of customers

5, Management and mitigation

¢ Budgeling process and
regulor reviews ensure
cosis ore managed
appropriately and in
consideration of gross
profit growth. Any
out of budget spend
needs monogement
level approval

Rebates form en important,
but only minority element
of total operaling profil.

In oddition, rebate
progrommes tend to be
indusiry standard and nol
specific 1o the Compony,
while vendor aligned
teoms ensure we oplimise
available rebate structures

Ongoing Iraining lo soles
ond operations leams

to keep pace with new
vendor programmes

Link to strategy

Management and mitigation

Culture siis at the heart of
all changes that ore made
in Softcat. There is regulor
communication from Senior
Leadership Team members
to employees ot ‘Kick off’
ond ‘All Honds' calls obout
the importance of cullure

Regionol offices
with empowered
local manogement

Quarterly monagement
salisfaction survey with
feedbock octed upon

Regular stoff events and
incentives

Enhanced internal
communicalion processes
and events

Link to strategy

Management and mitigation

* Succession planning
process in place

Experienced and brocd
senior management teom

Investment in robust
recruitment and
selection processes

Alirition tracked and oction
token os necessory

Link to strategy

Management and mitigation

* Presence of o second line function (Governance Risk &
Control, Information Security, legal and Company Secretarial)

¢ Management committee in place to review second line
progress and repoit to the Audit Commitiee

* Ongoing engagement with specialist third parties
where required

Link to strategy
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RISK MANAGEMENT CONTINUED

Viability statement

In accordance with the UK Corporate Governance Code, the
Directors have assessed ihe viability of the Company over o
three-year period to 31 July 2026, which is a longer period thon
the twelve-month oullook required in adopling the going concern
basis of accounling. This assessment period remains appropriaie
given the timescale of the Company’s planning and invesiment
cycle. The Directors confirm that they have performed a robust
assessment of the principal risks facing the Company as detailed
on pages 72 1o 77, including those that will threaten its business
model, future performance ond solvency or liquidity.

The Company's gross invoiced income has grown on average
17% in the lost three years. This hos been achieved by gaining
market share through increasing the number of customers as

well as increasing spend per customer year on year. Against o
backdrop of high inflation and increasing interest rates which have
pul pressure on our cusiomer base, the Company has displayed

a large degree of resilience to challenging conditions, evidenced
by an increose in gross profit of 14% in FY2023. The yeor-to-date
irading lo the end of September 2023 shows growth in line with
the base case forecast.

As of September 2023, the principal challenges to'short lerm
business performance are a downturn in the UK economy, resulling
from higher broad-based inflation and increasing interest rales
which affect both our direct customers and limit the discretionary
spend of the end users of their producls and services. This may
result in delayed decisions on non-crilical projects as well as
enhanced procurement processes which ullimately could push
spend into future periods. Higher than normal risk of credit losses
remains. These factors have been assessed within the Company
risk review ond discussed within the Sirategic Report.

The assessment of the Company's viability considers severe bul
plausible scenarios aligned to the principal risks and uncerlainlies
set out on pages 76 and 77, and the assessment was based on
the severe but plausible scenario set out in our going concern
assessment. The realisation of these risks, to the extent modelled,
is considered highly unlikely.

The degree of severity applied in the viability scenarios was based
on management’s experience and knowledge of the indusiry to
determine plausible changes in assumptions. The most relevant
potential impact of the key risks on viability are:

* a subslantial and sustained shorifall in revenue and gross
invoiced income compared o the budget and sirategic three-
year plan resulting from a significant and extended downlurn in
the UK economy and resulling fall in spend;

o fall in achievable gross margins resulting from margin pressure
associated with lower demand and increased competition for
the remaining business;

significantly increased levels of bad debt losses in the first year
of the modelled period, to coincide with the challenges of
higher inflation, interest rates and less discretionary spend for
consumers; and

* an ongoing increase in the working capital cycle, specifically
driven by a delay in customer paymenis versus historical levels.
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The following stress lesting over a three-year period has been
performed {i) against the budget approved by the Board for the
2024 financial year; and (i} against the remaining two financial
years {i.e. 2025 and 2026) of the three-year plan:

* an average 7.5% year-on-year reduction, compared lo the
original budgel and three-year siralegic plan, in revenue and
gross invoiced income;

« reduced gross profit margins of 1% compared to the original
budget and three-year sirategic plan;

* savings in discrefionary areas of spend;
* bad debt write offs of £5m obove budgeted levels in FY2024,
FY2025 and FY2026; and

extending the length of debtor days by two days across the
three years (thus negatively impacling working capilal).

The Company benefits from a flexible business model with

a high proportion of costs linked lo performance, such as
commission, no warehousing of unsold products and o low
operaling cosl base, consisling of mosily staff costs. On top of
the natural reduction in some of these outflows as profitability
reduces, management could, if necessary, take miligaling actions
(for example, the ability to adjust the level of discretionary special
dividend) providing opportunities for the business lo make further
decisions on the cost base of the business. Despile the minimum
desired cash position being achieved in the severe but plausible
scenario through a reduction in planned special dividends, the
following options also exist for management:

* reduced salary costs, through recruitment restriclions on
new heads and not replacing leavers;

* no interim dividend in H2 of FY2024 or thereafter;
* savings in discretionary areas of spend;

* deloy payments to suppliers foregoing early sefilement
payments; and

¢ shorl-term supplier payment management.

The Company operates a flexible model in a resilient industry that
incorporales an increasing level of non-discrefionary. spend from
UK corporates as IT has become vital to eslablish competitive
advanlage in an increasingly digilal age. In Public Sector, o fast-
growing area of the business, spending has also continued to be
strong as investment in IT conlinues apace in order to provide the
best level of service lo the public.

Financially, significant free cash flow generation and: the strength
of the Company’s balance sheel provide comfort around the ability
to absorb the impact of the siress tests outlined above.

Confirmation of viability

Based on the analysis, the Direciors have a reasonable
expectalion that the Company will be able to continue in operation
and meet ils licbilities as they fall due over the three-year period

of their assessment.



COMPLIANCE WITH
THE UK CORPORATE
GOVERNANCE CODE

Board leadership and Company purpose
The Board is responsible for establishing Sofical’s
purpose, engaging and building sirong relationships
with our shareholders and stakeholders, and promoting
the long-term success of Soficat.

Read more on poges 80 and 83

Division of responsibilities
The Board has clear divisions of responsibilities
and promotes a culture of openness and debate.

Read more on poges 84 ond 85

Composition, succession and evaluation
We regularly evaluate the composition and the
succession of the Board to ensure we are effective,
considering diversily and the balance of experience,
skills, knowledge and independence.

Read more on pages 88 ond 89

Inside this section:

80 Introduction to corporate governance
82 Boord leadership and company focus
84 Governance report

96 Audit Committee report

Audit, risk and internal control

We present a fair, balanced and understondoble
assessment of Soficat’s posilion and prospects.
Qur decisions are discussed within the conlext

of the risks involved.

Read more on pages 96 to 105

Remuneration

Director remuneration is designed to support Soficat’s
sirategy, purpose and values, and promoie the
long-term success of the Company.

Read more on pages 114 to 164

Sustainability

We operate a Sustainability Commitiee 1o provide
Board level oversight on our sustainability sirategy,
largets and progress towards a lower carbon business.

Read more on poges 112 and 113

106 Nomination Committee report
12 Susiainability Commitiee report
14 Remuneration Committee report
135 Directors’ report
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INTRODUCTION TO CORPORATE GOVERNANCE

INTRODUCTION

TO GOVERNANCE

Dear shareholder

| om delighted to present my first report on governance

as Non-Executive Chairman. The 2018 UK Corporale
Governance Code (the ‘Code’) {a copy of which is available
at www.fre.org.uk) is applicable to Softcat for the financial year
ended 31 July 2023.

| am pleased io confirm that your Company has complied with

the principles and provisions of the Code during the year with

one exception. In respect of Provision 9 of the Code, Marin
Hellowell was the. Company Chair until 31 July 2023, when he
stepped down from the Board. Martin was not independenl on

his appointment as Chair in April 2018. Subsequent to the financial
year end, | was appointed as Non-Executive Chairman on

1 August 2023. As | was Soficat's previous Chief Execulive Officer,
I was not independent on my appoiniment as Chairman:

When deciding on both my appoiniment and the previous
oppointment of Marlin as Chair, the Board recognised that
the Code states that the chair should on appointment meet the
independence criterio and that ordinarily the chief execulive
should not go on to be the chair of the same company.

Prior to me becoming Chairman, detailed conversations were
held with the Board and plons agreed to ensure that my role as
Chairman was very clear to the Board, our shareholders, our
employees, other stakeholders of the business and me. We remain
conscious that it is not seen as best praclice for o former CEO lo
be chair of the same company. However, all of the Board and the
Nomination Committee confirmed they believe we have a clear
framework for the roles of the Chairman and of the CEO and there
remains a clear separation between those roles.

Prior to 1 August 2023, Graham Charlion increased his execulive
responsibililies and held the role of CEO Designate from June
2023 following the appoiniment of Katy Mecklenburgh as CFO.

80  Softcat plc Annual Report and Accounis 2023

66

| am delighted to present my
first report on governance as
Non-Executive Chairman.

Graeme Watt
Non-Executive Chairman

This allowed me to hand over alf executive dulies to Graham

by 1 August. Since 1 August | have not been involved in any
operational matters, other than acling as an occasional sounding
board for the CEO, in much the same way ihat former Chair
Moarin had previously done for me. The clear and successful
operaling model of the CEO running the Company [nol the
Chairman) will continue. The Board will benefit from an infusion
of new thinking following the appointment of Katy as CFO in June
2023 and from the appoiniments of Mayank Prokash and Jacqui
Ferguson as independent Non-Execulive Direclors (Seplember
2023 and January 2024 respectively). Your Board firmly believes
that these appoiniments and the composition of the Board are in
best interests of the Company's stakeholders. Your Board conlinues
o operate a sirong and effective system of govemance and it
demonsirales good leadership and oversight of ils responsibilities.

We have conducted our annual Board effectiveness evalualion,
which concluded that your Board continues to work well. | would
like to thank my fellow Directors for their ongoing support,
particularly against the background of significant changes to

the roles and composition of the Board.

The following reports explain how the Board and its Committees
operate and explain some of the work they have undertaken
during the year. If you have any questions or comments on

the reports, | con be contacted via the Company Secretary

at cosec@softcat.com.

Graeme Watt
Non-Executive Chairman

23 October 2023



Board overview

Tenure of Directors

Director

G Woit . “Syrs 6mihs
G Chorlton

V Murrio 7yrs 1imths

8yrs 7mths

R Perriss 4yrs 3mihs
L Weedall Tyr Smths

K Mecklenburgh  4mihs

M Prakash 1mih

Directors’ experience
Finonce: 3
Markeling: 4
Qperotions: 7
Management: 7

Technology: 4

Board composition (%)
Chair: 14%

Independent
Non-Executive Direclors: 57%

Execulive Direclors: 29%

Allocation of time

Corporale governance

and investor relalions: 15%
Financial performance: 25%
Risk: 15%

Strategy and operotions: 45%

Board gender diversity (%)
Male: 43%

Femoale: 57%
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BOARD LEADERSHIP AND COMPANY FOCUS

YOUR BOARD OF DIRECTORS

Our business is led by our Board
of Directors. Biographical and

other details of the Directors as at
23 October 2023 are as follows:

1
Graeme Watt
Non-Executive Chairman

Appointed to the Board: 1 April 2018
{and become Chair on 1 August 2023)

N D §
Key strengths

* Exltensive knowledge of the seclor,
distribution and the reseller channel

* Strong commercial skills

Business and system Iransformations

* Mergers ond acquisition.experience

Strong leadership skills and delivery of
growth in very sizeable business units
* Deep undersianding of the Softcat
business and culture

.

Wealth of financial and risk knowledge

Current external commitments
None.

Previous roles
Graeme has over 30 years of experience
in the IT dislribution indusiry. He was CEO

- of Softcat between April 2018 and July

2023. Prior to joining Softcat, Groeme
was most recently senior vice president
EMEA, advanced and specialist solutions,
Tech Data Corporation ('Tech Data’),

a position he held from March 2017.
Before that, he was president for Avnel
Technology Solutions, EMEA, for almost
seven years and o member of Avnel's
global executive commitiee. He previously
spent six years ai Bell Micro (os president
of global distribution) and his earlier career
included roles at Tech Data (president
EMEA) and Computer 2000 {managing
director UK & Ilrelond). Graeme is a
qualified accountant {ICAEW).

82  Softcat ple Annual Report and Accounts 2023

2

Graham Charlton
Chief Executive Officer

Appointed to the Board: 19-March 2015
{ond became CEO on 1 August 2023)

D §

Key strengths
* Siong leadership skills

* Strong financial and commercial skills

* Extensive experience in both financial
and general management

* Deep undersionding of the Sofical
business and culiure

* Significant experience of financing and
capilal raising

Current external commitments

None.

Previous roles

Graham was CFO of Sofical between
March 2015 and July 2023 and was
appointed CEO in August 2023. Before
Softcat, Graham previously spent four years
as finance director at comparethemarket.
com. Prior to that, Graham spent one year
as finance director at See Tickets (the
trading name of See Group timiled) and



Committee key

A Audit Committee
N Nominalion Commillee

R Remuneration Commitiee

O Chair

over five years in various roles, including
group financial accountant, finance
manager ond finonce director, decision
analytics, at Experian lid. Grahamis a
Chartered Accountant and began his career
with Andersen.

3
Katy Mecklenburgh
Chief Financial Officer
Appointed to the Board: 19 june 2023

D s

Key strengths
* Strong leadership skills

* Strong finoncial and commercial skills

« Exiensive experience in commercial
finance and audit matters

* Previous significant senior finance roles
ocross a range of industries

Current external commitments
None.

Previous roles

Katy joined Soficat in June 2023. Previously,
she was interim Chief Finance Officer ot
ASOS ple. Prior 1o that, she spent three
years as Group Controller at Inchcape ple.
She has held various other positions across
a range of industries and blue-chip firms.
Katy was Head of Finance ot Amazon and
Finance Director al Serco and she spent
over a decade at Procter and Gamble
where she held o series of senior finance
roles. Katy is a Chartered Management
Accountant. She earned a BSc in
Pharmacology and a PhD in Respiraiory
Medicine, both from Edinburgh University.

4

Vin Murria OBE
Independent Non-Executive Director and
Designated NED for Workforce Engagement

Appointed to the Board:

3 November 2015
AN RGB

Key strengths

¢ Aseasoned and successful entrepreneur
with extensive board experience

* A sirong background in technology-
bosed businesses coupled with a
strong network

* Well-developed strategic and
commerciol skills

D Disclosure Commitiee
S Sustoinability Committee

Current external commitments
Chair of AdvancedAdWvT Limited and
non-execulive director at Bunzl plc.

Previous roles

Prior to joining Soficat, Vin spent seven
years as the founder and chief executive at
Advanced Computer Software plc, before
its acquisition by Vista Equity Parlners in
2015, and five years as chief executive

of Computer Software Group ple, before
ils acquisilion by HG Capilal and then
Hellman & Friedman in 2007, Previously,
Vin was a non-executive director ot
Sophos Group plc, Zoopla Plc, Chime
Communications plc, MC Saaichi ple,
Silicon Valley Bank UK ond DWF Group
ple, and chief operating officer at Kewill
Systems ple.

5

Robyn Perriss
Independent Non-Executive Director

Appointed to the Board: 1 July 2019

@® N R s

Key strengths
* Wealth of financial, risk and
goverance knowledge

* Significant investor relations and
capital markets experience

* Extensive experience of siralegic roles,
particularly within o dynamic and
fost-paced progressive environment

Current external commitments
Non-executive director ot Next 15
Communications Group PLC and
Dr. Martens ple.

Previous roles

Robyn was finance director at Rightmove
ple, the UK's largest property porial, until
30June 2019. Prior io being finance director
at Righimove, Robyn also held senior roles as
financial controller and company secretary.
Before joining Rightmove, Robyn was group
financial controller at the online medio
business Auto Trader.

She qualified as a Chartered Accountant in
South Africa with KPMG and worked in both
audit end transaction services.

6

Lynne Weedall
Independent Non-Executive Director

Appointed to the Board: 3-May 2022
A Q® s

Key strengths
* Significant experience of senior
positions in human resources

* Extensive experience as a non-executive
director of listed companies

Current external commitments
Non-executive director at Dr. Martens
ple, Greggs plc and Stagecoach
Group Limited.

Previous roles

Previous senior executive positions include
group people & cullure director of Selfidges
Group, and group human resources &
strategy director of Carphone Warehouse.
Previous non-execulive roles include Trealt ple,
William Hill ple and Greene King ple.

7

Mayank Prakash
Independent Non-Executive Director

Appointed to the Board:
1 Seplember 2023

A N R 'S

Key strengths
* Significont experience of senior
positions in various seclors

* A sirong background across operalions,
technology and digital information
and transformations

Current external commitments

Group chief operations officer of Evelyn
Pariners Group Limited and non-execulive
direcior at Uber in the UK.

Previous roles

Mayank held senior execulive posilions
including being chief consumer digital

and information officer of Centrica plc,
monaging director, global wealih &
investment management lechnology of
Morgan Stonley, chief digital & information
officer of DWP and UK chief information
officer of Sage Group ple.
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GOVERNANCE REPORT

Division of responsibilities

OUR GOVERNANCE

FRAMEWORK

Board meeting attendance

All members of the Board are required to devote sufficient time 1o
prepare in advance for Board meetings and o attend. The Board
mel seven times during the year.

The Boord is commilted to fostering an open and transparent
culture at Softcat and recognises the imporiance of regular
engogemenlis with employees as a pari of this cullure. This year, the
Board took advantage of combining some of its Board meetings
with an opportunity to engage with employees, holding question
and answer sessions in both the Manchester and Leeds offices.
Each session was fed by Vin Murria (the Board's Designated
Director for Workforce Engagement} and provided a valuable
opporlunity for the Board io better understand the matters of
importance to each office, and for the employees o get to know
the Direclors, some of whom had not met the Boord before.

The Company held five meetings of the Audit Committee, three
meetings of the Remuneration Commitiee, four meelings of the
Nomination Commillee and Iwo meelings of the Sustainability
Committee. Attendance for each Commillee is shown in the
respective Commiliee report. Additionally, from time to fime,
authority will be delegated to a sub-commiliee of the Board or
one of its Commitlees to authorise specific actions, for example the
publication of a troding slatement. Sub-commiliee meetings are
held as and when they are necessary throughout the year.

Nome Boord ottendonce 2023

M Hellowell

G Watt

G Charlion

K Mecklenburgh
K Slatford

V Murria

R Perriss

L Weedall

Atlended Did not attend n/c

Karen Slatford refired from the Board in Januvary 2023.
She attended all meetings of the Board during the financial
year prior to her retirement.

Katy Mecklenburgh joined the Board in June 2023. She allended
all meetings of the Board during the financial year following
her appoinimeni.
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Our Board

Matters reserved for the Board

The Board has a formal schedule of matters reserved
for the Board's approval which is regularly reviewed
and updated. Matters include:

* our siralegy, business objeciives and annual
budgets to ensure we can deliver long-term value
io our shareholders;

.

annual and half-year resulis and our
dividend policy;

material acquisifions, disposals and conlracls;

major chonges lo inlernal controls, risk management
or financial reporting policies and procedures;

determining our risk appetite;

oversight of siralegic sustainability objectives;

Board Committees

Audit Committee
Provision of effective governance over:

* the appropriateness of the Company's
financial reporting;

the performance and appoiniment of both the
internal audit function and the external auditor; and

the Company's system of internal control, risk
management and compliance aclivities.
Read more on poges 96 lo 105

Disclosure Committee

* Supporls the Board in overseeing the accuracy and
timeliness of Soficat’s formal business disclosures,
including disclosures made in Soficat's half and
full-year results.

Executive leadership

Senior Leadership Team (‘SLT’)
The SLT is led by the CEO and is responsible for leading
the day-to-day operation of Sofical. The SLT focuses on:



* major changes to capilal, corporale or management

slructure; and

* succession planning for the Board and
senior management.

Maliers reserved can be found at

www softcal.com/about-us/inveslor-centre /governance.

The Code expects certain roles of the Board to be clearly
set out. The Board has a formal document outlining the

- key aspecls of the role of the Chair, Chief Executive,

- Senior Independent Direclor ('SID'), Non-Execulive
Directors 'NEDs’) and Designated Director for Workforce
Engagement. This is regularly reviewed, and the current
version can be found af hitps: / /www.softcat.com/about-us/

investor-cenire/ goverance.

Nomination Committee

Evaluates Board composition and
ensures Board diversity ond a balance
of skills.

Reviews Execulive succession plons,
performance on diversity and plans
to improve diversity in the business.

Oversees the performance evaluation
of the Board, its Committees and
individual Directors.

Reviews employee engagement and
the cullure within the business.
Read more on pages 106 1o 111

strategy implementation;

operational, financial and
competitive performonce;

commercial developmenls;

Remuneration Committee

* Sels, reviews and recommends the policy
on remuneration of the Chair, Executive
Directors and Senior Leadership Team.

¢ Sels the pay of the Executive Direciors
ond agrees their parficipation in bonus
plans and share-based incentives.

* Sels a Remuneration Policy for approval
by shareholders and then manages the
implementation of the Policy.

Read more on pages 114 10 134

The Committees of the Board have remained unchanged since lost year and there has
been no material change in their duties and responsibilities over the last year.

Sustainability Committee
* Sels and approves the sustoinability
strategy of the Company.

Reviews performance against
climate-relaied targels, goals and
iniliatives, and oversees compliance
with climate-related regulations.

Reviews the effecliveness of
management’s praclices for identifying
and monitoring climate-related risks
and opportunities.

Reviews other corporale responsibility
issues as requested.
Reod more on pages 112 ond 113

* succession planning below Board level;

* organisalional development; and

* maintaining Sofical’s culture.
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GOVERNANCE REPORT CONTINUED

WHAT THE BOARD
DID THIS YEAR

Each year the Board reviews, discusses and approves a variety of matters. Some of the matters are cyclical, for example the Boord's review
of our half year and full-year resulis. Some ilems are discussed ol each meeting, for example updates from the CEO and the CFO on business

and financiol performance. The below summarises some of the key matters considered by the Board during the year.

Strategy

The developmeni and implementation of Soficat's sirategy
remained a key focus for the Board. This has been covered
in a number of ways including:

‘ _* recurring updates from the CEC;

86

» specific strategy review discussions with the Board
and key senior management in February 2023;

an informal Board dinner in 2023 which allowed
additional lime 1o discuss strategy ohead of the formal
strategy review session; and

updates on the actions arising from the siralegy review
throughout the year.

Performance monitoring

The Board has a robust process in place for setiing
expectations and for regular monitoring of business
performance. During the year ihis included:

* review and approval of a three-yeor plan al the
same lime as lhe strategy review in order lo provide
a comprehensive longer-term outlook. Forecasts in the
three-year plan are subsequently refreshed as needed
during the year;

approval of an annual budget, followed by a report
{which is circuloted to the Board) each month comparing
performance against budgel;

consideralion of year-end and holf-year performance
and subsequent review, approval and publication
of the year-end and holf-year resulls;

selling of a dividend policy. Determining whether
an inferim dividend should be paid and proposals
for a year-end dividend, after laking into account
performance, the Company's financial situation
and the needs of the business and any other
relevant circumstances;

discussion of the performance and resilience of the
business agains! ihe background of a challenging
macro-economic environment; and

* an update from the Company's brokers on investor
themes and equily market matiers.

Softcat plc Annual Report and Accounts 2023

Stakeholder engagement

The Board knows the importance of being aware of the
views of its key stakeholders. These include our shareholders,
employees, customers and vendors. During the year we
maintained our engagement with stakeholders, which
included the following:

* the Board met with @ major customer. The meeting was
very helplul in gaining perspectives from ouiside the
Board as to how Softcal provided support fo its business;

discussions with investors and analysts, including their
feedback following meetings and after the release of our
annual and half-year announcements. We mainlain an
investor relations programme of meelings with exisling
ond potential shareholders;

Vin Murria is Softcat's Designated Non-Executive
Director for Workforce Engagement. She led, with the
other members of the Board present, engagements with
our employees ot the Manchester and Leeds offices;

reviewing the feedback from employee surveys. This
includes regular surveys of the managers in the business
and our annual all-employee survey to gauge-the
wellbeing and salisfaction of employees;

* the Chair underiook an investor engagement
progromme inviting engagement with our top 50
shareholders and with the key proxy advisory agencies,
1o further strengthen our mutual undersianding of
governance matters. The Chair provided the Board
with o comprehensive briefing of the key themes arising
from the engagements and on agreed actions;

the Remuneration Committee Chair compleled;an
engagement process wilh our lop shareholders on the
revised Remuneration Policy, which was subsequently
approved by shareholders al the Annual General
Meeling held in December 2022 {see page 115);

* the Board reviewed the outcomes of Sofical’s annual
customer salisfaction survey and the aclions lo further
improve engagement with customers; and

the Audit Committee Chair reached out to our top
shareholders for feedback on key areas of audit focus
for the coming year.



Governance and risk

During the year the Board:

increased ils focus on environmenial sirategy, targels and
performance through the Sustainability Commitiee of the
Boord [see pages 112 and 113);

approved the appoiniments of Katy Mecklenburgh,
Mayank Prakash and Jacqui Ferguson to the Board;

monitored the impact of the macro-economic
eavironment, such as inflation, on the Company's
performonce and finonces, customers and the economy
more widely;

reviewed reporls on governance and legal issues,
including developments in corporate governance,
executive remunerafion and sustainability;

received feedback ond comments on governance from
major shareholders;

performed a review of Board effectiveness, which was
conducted internally;

reviewed the Company's risk appetlite, principal risks
ond uncertainties;

considered and approved changes 1o the delegalion
of authorities to management and reviewed whether
changes were required to the terms of reference for each
Committee; and

received regular governance and regulaiory updates.

People, vision and values

During the year the Board:

had oversight of the changes on the Board announced
last yeor in respect of the Chair, CEQO and CFO;

met with many of the members of the Senior Leadership
Teom ('SLT') ond other senior managers in the business.
The CEQ provided regular updates to the Board on the
SLT and any changes in key roles in ihe business;
received regular updales on people and HR matters,
including iraining and development, culture, levels of
employee lurover and diversity and inclusion;
considered the results of the annual employee survey
ond the quarterly monagement team surveys; and
engaged with employees in our Manchesier and
Leeds offices.

Other

The Board has also:

opproved the 2023 Annual Report and Accounts;
approved the 2023 Notice of AGM; and

reviewed monthly reporls which analysed key changes
in our shareholder base.
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GOVERNANCE REPORT CONTINUED

COMPOSITION, SUCCESSION
AND EVALUATION

Composition and succession
This is discussed in the report from the Nomination
Committee on pages 106 to 111.

Board evaluation

66

This really is in my view a high
performing Board with dn amazing
executive team and very talented
non-executive directors.

Comment in the Board evaluation report

Board evaluation process

Each year the performance of the Board is assessed
through an evaluation exercise. In accordance with the
UK Corporate Governance Code, the process this year
was conducted internally (the Board having conducted
an external evaluation in 2022 and an internal
evaluation in 2021). The key stages of the process this
year were:

Outcome

The outcome of the review was once again positive and
concluded thal the Board and its Commillees continue fo function
well, consider the right issues and work in o transparent and
consiruclive way. There continues to be sirong alignment between
the Company’s and the Board's values and cullure. Some of the
poinis made in the survey included:

88

There had been an increased focus on strategy.

Risks continue to be well-understood and were addressed.
In particular, there had been increased focus on potential
market changes facing the business.

Recent changes to the Board had been managed well. These

were a result of good succession planning over the longer term.

Each of the Board's committees continues to funclion well
and each has an effective Committee Chair

Softcat plc Annual Report and Accounts 2023

Stage 1: Approval of process

The Board agreed that the process for the year would be
conducted internally. The Company Secretary discussed o
process with the Chairman and it was agreed lo circulate a
questionnaire for completion by each member of the Board.

Stage 2: Approval of a questionnaire

The Company Secrelary circuloted a dralt questionnaire
to the Boord to make sure it caplured all the relevant issues
for the Board to consider. It was agreed lo repeat most of
lhe questions from the previous internal review to provide a
comparison of responses where possible. The areas in the
survey included:

* Board processes;

* sirofegic issues and oversight;

* contribution and development; and
» Commiltees.

The questionnaire asked each Director to rale various topics
using a four-point rating sysiem (poor, adequale, good,
excellent). Direclors were also asked lo provide addilional
comments lo each question to give a more qualitalive view.

* Each Board member continues to provide high quality
contribution to Board discussions. An environment operates
where questions can be raised ond challenges made in the
spirit of continuous improvement.

Interactions at Board meefings with senior managers across
the business continues to be very helpful.

All Board members are well prepared for Board and
Comitlee meetings, with pre-read papers providing the
necessary information lo prepare in advance.

There were no areos raled as ‘poor’ in the review.

Outputs and recommendations

The Boord was pleased with the oulcome of the Board evaluation,

which reflecls the Directors’ commilment to the business, sirong
processes, a posilive culture and atiitude for the successhul
operation of the Board.



Stage 3: Collation of results

The surveys were conducted online and managed by an
independent third parly to ensure anonymity of responses,
should a Direclor not wish to allribute @ comment. Individual
responses were collaled io provide a collective overview
of the responses and comments on each question.

Stage 4: Review of results

The Chairman and Company Secretary reviewed and
discussed the collaled survey results, highlighting key themes
and areas from the responses. These were summarised in a
covering nofe and execulive summary for distribution to the
Board along with the full survey resulis.

Stage 5: Board review and discussion

The Board discussed the key points and conclusions from the
review during a Board meeling.

The oulput of the evaluation also confirmed the Board's top
strategic issues. These will be incorporaled os needed into the
twelve-monh rolling plan for the Board, which is maintained by
the Company -Secrelary and regularly reviewed by the Board,
fo ensure appropriate lime conlinues lo be dedicated to each
key topic.

Some areas for further refinement or implementation were
identified by the Board, which include:

* Dedicoling further time fo discussing strategy, particularly ahead
of the annual Board strategy review meeting which is usually

held each February.
* Additional Board level time and focus on potential market
changes which may impact Softcat.

» Consider moving one or more Committee meetings to a
different day to o Board meeting lo free up further time for
the Board.

* The formal/content of some meeting pre-read papers will be

reviewed to improve clarily.

Stage 6: Action planning

Following the Board review and discussion, it was agreed
that the Company Secrelary prepare an action plon o
address poinis of recommended improvements. Progress will
be tracked during the year.

The Board has asked the Company Secrelary to mainlain an
action plan based on the recommendalions and the Board's
discussions, which will be progressed and monitored. An updaie
will be provided in next year's Annual Report.

Good progress was made on the aclions arising from the exiernal
Board evaluation conducted in the previous year. This included:

* anincreased focus on topics to further deepen the
Non-Executive Direclors’ understanding, for example on
broader market trends; X

* the appointment of Non-Executive Direciors to fusther improve
the complementary skills and experiences of the Board; and

* additional advance considerotion of the strategic issues fo
be discussed al the annual Board sirategy review.
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GOVERNANCE REPORT CONTINUED

OPERATION OF THE BOARD

Workforce engagement

Vin Murria is the Board's Designated Direclor for Workforce
Engogement and she led in-person engagements during 2023.
Engagements have been held in Softcat’s Manchester and Leeds
offices, both of which were attended by the Board. Various topics
were discussed, including:

* the Board's sirategic outlook;
* feedback on local Softcat offices;
* plans to continue growing the Company;

« challenges of the current economic condition, including the high
inflation environment;

* industry issues;
* the role of the Board; and
* recent changes to the composition of the Board.

The discussions provided valuable insight and actions were taken
following feedback where appropriate.

Softcat capital allocation framework {‘CAF’)
Introduction and purpose

Softcat has a disciplined approach to the allocation of capital,
which is primarily aligned o our purpose, vision, siralegy and
invesiment case (see pages 6, 7 and 28). Our CAF is used to
prioritise the use of cash generated by Sofical while maintaining
an oppropriale capital structure for the business. The framework
balances Soficat's investment requirements and commitments .
to regular dividend paymenis against the need to maintain
appropriate levels of cash reserves and the maintenance of

a sirong balance sheet.

The Board believes that adopting this framework aligns to the
Board's key objective of enhancing shareholder value over
the long term.

Summary — investment and allocation priorities
Soficat's capital allocation framework is outlined below.

. Progressive ordinar;
Invest for organic growth gre \nary
dividend policy
Strategic investments Return excess cash to
9 shareholders
Our key priority is to invest for organic growth, as we believe this
is the main driver of long-term shareholder value, ond our second
priorily is lo maintain our progressive ordinary dividend policy.
Additional excess capital is then either allocated to sirategic
investments or refurned to shareholders.
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Invest for organic growth
Our imperative is to prioritise long-term invesiment for
organic growth.

Investing in our people is al the core of our business model.
This is our largest single and most important investment and
is the key driver for ongoing growth.

Expanding our headcount and capabilities enables us lo
fulfil our strategy of acquiring more customers and selling
more to exisling customers.

We also priorilise invesiments in systems and processes
which support our exisling operations, mitigate risks and
underpin business growth.

Progressive ordinary dividend policy

Sofical's ordinary dividend policy is to distribute
between 40% and 50% of reported profits after tax each
financial yeor.

Our dividend and distribulions policy is on page 91.

Strategic investments

Inorganic growth, and/or expanding into new areas or
markets, is an oplion. However, given the size of the organic
opportunity available lo Soficat, any acquisilion or entry
into new areas or markets would need to provide:a truly
compelling opportunity lo drive long-lerm shareholder value.

Return excess cash to shareholders

We will return excess cash to shareholders, after taking
info account cash reserves required to operate and grow
the business. This has historically been achieved via o
special dividend.

The Board regularly reviews the level of cash reserves
which should be retained in the business to preserve
day-to-day operationol flexibility. The Board also regularly
reviews the most appropriate method 1o refum excess cash
lo shareholders.

Soficat has a highly liquid and cash-generalive business model.
To date, oll of our growth has been organic, driven by increasing
headcount, growing sales capabilities and opening new offices,
and investing in IT systems, enabling us to successfully grow our
customer base and spend per customer. Given our relatively
modest UK market share and the size of the future organic
opportunily available to Softcat, the Board will continue to
prioritise invesiment to deliver growth within the UK markel.



]

Given the nature of Soficat’s business, spend on plant, machinery
and other non-systems infrasiructure is relatively fow, and this is
expected o continue moving forward. The Company's working
capital is dominated by short-term trade debtors and creditors,
with very low levels of inveniory held. Timings of trade ouiflows
and inflows are typically closely aligned and therefore there

is only a modest need to fund working capital as the business
grows. The cash floor of the minimum cash holding in the business
is reviewed annually to ensure it is appropriate relative to the size
of these balances.

Soficat is debt free wilh all of our growth funded from reinvesting
the cash we generate. Whilst our current plans are fo remain
debi free, the Board will consider all opiions lo continue investing
in its strategic priorities, including the mosl appropriale source

of financing.

We do nol envisage that transition to a lower carbon world will
require us to make major capital allocation changes (including
occess to capital or financing, if required). For further information,
please see our Report on Climaie Change ond the Task Force on
Climate-relaled Financial Disclosures on pages 50 to 71.

Capital allocation governance
The Board is responsible for reviewing and approving all key
decisions in respect of capital allocation, including oversight
- of the CAF. In particular, the Board:
. * sets Sofical's dividend and distributions policy;
* decides on the Company’s capital and financing structure;

* approves all other decisions in respect of capital allocation;

will review the capital allocotion priorities and refine them as
required lo achieve the Company’s sirategy;

* regularly reviews key performance metrics in the business given
operalional and capital allocations; and

* conducls post-invesimeni reviews on major project invesiments
so that fulure major projects can be oplimised.

The Board considers capital allocation in the context of Compony
performance, risks and other relevant business information. In
particular, each year the Board approves a budget for the coming
financial year, which includes capital allocation ond expenditures
to drive our siralegic investment priorities. The Board also approves
annually a three-year plan, which is prepared when the Board
reviews its sirategy. The three-year plan gives a longer-term view
of capital requirements ond expenditures and supports the Board's
decision making against relevant factors such as anticipated
wider market trends. Capital allocation decisions and dividend
distributions are also considered againsl the Company's going
concern positlion and the Company's longer-term viability.

Dividend and distributions policy
The Board is responsible for:

* sefling Soficat’s dividend policy;
* deciding on the Company’s capital siruclure; and
* approving any key decisions in respect of capital allocation.

In respect of dividends, the Boord approves the interim

dividend ond recommends the final and any special dividend

for shareholders’ approval. Soficat’s ordinary dividend policy
remains a progressive one which fargels an annual dividend of
between 40% and 50% of the Company's reported profits after
tax in each financial year. Subject to any cash requirements for
ongoing investment, the Board will consider returning excess cash
lo shareholders over time. In delermining the level of dividend in
any year in accordonce with the policy, the Board also considers
a number of other factors that influence the proposed dividend,
which include but are not limited to:

* the level of available distributable reserves in the Company;

* fulure cash commilments and invesiment needed to sustain
the long-term growth prospects of the business; and

* polential sirategic opportunities.

Soficat's constitution does nol limit or oblige the Company to any

minimum or maximum dividend payments. However, no dividend

may exceed the amount recommended by the Directors and alt

dividends shall be paid in accordance with ony relevant legislation.
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GOVERNANCE REPORT CONTINUED
OPERATION OF THE BOARD CONTINUED

Dividend and distributions policy confinued

The Audil Commitiee on behalf of the Board reviews management's
confirmation that the Company has sufficient distributable reserves
before o dividend payment is made or proposed lo shareholders.
The Board then considers the Audit Commiliee’s review as part of
its process to approve or recommend dividends. Consideration

is also made of the balance on the retained earnings reserve,
which as at 31 July 2023 amounted to £243.8m {as disclosed in
the Statement of Financial Position).

In addilion lo the reviews of distributable reserves prior to a
dividend being paid or proposed, the Board regularly reviews
the performance of the business, parlicularly in respeci of cash
flow, receivables and the minimum amount of cash required to
operate the business. Since 2022, the Board has approved a
target minimum cash holding in the business of £60m. The Board
has reviewed the matier and, given the conlinuing increase in the
size and scale of the business, has agreed 1o increase this level
to £75m. The level is reviewed annually by the Board and the
minimum cash holding represents a desired forecast minimum cash
balance held in Company funds across all accounts.

The Directors have proposed a final dividend and o special
dividend for the financial year ended 31 July 2023. The special
dividend takes into accouni the increase in minimum cash holding
in the business. Further information in respect of the proposed
dividends can be found on page 35.

Soficat is well posilioned to continue to fund its dividend which is
well covered by the cash generaled by the business. Delails of the
Company's viability and going concem can be found on page
78 and pages 140 and 141 respeciively. Details of total dividend
distributions for the financial year can be found in note 6 to the
financial statements.
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The Company intends lo seek shareholders approval at the 2023
AGM to permil the Directors, should they consider exercising the
authority, to repurchase up to 10% of the ordinary issued share
capital. The Directors have no current intenlion of exercising this
authority, which is sought in the besl interest of shareholders to
allow the flexibility to react promptly where such market purchases
may be desirable.

Board development and support

The Chairman is responsible, with the assistance of the Company
Secrelary, for ensuring that all Non-Executive Direclors receive
ongoing Iraining and development. All Directors are provided
with frequent briefings of current and relevant issues and a
twelve-month forward plan is maintained by the Company
Secretary to ensure thal emerging lopics or repeat lopics which
require further debate by the Board can be effectively scheduled.
Topics discussed during the year included updates on industry
irends and competitor performance, corporate governance and
oudit reforms, and developments in sustainability and environmenial
reporting. The Board also receives updates on our public reporting
commilments, such as gender pay gap reporting (and ethnic pay
gap reporting, on which Soficat reports voluntarily), tox strategy,
creditor payment practices and risks of modern slovery.

When o new Director has been appointed, it is important to
accelerate their understanding of the business so the Direclor con
maximise their conlribution to the Board and fulfil their responsibiliiies
and duties successfully and effectively. An extensive and tailored
induction programme was conducted for Mayank Prakash who
joined the Board in September 2023 and Jacqui Ferguson who
will join in January 2024. The progromme included meetings with
the Chairman, the Chief Executive Officer, the Chief Financial
Officer, members of the Senior leadership Team, other key
management and the Company'’s brokers. The Company Secretary
also highlighted key Board documents for Mayank and Jacqui to
review, such as the Boord's current annual budget, Board strategy
review and three-year pian. This helped to accelerale their
understanding of the business.



When there is'a material change in role for an existing Direclor,
the Direclor is responsible for preparing and progressing a plan
of transition to ensure they are fully prepared for their new role.
During the year the Board reviewed the transition plans prepared
by Graeme Wait (for his iransition from CEO o Chairman) and
Graham Charlton {for his transition from CFO to CEO). The Board
provided feedback on the plans and offered additional support,
if needed.

All Directors have the opportunily to obtain advice from the
Company Secretary {who acls as Secretary o the Board ond all
its Commitiees). The Company Secretary is appropriately qualified
and highly experienced and is responsible for advising the

Board on certain regulatory, legislative and governance matters
and other ad hoc issues when required. Each Board meeting
includes an update from the Company Secrelary on any major
developments of which the Board should be aware. The role of
the Company Secretary also includes:

* informing the Board of its key obligations as Directors of
o public listed company;

assisting the Chairman by organising induction and training
programmes and ensuring that oll Directors have full and fimely
access 1o all relevant information;

developing the agenda for each meeting of the Board and ils
Committees for approval by the respective Chair;

* working with the Direclors to develop the long-term agenda for
the Board and its Committees to enable them to discharge their
responsibililies effectively; and

ensuring that the correct Board procedures are followed,
in accordonce with the Company's conslilution, applicable
legislation and good governance praclice.

The removal of the Company Secretary is a maller for the Board
as a whole.

Role of the Non-Executive Directors

All of Softcal’s Non-Executive Directors, including the
Chairman and SID, are required by their role to perform certain
functions to improve the effecliveness of the Board. The roles

of the Non-Executive Direclors are reviewed regularly and
summarised in a writen document which is approved by the
Boord and available for inspeciion on the Company’s website at
wwwi.softcal.com/about-us/investor-cenire /governance. The
document is reviewed by the Board with the support of the
Company Secretary fo ensure it remains relevant and reflects
any changes in governance or good practice. The role of the
Non-Executive Directors include:

* consiruclively challenging and contributing to the development
of sirategy;

offering additional perspeciives, advice ond strategic guidance;

scrulinising the performance of monagement in meeting ogreed
goals and objectives;

exercising oversight lo ensure compliance wilh key lisied
company requirements;

* through the Audit Commitiee, satisfying themselves that financial
information is accurate, and that internal controls and systems
of risk management are robust;

* through the Remuneralion Commillee, loking responsibility
for determining appropriate levels of remuneration for
senior executives;

through the Nomination Commiltee, underiaking the role of
recommending the appoiniment and, where necessary, the
removal of positions on the Board. Consideration is also given
to diversity, succession planning, employee engagement (led
by the Designoted Director) and culture within the business; and

through the Suslainability Commiitee, scrulinising management's
aclivities and policies for pursuing Soficat’s sustainability
sirategy and achieving its climate-related targes.

Organisation of Board meetings

The following are key features of how our Board and Commiitee
meelings are orgonised to support the good governance of

the business:

* Boord meetings are scheduled to consider issues requiring
Board oversight and adequate time for discussion of each
ogenda item is provided. Agendas are sef 1o provide the
Directors with opporiunities to discuss the longer-term outlook
of the business. Additional meelings are arranged when the
need arises;

* each Board meeling includes a report from the CEO ond

the CFO. The reporis provide a comprehensive overview of
key matters on which the Board needs o be informed and
they provide a good foundation to many of the other topics
discussed al Board and Committees meelings. Topics included
in the CEO and CFO reports include operational ond financial
performance, industry developments, employee matters and
current priorities for the CEO and CFO;

an annual calendar of scheduled Board and Commitiee
meelings is struciured to allow the Board/Commitiees 1o
review cyclical ond ad hoc items, such as key projects;

the Directors have access to key governance documents,
such as the matters reserved to the Board, terms of reference
for each Commitiee, and the delegoted authorities matrix;

* Non-Executive Board members make themselves ovailoble
oulside of scheduled meetings should the need occur. In parficular,
the Chairs of the standing committees often hold preliminary
plonning discussions with the Company Secrelary, monagement
or exiernal advisers to a Commiliee prior o a meeling;

reporfing packs are provided for each Board/Commiliee
meeling, which are designed lo be clear, analytical and
concise. Papers are distributed and relained in an electronic
syslem which is managed by the Company Secretary and this
provides Directors with instont access lo papers at any time;

reporting packs are normally prepared and presented by

the Executive Direciors and other senior managers. Packs

are dislributed by the Company Secrelary to the Board
typically five to seven days in advance of Board or Commiitee
meelings. This enables the reporting packs 1o be as up to date
as possible whilst allowing sufficient lime for their review in
advance of the meefing. Verbal updates cover any subsequent
material developments;
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GOVERNANCE REPORT CONTINUED
OPERATION OF THE BOARD CONTINUED

Organisation of Board meetings continued

* o summary of the actions arising al Board and Commitlee
meetings is circulated by the Company Secretary following
each meeting. The Company Secretary then ensures progress
is made in respect of each action;

financicl updates with commentary are distribuled 1o the
Board monthly. This gives the Direclors the opporlunity o
review performance and any emerging issues in ‘real lime”.
The financial updates include on assessment of performance
against the annual budgel as approved by the Board, giving
the Board addilional analysis on developing Company trends;

the development of strategy is led by the Executives with
input, challenge, examination and ongoing festing from the
Non-Executive Directors. A dedicaled Board sirategy review
session is held annually;

additional time is allocated on occasion fo facilitate more

in depth discussion when appropriate. For example, Board
dinners have been held lo provide a more informal setfing for
the Board lo meet and to discuss business; and

* Board discussions are held in an open and collaborative
atmosphere of mutual respect allowing for questions, scruliny
and construclive challenge. This supporis decisions on which
the Board seeks o consensus.

Independence and conflicts

The Board, excluding the Chairman, is currently comprised of four
independent Non-Executive Directors and iwo Execulive Directors
and therefore complies with the independence requirements

of the Code. Graeme Walt was formerly the Chief Executive
Officer before being oppointed as Chairman on 1 August 2023.
The Board considers for the purposes of the Code that he was

not independent when he was appointed Chairman ond that

he remains not independent.
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In respect of the financial year ended 31 July 2023,

Martin Hellawell was the Chair before he retired from the
Board on 31 July 2023. Martin was also not considered

as independent whilst he served as Chair due Io his previous
role as Chief Execulive Officer up to April 2018.

The independence of the Non-Executive Direclors is reviewed
annually by the Nomination Committee (described in the
Nominotion Commiltee Report on pages 106 to 111). Their
independence could be impinged where a Director has a conflict
of inlerest, and the Board therefore operates procedures o idenlify
ond manage situations where such o conflict could arise. Boord
procedures operate lo restrict a Director from voting on any
matter in which they have o materiol personal interes!, unless the
Board unanimously decides otherwise. If necessary, Direclors are
required to abseni themselves from a meeling of the Board while
such matiers are being discussed.

During the year, all Directors confirmed that they are able to *
allocate sufficient time fo discharge their responsibilities effectively
and all Direclors continue to devote adequale fime to their dulies
at Soficat. Direclors are also required to notify the Board of any
major changes lo their externol commitments that arise during

the year with an indicalion of the lime commiiment involved.



RELATIONS WITH

SHAREHOLDERS

Governance engagements

The Board maintains o proactive and conslructive progromme of
engagement with its stakeholders and recognises within this the
important and valuable role that shareholders play, as owners of
the Company. Further information on the Board's engagement with
its stakeholders is provided on pages 36 io 41.

During the year, the Chair once again underiook on exlensive
engagement programme with the Company’s largest shareholders
on governance malters. Feedback from these sessions was
reported back o the Board 1o make sure the Board fully
understood the views of those shareholders and the Board
discussed whether any actions should be taken as a result.

As pari of an ongoing investor relalions programme, there was
extensive interaction with institutional shareholders and market
analysts across the year. The Chief financial Officer provides the
Board with briefings ond reports on these interactions and on any
material changes in the shareholder base of the Company.

The Chairs of each of the Commitiees welcome the views and
questions of shareholders ai any time. Each of the Commitiee
Chairs can be conlocted vio the Company Secrelary al
cosec@soficat.com.

In the event that shareholders have any concerns, which the normal
channels of communication to the Chair or Chief Executive have
failed to resolve or for which such contact is inappropriate, our
Senior Independent Direclor or any independent Non-Executive
Director is available (via cosec@softcat.com) to address such
issues. The Board continues to make itself available, when
requested, for meelings with shareholders on issues relating to

- the Company’s governance and strategy.

Annual General Meeting

The 2023 AGM will be held on 13 December 2023 at Soficat
ple, Fieldhouse Lane, Marlow SL7 1LW. Delails of the meeling
and the resolutions 1o be proposed are sel out in the Nofice

of AGM which is available to download on our website
{(www.softcat.com/about-us/invesior-centre/shareholder-information).

The AGM gives shareholders an opporiunity to vote on key
aspecis of Sofical’s business and to ask questions io the Directors.
The opporiunity to submit questions for the Directors via email will
be given again for the 2023 AGM. Details of how to do this can
be found in the Notice of AGM.
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The Board maintains a proactive and
constructive programme of engagement
with its stakeholders.

Shareholder meetings

Throughout the yeor, numerous meetings were held with existing
ond polential shareholders. These meelings were altended

by either the Chief Executive or the Chief Financial Officer or
sometimes both, with the support as needed of the Commercial
Finance Director, who has responsibility for investor relations.
The meetings focused primarily on Irading performance and the
implementation of our business sirategy. Any significant views
expressed by shareholders are recorded and reported fo the
Board to keep them up to doie with investor senlimenl. In line
with the Market Abuse Regulation, strict prolocols are observed
to make sure that no unpublished price sensilive information

is discussed during these meetings.

Results presentation and investor roadshows

The Chief Execulive and the Chief Financial Officer provide o
briefing later in the day after the release of the full-year preliminary
results and also of the half-year resulis. The briefing is primarily
aimed ot institutional shareholders and market analysts but oll
stakeholders, including employees, and all shareholders are
welcome to access the briefing. Any supporting material for

the briefing is published on Soficat's website and is occessible

to all siokeholders and the public.

Following the release of our full-year preliminary results
announcement and our half-year results, the Chief Executive and
Chief Financial Officer undertake extensive investor engagement
roadshows (which may be held in person or held virtually).
Feedback from the roadshows and from reporis by analysts, by
indusiry experts and in the media are collaied and shared with
the Boord lo improve the Board's understanding of their views.
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AUDIT COMMITTEE REPORT

ACCOUNTABILITY

Members

R Perriss {Chair}
V Murrio

L Weedall
M Prakash?

Attendance of the Audit Committee

Nome Committee attendonce 2023

R Perriss
V Murria
K Slatford?
L Weedall

Total meetings held

Allended

1. Karen Slatford retired from the Board in January 2023. She oftended
all meetings of the Committee up io the time of refirement.

2. Mayank Prakash joined the Board and the Audit Commitiee fiom
September 2023, ofter the 2023 financial year.

Did not atiend n/a

Allocation of time

Internal oudit: 20%
External audit: 30%
Finonciol reporting: 25%

Risk ond internal controls: 25%
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| am confident that over the course
of the year the Committee has
carried out its duties effectively

- and to a high standard.

Robyn Perriss
Chair of the Audit Committee

Introduction o
As Chair of the Audit Committee {the ‘Committee’), | am pleased
lo present the Commitiee's report for the year ended 31 July 2023.

The Committee continues to fulfil o vital role in the Company's
governance framework, providing valuable independent

* challenge and oversight of the accounting, financial reporting

and internal control processes, risk management, the internal
audit function and the relationship with the external auditor. These
pages outline how the Commitiee discharged the responsibilities
delegated 1o il by the Board over the course of the year, the key
issues it has considered during the year and also areas of focus
over the next financial year.

Ahead of implementing the expected FRC corporate governance
code reforms and cognisant of the increased scale of the business,
a key priorily in the year has been the establishment of o more
formal “second line of defence’ function, led by an experienced
Head of Governance, Risk and Control, with a clear focus on “no
regrel” actions and formalising and embedding risk management
process and conlrols across the organisation. The Committee
received regular progress updotes, including an in depth Iraining
session on an internal project to formalise the secondiline of
defence. | am pleased with the focus given by management on
these important issues, which will further sirengthen the overall
control environmenl.

The Governmenl announced in Oclober 2023 that it was
withdrawing the draft new stalutory reporling regulations in
respect of proposed audit and govemance reforms, following
a consultation with businesses on the wider reporting regime.
The Commitiee will monitor these developmenis and consider
the implications of this further in 2024.
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Areas of focus in FY 2023 included:

reviewing the appropriateness of our published half-year
ond full-year resulls;

reviewing the application of financial reporiing and
governance slandards;
assessing the Company's Going Concern and
Viability Stalements;
confirming that the Annual Report and Accounts is fair,
balonced and undersiandable;

receiving regular updates in relation to [T systems and security;
receiving and discussing internal audil reports on

¢ cloud adoption and governance by Softcat in relation

o internal operations in support of the Company’s
journey in adopting a cloud first opproach;

* IT third parly risk monagement review; and

* business confinuity manogement and IT disaster recovery;
reviewing the effeciiveness of internal oudit and internal controls,
discussing the Company's risk appetite, principal sisks and risk
monagement and reviewing the Company's risk regisier;
monitoring the progress in formalising and embedding

IT general systems ond financial reporting controls, post

the implementation in FY 2022 of a new ERP system.
Management has made good progress which will allow the
external auditor to place greater reliance on cerlain IT controls
os part of the external audit in the future. The external auditor,
as promised during the recent audit tender, is increasing the
use of data and technology ools to support iis audil;
evalualing the effecliveness and independence of the
external auditor; and
assessing developmentis in market reforms and practice,
including the proposed revisions o the UK Corporate
Governance Code and the publication of the FRC's
minimum audit standard for FTSE 350 companies.

Focus areas for FY2024:

conlinue lo monitor the progress as appropriale in
formalising the risk and control environment of the second
line of defence function;

monitor the planned invesiment and progress in renewing
key internal IT infrastructure systems, logether with the associated
risks of commissioning new systems and change management;
conifinued focus on IT general controls malurity;

conlinue to monilor cyber awareness and our counter
froud control environment maturity;

irack and implement as appropriate any slotutory and
non-slatutory aspects in respect of reforms in audit and
corporate governance. This will include any changes in
legislation, revisions to the UK Corporate Govemance Code
(and associated guidance) and the FRC's recently published
minimum standard for oudit committees in respect of the
external auditor; and

lo consider emerging risks as appropriale in respect of
potential market disruptors and as the evolution of certain
technologies (for example Al) continue.

During the year, the Commitiee’s core duties remained unchanged
ond the usual cadence of activities relating fo risk, assurance ond
internal controls remained in place. However, following o review
of the Commitlee’s workload and responsibilities in respeci of

its focus on audit, risk management ond effective conirols, the
Comnmittee agreed lo increase the number of scheduled meelings
each year from four to five. This will serve the Committee well,
allowing more time 1o focus on its responsibilities.

The Commiitee has also carried out a review of the independence
ond effectiveness of EY os auditor and performed an internal
questionnaire-based review of the effectiveness of the internal
audit function. Both coniinue to be effective and further information
on the reviews conducted is provided in the report below on
poges 103 and 105.

During the year Katy Mecklenburgh ook over from Graham
Charlton os Chief Financial Officer. Our external auditor, the
management team and | have worked closely with Katy as port of
her comprehensive induclion 1o ensure she has been quickly and
fully fomiliarised with relevont issues from the perspective of the
Audit Commiltee. Also during the year, EY successfully completed
the rotation of lead audit pariner, the previous portner having
reached the five-year period which requires o mandatory rotation.

With the ossistance of management, the Commitiee has reviewed the
content in the Annual Report and Accounts and believes that this explains
our siralegic objectives and is fair, balanced and undersiandable.

Whilst this report of the Commiltee contains some of the maiters
addressed during the year, ii should be read in conjunction with
the Independent Auditor's Report starting on page 144 and indeed
the Softcat plc financial statements in general. Each year the
Comniltee’s programme of work covers a range of items that are
of particular significance to the Compony’s financial statements
or where it is necessary lo exercise a high degree of judgement.
Supported by management, the Committee reviewed the
significant accounting issues, judgements and areas of estimation
uncerainly relaling to FY2023. Delails of these and why they
were considered imporiant are sel out on page 99, while furiher
information on items that were identified as key audit matters is
located in the Independent Auditor’s Report from page 144.

| would like to conclude by thanking the management team ot
Soficat and all Commiltee members for their valuable coniributions
which support the work of the Committee. 1'd also like to formally
welcome the newest member of the Commitiee, Mayank Prakash,
who joined the Board and the Commitiee subsequent fo the yeor
end on 1 September 2023. | am certain that we will benefit
significanily from his substantial experience in technology ond
digital information and fransformation projects and 1 look forward
to working with him over the year chead.

As in previous years, | shall engage with our largest shareholders,
osking if they would like to raise any matters with me in respect of

-the work of the Committee and our key focus areas for the coming

financial year. If any shareholder would like to contact me in respect
of these matters, | can be contacted via the Company Secrelary al
cosec@soficat.com. | will also be happy 1o answer any quesiions
about the work of the Commiltee at the forthcoming AGM.

Robyn Perriss
Chair of the Audit Committee
23 Oclober 2023
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AUDIT COMMITTEE REPORT CONTINUED

Responsibilities

The Commiilee’s ierms of reference are available at
www.soficat.com/aboul-us/investor-centre /governance and
in hard copy from the Company Secretary. These provide the
framework for the Commitlee’s work and can be summarised as
providing oversight of:

* the appropriateness of the Company's external financial reporting;
« the relationship with, and performance of, the external auditor;

« the Company's sysiem of internal conlrol, including the risk
management framework, key and emerging risks and the work
of the internal audit funclion;

* gppropriate conirols to detect and prevent fraud; and
= Ihe Company's system of compliance activities.

The terms of reference are reviewed o least annually and are
updated as appropriate to ensure there is clarity on the expected
duties of the Commitiee. Following a review during FY2023,

the Commiltee concluded thot no material changes 1o the lerms
of reference were required. The terms of reference remain fully
compliant with the recommendations of the UK Corporate
Governance Code. During the year the Commitiee was apprised
of the expected stalutory and non-statutory proposals for reform
of the audil market and corporale governonce launched under

a consultation from BEIS. It is noted that the Government has

now withdrawn the proposed stalutory reporting regulalions in
respect of the reforms. A further review of the lerms of reference
will be conducted fo reflect the final outcomes ond Compony
implementation of any non-statutory elements of the reforms.

A whistleblowing policy and procedure for colleagues to raise
issues regarding possible improprieties in matters of financial
reporling or other matlers is in place and operated throughout
the year.

The Company operates anti-bribery and corruption procedures
and a formal policy which supports compliance with the Bribery
Act 2010, the Criminal Finances Act 2017 and certain equivalent
legislation outside of the UK. Employees underiake regular training
lo ensure compliance. Our onli-bribery and corruption procedures
and policy also includes a gifts and hospitality register. All gifis and
hospitality {either given or received) above applicable thresholds
must be approved by the employee’s line manager in line with

the policy and entered on the register. The Commiliee provides
oversight to ensure that management confirms appropricle policies
and procedures are in place.

During the year the Commitiee reviewed the Compony’s

published tax strategy and also discussed with management

tax compliance and relationships with relevant tax

authorities. An updated tox sirategy was approved by the
Commiltee and this is available on the Company’s website ot
www.sofical.com/corporate-responsibility. The Commiliee also
reviewed the Company's reporting in respect of payment praclices
lo suppliers.

During the year the Committee received an update from
management on fraud resilience in the business. The Commitiee
reviewed Ihe current framework on fraud risk management,
proposed aclions for FY2023 and details of atiempled frauds.
Fraud awareness remains heightened across the Company with
Company-wide iraining and more targeled iraining rolled out for
cerlain roles. The Commiltee was informed during FY2023 that
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addilional resource hos been added into the Finance team with

a focus on further sirengthening froud controls. The Commiltee
recognises this as an important area, given the evolving nature and
increasing sophistication of fraud and it will continue to be a key
responsibilily of the Committee as part of the safeguarding of the
Company’s assels.

Membership

The membership of the Commiliee has been selected with the
aim of providing the range of financial and commercial expertise
necessary lo meet its responsibiliies and the requirements of the
2018 UK Corporate Governance Code (the ‘Code’], which is
applicable for the financial year ended 31 July 2023. Given my
experience as a qualified Chartered Accountant and as o recent
finance director of a listed UK company, | have been designated
as the financial expert on the Committee for the purposes of

the Code.

Vin Murria has considerable sector experience, in accordance
with Code Provision 24. In August 2023, the Company announced
the appoiniment of two further independent Non-Executive Direclors
who will serve on the Audit Committee. Mayank Prakash joined

on 1 September 2023 and he has significant experience in
technology and digital information. This will be a valuable addition
to the Commitiee’s skillsel, particularly given a growing importance
of the Committee's oversight of IT general controls. Jacqui Ferguson
joins on 1 January 2024 and she also has considerable sector
experience in accordance with Code Provision 24. Overall, these
appointments will further improve the Commiitee’s effecliveness.

In order to ensure that the Commiiiee coniinues lo have experience
and knowledge relevant to the sector in which Softcat operates,
all of the Non-Executive Directors receive regulor updales

on business, regulatory, financial reporting, governance and
accounting matters. All Directors participated in a formal training
session in March 2023 on internal controls and the 'second line
of defence’. Biographies of the members of the Committee are
shown on pages 82 and 83. Changes lo the membership of the
Committee during the year are shown on page 26. All members
are independent Non-Executive Direciors of the Company.

The Company Secrelary acts as Secretary to the Committee,
supported by the Company Secretarial Assistant.

How the Committee operates

Following a review of the Commitiee’s workload and
responsibilities in respect of ils focus on audi, risk management
and effective controls, the Committee agreed o increase the
number of scheduled meetings each year from four to five.

The Commitiee met formally five limes during FY2023 and each
meeting had full attendance. Meetings of the Commitiee generally
lake place on the some day os the Board meeling to moximise the
efficiency of interaction with the Board. The Company Secretary
maintains a Iwelve-month rolling plan to support an effective
process which ensures the Committee reviews all required maliers
to effectively discharge its dulies.

The external auditor, EY, is invited to each meeting together with
the Company Chairman, the Chief Executive {('CEO’) and the
Chief Financial Officer ('CFQ’). This means that each member
of the Board is present ot Commitiee meetings. However, | shall,
as needed, report io the Board as a separate agenda item on
the activity of the Committee and matters of particular relevance
to the Board regording the conduct of the Commillee’s work.
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The Board as a whole regularly reviews the performance of the
business via monthly reporting packs and a CFO's report at each
Board meeting. This provides the Committee with a good ongoing
understanding of the financial standing of the business which
accumulates towards the formal half-year and full-year resulis.

The Company Secretary, the Group Financiol Coniroller and the
Commercial Finance Director also attend Commitiee meetings.
Altendees were reviewed during the year and, recognising the
increased focus on maturing our controls and formalising our
second line of defence, the interim Head of Governance, Risk and
Conltrols was odded as on atlendee. Grant Thornton provides a
co-sourced internal audit service to Softcat and it attend at least
three of the five scheduled meetings.

The Committee sels lime aside of the end of each meeling to seek
the views of the external audilor, in the absence of manogemeni.
Commiliee meelings have recently been further extended to allow
for a similar “in camera session” with management, in the absence
of the external auditor. This addition will assist the Commitiee in the
discharge of its increased dulies under the minimum standard for
FTSE 350 audit commiltees published by the Financial Reporting
Council in respect of the assessment of the external auditor.

The Committee also meets separalely with the internal auditor
during the year and in between meelings the Commillee
Chair keeps in louch as needed with the.CFO, other members
of the management team, the internal audit function and the
external audilor.

Financial reporting

The Commiltee’s primary responsibility in relation to the Company's
financial reporting is to review with both monagement and the
external auditor the appropriateness of the half-year and annual
financial statements concentrating on, amongst other matters:

* the quality and acceptability of accounting policies and practices;
* the impact of any material changes in accounting policies;

* material areas in which significant judgements have been
applied or where significant issues have been discussed with
the external auditor;

the clarity of the disclosures and compliance with financial
reporting slandards ond relevant financial and governance
reporling requirements, including the UK Corporate
Governance Code;

Matter considered Action

* any correspondence from regulators in relation to our financial
reporfing; and

assisling the Board in an assessment of whether the Annual
Report and Accounts, taken as a whole, is fair, balanced and
understandable and provides the information necessary for
shareholders to assess the Company's position and prospects,
performance, business model and sirategy. This assessment
fosms the basis of the advice given io the Board to ossist

it in making the statement required by the UK Corporate
Governance Code.

Accounting policies and practices

The Commitiee received reports from management in relation to
the identification of critical accounting judgements, key sources
of estimation uncertainty, significant accounting policies and
proposed disclosure of these in the 2023 Annual Report. There
were no new material changes to significant accounting policies
adopled during the yeor.

Following discussions with management and the extermnal auditor,
the Committee approved these critical accounting judgements and
significant accounting policies and disclosures, which are set out in
note 1 'Accounting policies’ to the financial statements.

Significant judgements and areas of focus

An imporiant part of the Commitlee’s responsibilities is fo assess
key issues in respect of published financial statements and the
Commiltee pays particular altention fo any maiters which it
considers moy affect the integrity of Softcat's financiol statements,
with @ view to satistying itself that each matter has been treated
oppropriotely. Management is required to present for discussion
with the Commitiee its approoch and rationcle on each significant
judgement and issue. Management's presentation is an integrol
port of the year-end process and monagement provides interim
updates during the year (particularly of the half-year siage) to ensure
the Committee is fully apprised of emerging new issues on o timely
basis and has the opportunity to ensure these are fully scrulinised.

The significont areos of focus considered, and the actions laken
by the Committee, in relation o the 2023 Annual Report are
outlined below.

We discussed these with the external auditor during the year and,
where appropriate, these have been addressed as areas of audit
focus as outlined in the Independent Audilor's Report on pages
144 t0 151.

Going concern

and viability

In respect of the financial statements for the year ended 31 July 2023, management once again prepared
andlysis modelling o variely of downside scenarios having regard fo the principal risks faced by the business

lo assess the Company's viability and ability 1o continue as o going concern. The analysis including budgets
for FY2024 ond three-year cash projeciions were presented together with potential mitigating aclions
which could be taken in the event of one or more of the downside scenarios occurring. The Committee was
satisfied with manogement’s work and it supported the conclusions reached in respect of the Company's
going concern and longer-term viability {see pages 140 and 141 and page 78 respectively).
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AUDIT COMMITTEE REPORT CONTINUED

Significant judgements and issues continued

Motter considered

Action

Inappropriate revenue
recognition: misstatement
of revenue recognised

at or near year end

The Commiliee has reviewed the Company's revenue recognition policy and discussed in detail with
management the processes applied to accurately record revenue ot period ends. The Commitlee
noted improvements in the period-end process as a resuli of additional functionality in the new finance
ERP system.

The Commillee also receives detailed monthly reporling on business performance which includes revenue
recognifion data and trends. The Committee or the Board discusses the performance and data Irends as
needed with the CFO.

The Commiltee has concluded that the timing of revenue recognilion is appropriate.

Misstatement of
rebate income

The Commillee has taken steps to understand the nalure and quantum of supplier rebates received by
the Company and Io undersiand the steps laken by management to improve the modelling of accrued
rebale income.

The Committee also receives management information on rebates accrued as part of monthly
performance reporting and monitors trends againsi prior period results.

The Comnmittee is satisfied with management’s ability o accurately record rebates eared within the
financial period. .

Application of IFRS 15

The Committee is aware that inappropriate application of IFRS 15 may result in erroneous presentation
and disclosure of revenue and cost of sales.

Management has taken appropriate aciion and performed detailed work to ensure that revenue is
reported accurately on a principal or agent basis. Management confirmed that it had followed the
guidance on the ‘control’ published last year by the IFRS Interpretations Committee (‘IC’), which is used
to determine whether companies should recognise revenue from the resale of siandard software licences
on a net basis under IFRS 15 (please see note 1 to the financial statements for more information). Softcat
evaluales each revenue siream against known indicators to determine disclosures and preseniation. The
indicators are reviewed quarlerly and faclor in product mix sold by Softcat. The Commitiee also noted
thal management had ufilised the new finance ERP system io improve the categorisation of transactions
which should be recognised on a net basis under IFRS 15.

EY has audited the disclosures of IFRS 15 and presented the resulls of its procedures lo the Commiliee.
The above provided the Commiltee with comfort that an appropriate approach conlinues to be laken
on the presentation of revenue under IFRS 15, which also incorporates the guidance from the IC.

Expected credit losses

Agoinst a backdrop of a tougher UK macro-economic environment the Commitiee also.osked
management to include regular updales on working capital, cash conversion and the provision
for expected credit losses as an additional area of focus for FY 2023.

The Commitiee has token steps to understand management's assessment of potential changes in
exposure to bad debl compared to previous reporiing periods. Management presented their analyses,
which included a more delailed assessment of the ageing of trade receivables and relevant external
dala in respeci of recent irends in corporate liquidations/adminisirations. Managemen! noled to the
Commiltee that detailed reviews of outstanding balances had been undertaken o ossess customer
ability to pay. Following management's reviews they had concluded and presented to the Commiltee o
small decrease in the overall percenlage of bad debt to be provided was warronled. The Committee
was salisfied with management’s thorough approcch to assessing expected credit losses and endorsed
management's assessment.
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Other matters

The Commitiee also underiook a range of further aclivities in relation
to the Company’s accounling and external reporting, governance
and controls in the yeor:

Fair, balanced and understandable

The processes and controls that underpin the Commiltee’s
assessment of whether the Annual Report and Accounts, taken as
a whole, is fair, balanced and understandable and provides the
information necessary for shareholders to assess the Company's
position and prospects, performance, business model ond sirategy
include ensuring that:

* all team members who provide o material contribution to drafting
the Annual Report and Accounts are fully briefed by the Company

Secrelary on the fair, balanced and understandable requirement;

* an experienced core leam is responsible for the co-ordination
of content submissions, verification, detailed review and challenge;

the Annual Report and Accounts follows a framework

which supports the inclusion of key messaging, market and
perdormance overviews, principal risks and other governance
disclosures. Sufficient forward-looking information is provided
and a balance is sought between describing potential
challenges and opportunities;

information in the different ports of the Annual Report and
Accounts is consistent;

the Annual Report and Accounts is written to avoid jorgon
where possible and is presented free of unnecessary clutter;

senior managemenl confirms that the content in respect of ils
areas of responsibility is considered fo be fair, balanced and
undersiandable;

« the Committee receives an early draft of the Annual Report and
Accounls to enable limely review and commeni; and

* the Committee receives a briefing from management which
sels out the key themes and links in the Annual Report and
Accounts which contribute to it being a fair, balanced and
undersiandable document.

Following its review, the Commitiee is of the opinion that the 2023
Annual Report and Accounts, taken as a whole, is fair, balanced
ond understandable. This ollows the Commitiee lo provide positive
assurance to the Board lo assist it in making the sialement required
by the Code.

Going Concern and Viability Statements

The Commiltee has reviewed the Company's ability to continue

io operate as a going concern for the thirteen-month period post
ihe date of this report and the Compony’s assessment of viability
over a period greater than iwelve months. In assessing viability,
the Commitlee has considered the Company’s posilion presented
in the annual budget and the three-year plan recently approved
by the Board. The Commiliee also considered, amongst other
things, o number of scenarios modelled by manogement, including
a severe bui plausible downside scenario and reverse siress

iests carried out fo assess the sirength of the Company's liquidity
position. The Committee has concluded that the assumptions and
miligaling actions are appropriate. Further details are set out in
the siatements on page 78 and pages 140 and 141 of this Annual
Report. The Committee confirms that, following review, it has
recommended both stalements for approval by the Board.

Governance and controls
During the year the Committee provided oversight on a number
of matters which have further improved governance and controls.

This included:

* reviews of new or updated policies, including a risk
management policy, a capital allocation fromework and
o treasury policy;

review of a project to malure the conlrols environment in
the business;

preparalory work to comply with the expected changes
proposed under the BEIS audit ond corporate governance
reforms; and

a review of the minimum oudit standard for FTSE 350
companies published by the FRC. The stondard currently has
voluniary standing, pending enacting legislation; however, the
Commitiee reviewed the standard to consider areas of early
voluntary adoplion, as recommended by the FRC.

External audit

The Committee has primary responsibility for overseeing the
relationship with, and performance of, the external auditor.

This includes making the recommendotion on the appointment,
reoppoiniment and removal of the external auditor, assessing its
independence on an ongoing basis and negotialing the audit
fee. The Commiltee is also responsible for considering the most
oppropriate time and circumslonces, observing opplicable
legislation, to conduct a tender for the external audit. EY was
first appointed as the Company's auditor in July 2013 and wos
reappointed following a compelitive tender {in accordance with
the 2014 Compelition and Markets Authority Order) for Sofical’s
2023 financial year audit. In accordance with the Auditing
Praclices Board's Ethical Standards, the term limit of an audil
engogement pariner is five years. Marcus Builer has recently
completed his first year os EY’s lead oudit engagement partner
for Soficat. Marcus is independent from Soficat, with no known
conflicis of interest.
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AUDIT COMMITTEE REPORT CONTINUED

Auditor appointment

Following the competitive lender process concluded in May 2022 described above, £Y was retained as auditor effective from
FY2023. A limeline selting out the tenure of EY as auditor and requirements on Soficat 1o next lender and change auditor is sel

out below:

Prior to July 2013
Rayner Essex LLP conducted the external audit immediately prior to FY2013

July 2013
EY appointed as auditor and conducted the exteral audit for FY2013

November 2015
Softcat becomes a publicly lisied entity

October 2017
Mandatory change of EY lead audil partner

May 2022
EY reappointed as audilor, following compelitive lender process

October 2022
Mandatory change of EY lead audit portner

By July 2033
Pursuant to legislation, mandatory audit firm rotation, being up to 20 years since appointment. Option, pursuant o transitional
provisions, io exiend this period to 2035, being 20 years since Soficat became a publicly listed compony

The Committee will continue to review the audilor's appoiniment

and the liming of the next lender for the audit, ensuring the
Company's besi interesis are considered and ensuring
compliance with ihe requirements of the UK Competilion and
Markets Authority. Accordingly, the Company confirms that it
complied with ihe provisions of the Competiion and Markets
Authority’s Order 2014 for the financicl year under review.
There are no contractual obligations restricting Softcat’s choice
of external audilor.
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For the financial year ended 31 July 2023, the Committee

‘recommended lo the Board thal EY be reappointed under

the current external audit contraci and the Board endorsed
that recommendation. The Board has further proposed the
reappoiniment of EY at the Annual General Meetingto be
held in December 2023. ’



Audit risk

At the start of the audit cycle we received and discussed with

EY their detailed audit plan idenlifying the audit scope, plonning
materialily and assessment of key audit risks. Planning materiality
thresholds are further updated by EY during the financial year
following a refreshed assessment of Soficat's forecasted resulis,
thus ensuring that EY reviews all relevant Iransactions in excess
of the applicable threshold.

The audit risk identification process is considered a key factor in
the overall effectiveness of the external audit process, and the key
risks for the 2023 financial year closely align to the significant
judgements and issues above. The key risks identified included:

* inappropriate revenue recognition;
* presentation of revenue in respect of IFRS 15; and
* misstalement of rebale income.

Should the need ever occur, the Committee has the authority to
request for additional areas to be reviewed if it is deemed 1o be
relevant for the integrity of Softcat's financial statements. No such

additional areas were considered necessary in respect of FY2023.

EY olso outlined other areas of audit focus which included a
combination of standing matters usually associated with an
external oudit each yeor and odditional matters which reflect
poteniial changes in Softcat's risk profile, such as potentiol
changes in exposure lo expected credit losses. Key audi risks
are regularly reviewed by the Committee or the Board.

Working with the external auditor

The external audiior atiended all Commitiee meelings in 2023

and received all Commitiee reading papers and minutes. After
each Commitlee meeting, we allow time if needed to hold o
private meeting with the external auditor, which provides additional
opportunity for open dialogue and feedback from the Commitiee
and the auditor withoul management being present. The external
auditor has direct access to the Committee Chair to raise any
concerns outside formal Committee meetings. Matiers lypically
discussed include:

* auditor views on the resourcing of internal functions which ore
important to Soficat's control environment;
* the external auditor’s assessment of business risks;

* the ransparency and openness of interactions with management;

confirmation that there has been no restriciion in scope placed
on it by management; and

the independence of its audil and how ihe auditor has
exercised professional scepticism.

The Committee Chair, if appropriate, will discuss with management
any aclions arising from the privale meelings with the external auditor.

Effectiveness of the external audit process

The Commitiee reviewed the quality of the external audit throughout
the year and considered the performance of EY. The effectiveness
of the external audit process is dependent on a number of factors.
These include the quality, continuily, experience and iraining of
audit personnel, business understanding, technical knowledge and
the degree of rigour applied in the review processes of the work
undertoken, communication of key accounting and audit judgements,
together with appropriate audit risk identification at the siart of the
audit cycle. The Committee also took into account an assessment
of the firm-wide Audit Quality Inspection ('AQI') report issued by
the FRC in July 2023 together with EY's responses to that report.
The Commitiee welcomed the improvements in audit quality noted
in the AQIl report and discussed with EY's lead audii pariner their
response to the FRC, which included plans to further enhance the
quality of their audits.

The Commiltee also noted a summary of the AQI reports issued in
respect of other audit firms, as part of the Committee’s watching
brief on the general quality of audit firms.

Following the conclusion of the 2023 financial year, the Committee
conducted an effectiveness evaluation of the external auditor. The
evaluation was led by the Committee Chair and involved issuing a
tailored evaluation questionnaire for completion by the Committee
and by Grant Thornion (as co-sourced internal auditor).

A separale meeting was held between the Chair of the Commitiee
with selecled managers to gain feedback from those most closely
involved with EY in the year end accounls process ond also those
who worked on a project during the yeor lo improve the reliance
on IT general conirols which was reviewed by EY. The overall
feedback was positive and it was noted that EY had engaged well
with the various Softcat teams and that we continued to benefit
from good continuity ond experienced and knowledgeable

team members.

The results of the survey and the meeting with managers were
shared with the Committee and discussed. The Committee

had made posilive comments about EY, in particular on their
undersianding of the business and the risks it faces, the technical
expertise of the audit team, the clarity and detail in preparing their
avdit plan {including the areas of audit focus) for the financial year.

As a result of the survey and meeting with managers, a

small number of areas were highlighted as opportunities for
improvements, such as considering the benefits of EY having a
wider interaction with key managers in the business. These areas
will be further discussed with EY for progression in FY2024.

Bosed on the above processes, the Commiltee concluded that
EY continued 1o perform its role well, there had been appropriate
focus and challenge on the primory areas of audit focus from EY,
and that the performance of EY remained effective.
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AUDIT COMMITTEE REPORT CONTINUED

Independence and objectivity

The Commitiee has a policy governing the engagement of the
external audilor to provide non-oudil services. This precludes EY
from providing cerlain services. The policy is reviewed annually
and was lost updated in 2021 {ihe Commiliee having agreed in

both 2022 and 2023 after review that no changes were required).

The latest version can be found on the Company’s websile at:
www softcal.com/aboul-us/investor-cenire/governance.

All non-audit services provided by the external auditor are reported
to the Commitiee and a record is kept so that the tolal costs
regarding non-audit work.during a financial year are monitored.

For certain specific permitted services, the Commitlee has
pre-approved that EY can be engaged by managemeni, subject
to the policy set out above, and subject to a fotal of 10% of the
current external audit fee on an annual basis.

For all other services or those permilted services that exceed
these specified fee limiis, |, as Committee Chair, or in my absence
another Commitlee member, can pre-approve permilied services.

The Committee also received confirmation from EY that there are
no relationships beiween the Company and EY that moy have a
bearing on ils independence.

In respect of the audit of the 2023 financial statements, the
Committee considered a fee proposal from EY and the Committee
reviewed the quanium and rationale relating to increased cosls
for EY 1o underlake required audits. Audit fees had increased from
the previous year, reflecting the ongoing growth of the Company
and higher costs incurred by EY to perform their work. Following
the receipt of formal assurance that its fees were appropriate for
the scope of the work required, the Committee agreed a charge
from EY of £733,000 for statutory audil services in respect of the
Company's annual financial statements.

The Commitiee also agreed a fee of £42,000 in respect of EY's review

of the 2023 half-year results, which is classified as o non-audit fee.
Further delails of the fees paid, for audil ond non-audit services, to
EY for the 2022 and 2023 financial years can be found in note 3

to the financial statements.

The Comnmiltee is aware of the requiremenis of the Staiutory
Auditors and Third Counlry Auditors Regulations 2016 (the ‘2016
Regulations’). The 2016 Regulations provide for a cap on non-audit
services of a maximum of 70% of the average of the audit fees
paid on a rolling three-year basis. In order 1o ensure this limit is
not exceeded, the Company shall in usual circumstances seek thal
permitted non-audit fees shall not exceed 50% of the average
audit fee over the three preceding financial years in each case. The
three-year measurement period covers the 2021, 2022 ond 2023
financial years ond is 5.9%, which is considerably below the cap.

Taking the above into consideration, the Committee has concluded
that EY remains independent and objeclive and that appropriate
safeguards and controls are in place to assess ongoing
independence and objeclivity.

Internal control and risk management

The Commitiee has the primary responsibilily for the oversight

of the Company's system of inlernal conlrol, including the risk
management framework and the work of the inlernal audit function
(see below). During the year the Committee closely monitored

the Company’s internal control and risk management systems and
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received regular reports from management and the newly formed
Governance Risk and Compliance team {'GRC') {which now
incorporates the internal audit function) covering the major risks
and/or events faced by the business. As Softcal continues lo grow,
the Commillee recognises the imporiance of increasing its focus on
maturing our controls and formalising our ‘second line of defence’.
The Commiltee is monitoring a project lead by the interim Head of
Governance, Risk and Controls to moture the conirols environment
and will continue io exercise oversight as this becomes embedded
into the business in FY2024.

The Commitiee continued lo monitor the proposals arising from the
BEIS reforms on the audit market and on corporate governance,
including proposals to further srengthen processes and disclosures
on the effecliveness of a company's internal controls. Provisional
plans to accommodate the proposed changes have been
prepared by manogement and summarised to the Committee.
Management ond the Commiltee will review their plans in light

of the announcement by the Government in October 2023 to
withdraw the new stalutory reporling regulations in respect of

the reforms.

Assessment of the Company’s system of internal
control, including the risk management framework
The Company's risk assessment process and the way-in which
significant business risks are monaged is a key areo of focus

for the Commitiee. Qur aclivity here was driven primarily by the
Company's assessment of its principal risks and uncertainlies,

os set out on pages 72 to 77.

The Company has in place an internal control environment to
protect the business from the material risks which have been
identified. Management is responsible for establishing and
maintaining adequate internal controls over financiol reporting
and the Commitlee has responsibility for ensuring the effectiveness
of these controls. As noled above, the Commitlee has monitored
management’s plans and the progress being made to further
strengthen the conlrol environment.

The Commitiee has completed its review of the effecliveness

of the Company's system of internal control, including risk
management, during the year and up to the date of this Annual
Reporl, in accordance with the requireménts of the Guidance on
Risk Management, Internal Control and Relaled Financial ond
Business Reporling published by the FRC. As part of the financial
year-end process, manaogement presented to the Commiltee an
overview of the existing control framework and it summarised the
key controls in operation which underpinned the control environment
during FY2023. Management had over the yeor increased the
documentation of certain key conlrols and business processes,
including cerlain IT general controls, overarching conirols for the
Finance depariment, financiol management controls, audit risk
financial reporting controls, and fraud management.

Management had considered the conlrol environment and
concluded that in ifs view the controls had been operating
effectively throughout the year and, taken together, provided a
high degree of assurance that the financial stalements are free
from material misstatement.

Through Ihe processes oullined above, the Audil Committee
has considered all significant aspects of the Company's risk
management and internal control systems for the year and up



to the date of this Annual Repor, allowing it to provide positive
assurance to the Boord to assist il in making the slatements required
by the UK Corporate Governance Code. No significant failings

or weaknesses were identified s a result of the review that may
significantly impact the financial statements.

However, had there been any such failings or weaknesses, the
Committee and the Board confirm thot necessory actions would
have been taken to remedy them.

Internal audit :

During the 2023 financial year, the Company's internal audit
function evolved as part of the process to formalise controls and
our ‘second line of defence’. We continue to utilise Grant Thornton
LLP ('Grant Thornton’) os a co-source pariner io provide external
subject malter expertise as needed, effectively operaling as a
“third line of defence”. During the year, we have developed

a Governance, Risk and Control {'GRC’} function, which
incorporales our exisling in-house internal audit resource plus other
risk and conlirol roles needed to support a formal 'second line’
conlrol function. The aim of GRC (including internal audit} includes
providing independent and objeclive assurance on the adequacy
and effectiveness of internal controls, risk manaogement and
governance processes.

Monitoring and review of the scope, extent and effecliveness of
the activity of the Company’s GRC team and Grant Thornton is
regulorly considered by the Commitiee. Management discusses
with Grant Thornton the selection of appropriate areas and
controls within the business for internal audit. This is then jointly
presented by Grant Thornton and management as a proposed
annual internal audil plon prior to the start of each financial
year. The internal audit plan is then reviewed and approved

by the Commiliee. The Committee receives an audit report on
each audit undertaken, which includes the results of their audits,
recommendalions for changes and management action plans
lo address any unsafisfactory audils or recommendations.

The Committee then receives regular progress updates from the
GRC teom on previously undertaken audits in order to ensure
that outstanding actions have been compleied or closed,

or where there is a delay in closing on oction, that revised
completion dates have been set.

The internal audit plan for 2023 covered a broad range of core
financial and operational processes and controls, focusing on
specific risk areas. Reviews were undertaken in the following areos:

* cloud adoption and governance by Soficat in relation to
internal operations in support of the Company's journey
in adopling a Cloud first approach;

* IT third party risk management review; and

* business continuily management and IT disaster recovery.

Approach to developing the 2024 internal audit
plan and scheduled reviews

"During the year Grant Thornton worked closely with management
and the Audit Committee Chair on an internal audit plon for 2024.
The plan was formulated considering an ‘audit universe’ which had
been developed in prior years, with consideration of the important
risks facing Scficat logether with known “hot topics”.

A number of infernal audii reviews are planned for FY2024,
including reviews on the following areas:

* Processes ond controls for employee joiners, leavers ond
role changes: the audit will review the IT general controls in
place in the business when employees join, leave or chonge
roles in Softcat. This is important to the control environment 1o
ensure our syslems are secure, ore accessed by authorised
employees only and that we have appropriate controls, such
as segregation of duties, in place.

* Accounts receivable: ongoing ossurance that our accounls
receivable processes and controls are robust and reliable is
on important part of the integrity of our financial reporting. The
audil will review the key controls over the accounts receivable
process to assess iis design and operating effectiveness.

Effectiveness of the internal audit process

Both Gront Thornion and the GRC team have access lo the
relevant documentation, premises, functions and employees

lo enable it to perform its activilies. Grant Thornton is a major
professional services firm with experience in consulting, assuronce
ond oudit and the relationship with the Audit Committee is led by
aon experienced partner of Grant Thornton,

Following the conclusion of the 2023 financiol year, the Committee
underiook a review of the effectiveness of Grani Thomton's role

as port of the internal audit function. The evaluation was led by

the Commitiee Chair and involved issving toilored evoluation
questionnaires for completion by Sofical manogement who had
worked with Grant Thornton on internal audits during the year.

A separale questionnoire was completed by EY {os external
ouditor) and the Commitiee. The resulis of the questionnaires

were collated, reported lo and discussed by the Commiltee.

As in previous years, the overoll feedback was positive, concluding
that Grant Thornlon's work confinues to support a sirong control
environment in the business. The Commiliee commended

matlers such as the preparation of internal audit plans which

reflect changes in the risk landscape of the business. Minor
recommendaiions arose from the evaluation, including poteniial
refinements to audit scoping and timing and the recommendations
will be further discussed with Gront Thornton. Following the
evaluation, the Committee concluded that Gront Thornion
confinues to perform well and remain effective.

Robyn Perriss
Chair of the Audit Commitiee
23 October 2023
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NOMINATION COMMITTEE REPORT

EFFECTIVENESS

Members

L Weedall {Chair}
G Woatt!

R Perriss

V Murrio

M Prakash?

Attendance of the Nomination Committee
Nome Commitiee oftendance 2023
K Slatford®

M Hellawell’

R Perriss

L Weedall

V Murria

Total meetings held

Aliended

1. Gioeme Wott succeeded Martin Hellowell as Non-Executive Chairman on
| August 2023 of which ime Graeme become o member of the Commitiee.
Martin retired from the Boord on 1 August 2023.

2. Mayaonk Prakosh joined the Board in September 2023.

3. Koren refired from the Board in Januory 2023. She attended all meetings
of the Commiltee prior to her refi X

Did not attend n/o

Allocation of time
Board composition: 40%
Succession planning: 30%

Employee, cullure, diversity
and inclusion: 25%

Corporate governance: 5%
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...the Board succession changes
and appointments...ensured smooth
and seamless succession and have
provided a firm foundation for the
effective running of the Board over
the next few years...

Lynne Weedall
Chair of the Nomination Committee

Committee Chair’s introduction

{ am pleased to present this year's report as Chair of the
Nomination Committee {the ‘Commitiee’). | would like to thank
Karen Slatford who was the Commitiee Chair unlil she refired from
the Board in January 2023. This has been a busy ond important
year for the Commiltee, for which Karen provided oversight and
guidance from the start. | am pleased to conclude on a process on
which Karen so diligently commenced.

As explained further below, the Board succession changes and
oppoiniments which took place this year and our announcement of
the appoiniment of Jacqui Ferguson as a Non-Executive Director

in 2024 reflect the Commitiee’s opproach to long-term succession
planning. These changes ensured smooth and seamless succession
and have provided a firm foundation for the effective running of the
Board over the nexi few years. | would also like to thank Ihe other
members of the Commitlee and the other Board Direclors for their
additional time, commitment, support and contribution during such
o busy yeor.

In addition io oversight of the changes to the Board, the Commillee
olso continued its other work. We have firmly established in the
Commitiee’s annual calendar a formal update and discussion

on employee cullure, which is in addition to the Committee’s
annual review of employee engagement. Diversity, equality

and inclusion also continue 1o receive a high level of altention

by the Commitiee and | remain encouraged by the efforts and
dedication across the business to continue making Softcat a more
diverse and inclusive employer. As o Company, we acknowledge
that further improvements are needed on gender and ethnic
diversity in some roles and in management positions, gnd some
progress has been made to improve diversity since the last Annuol
Report. As explained previously, this is a longer-ferm endeavour.
More details on the above are in the report which follows and in
the Social Value section of ihis Annual Report.



Below Board level, during the year the Commitiee reviewed and
discussed wilh the Execulive Direclors the succession plans for the
Senior Leadership Team (the most senior level of management
below the Board).

Membership, meetings-and operation

of the Committee

The members of the Commitiee are set out on page 106 and

all the members are Non-Executive Direclors. The Commitiee’

is chaired by an independent Director. The biographies of the
members of the Committee can be found on pages 82 and 83.
The Chief Execulive, Chief Financiol Officer, Chief People Officer
and Head of Engagement, Diversilty and Inclusion are inviled to
oftend meelings where appropriote. The Commiltee met four times
during the year and also passed a resolution in writing without a
meeting. Commiltee meelings generally take place on the same
doy as the Board meeling to moximise the efficiency of interaction
with the Board. If needed, the Committee Chair will report lo

the Board, as a separate agenda item, on the actions token by
the Commiitee. The Company Secrelary acts as Secrelary lo

the Committee.

The key responsibilities of the Commiltee are to advise on
appoiniments io the Board, lo review Board composition and

to review succession planning both for the Boord and senior
management. The Commiliee also reviews and provides feedback
on the inilialives lo improve diversity, equality and inclusion.
Carrying out these responsibilities is critical o ensure the Board
and wider business have plans in place to have the best available
lalent to drive the Company forward and that there is Board

level oversight to ensure we retain an inclusive environment for

oll employees.

Any Director who inlends o join the Board is required to disclose
all significant outside commitments prior to appointment. On
joining the Board, Non-Execulive Direclors receive a formal
appointment letter, which, amongst other things, identifies the fime
commitment expected of them. Each Director continues to devole
sufficient time to meet their Board responsibilities.

The Committee considered and recommended that each Director
willing to stand for re-election be proposed for reappointment

al the 2022 AGM. The Board endorsed all the appointment and
reappoiniment recommendations of the Committee.

Board appointments

| am pleased with the progress made this year on the Board's
composition and on its succession planning, as evidenced by
the orderly succession and transition process for the Board
appoiniments this year.

Following our announcement that Graham Charlton would
become CEO from 1 August 2023, we also announced a search
for a CFO to succeed Graham. The Commitiee approved ¢ role
description and hired the executive search firm, Russell Reynolds
Associotes ('RRA’) o identity and assess suitable condidates.

Key activities during the ;'éa'r:

The calendor of activiies below provides an overview
of the key topics for the Committee during the year.

October 2022
* Progress update on search for CFO
* Updaie on diversity, equality and inclusion

* Discussion on Board succession planning, including
the transition plan for the incoming Chairman

* Recommendalion 1o reappoint Directors at
the 2022 AGM

¢ Approval of the 2022 Nomination Commitiee Report
December 2022

* Review of the resulls of the annual employee salisfaction
survey and planned aclions

* Discussion on employee culture
* Wiitten resolution recommending the CFO appoinimenl

* Discussion on senior management succession planning

May 2023

* Update on diversity, equality and inclusion

* Progress update on search for Non-Executive
Director appoiniments

* Discussion on Board succession planning, including
the transition plon for the incoming CEOQ

July 2023

* Further progress update on search for Non-Executive
Director appoiniments

Regular or standing items at each Committee
meeting include:
* Approval of previous Commiltee meeting minues
and review of follow-up on outstanding actions
* Governance updates for Commiltee discussion
or approval

* Review of and updates to the Commitiee’s terms
of reference
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NOMINATION COMMITTEE REPORT CONTINUED

Board appointments continued

The search and assessment considered exiernal as well os internal
candidates. RRA also conducted a search for a Non-Executive
Director in 2022 and also undertook in 2022 the external
evaluation of the Board's effecliveness. Apart from that, RRA has
no other business relationship with the Company.

As the Committee remains committed to the Board having o
diverse mix, we will usually only engage with search firms which
demonstrate good practice in searching for a diverse range

of candidates. RRA subscribes to both the Standard and the
Enhanced Voluntary Code of Conduct for Executive Search Firms.
By using firms which demonsirale good practice, the Commiltee
can maximise the ability to consider o diverse range of suitable
candidates. After a robust and thorough search process we were
delighted to announce in December 2022 the oppointment

of Katy Mecklenburgh as CFO and she joined the Board in

June 2023.

We have also previously mentioned, the Board keeps under
consideration the potential benefits of adding one or more

further Noon-Executive Directors, if that person would add further
significant value to the Board's effectiveness, skillset and expertise
and be a good cultural fit. The Committee further deliberated on
this earlier in the year and concluded that the time was right 1o
search for two new Non-Executive Directors; this also took into
account the refirement of Karen Slatford from the Board in Jonuary
2023 ond the recommendations of the UK Corporate Governance
Code in respect of the nine year tenure for non-executive directors.
The Commiitee considered the composition, workload, expertise
ond skills of the Board, the Boord's stralegic priorities and the
attribules best required to complement the Board as well of
course as diversity. The Commillee arranged for two detailed

role descriptions to be prepared and worked with an external
executive search firm, The Up Group, to ideniify suvitable
candidates. The Up Group has no other business relationship

with the Company. The Up Group followed good praclice on
searching for diverse candidates.

The Up Group researched and identified potential candidates for
the roles and following initial interviews a shorilist for each role was
presented and discussed with the Committee. Further interviews
were held with final candidates. At the conclusion of the process,

it was agreed that Mayank Prakash and Jocqui Ferguson were

our preferred candidates for each respective role, for a variety of
reasons, including significant senior level experience and excellent
irack records in their areas of experfise. Mayank joined the Board
on 1 September 2023 and is a member of the Commiltee. Jacqui
will join on 1 January 2024 and will also be a Commitiee member.

Softcal had already announced last year that Graeme Wott
{former CEQ) would succeed Martin Hellawell as Non-Executive
Chairman from 1 August 2023. The Committee conlinues o
acknowledge that the appointment of the CEQ inlo the role

6f the Chair is not in line with the recommendations of the UK
Corporale Governance Code. The Board remains unanimous

that Graeme's deep knowledge of the business, Soficat’s culture
and its markets makes him the ideal appointee to support the
interests of all of Soficat's stakeholders. Through our ongoing
governance engagements with major shareholders, broad support
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was expressed for the appoiniment. More information about
the Boord's compliance with the UK Corporate Governance
Code can be found on page 80. Graeme was first appointed
lo the Soficat Board as CEO in April 2018 and the Commitiee
acknowledges the recommendation of Code Provision 19 that a
chair should not remain in post beyond nine years from the dale
of their first appointment to the board.

The Board, particularly after taking into account the appointment
of the new Directors and new roles of existing Directors, has a
stronger and more diverse range of skills, experience, mix of
lenure, views and backgrounds. It also provides for the refention
of corporate memory, whilst facilitating an infusion of new thinking.
I believe that the composilion will work well and provides the

right mix of challenge and support to the business. | am delighted
thot the Committee has successfully concluded on such important
processes and | welcome the contribution that Graeme, Mayank
and Jacqui will make to the Committee.

The Company Secretary is responsible, with oversight from

the Company Chairman, for providing an effective induction
programme for new Direclors. An extensive, full and tailored
induction programme was prepared for each of the new Direclors,
which included meeling members of the Senior Leadership Team,
other senior managers in the business and some of the Company's
external advisers. The CFO has undertaken further fomiliarisation
aclivities, such os visiting many of Soficat’s offices in the first few
months of her role.

Succession planning

As already mentioned, succession planning is an importont part
of the Commitiee’s responsibililies. In order lo support Graeme's
role change to Chairman and Graham's role change to CEO,
each prepared o lransilion plon, which included actions to fully
familiarise themselves with aspects of their new role and particular
areas of focus on which lo continue building after each had
assumed their new role. The Committee considers that these
Iransition plans are an integral part of the succession planning
process. Both lransilion plans were presented to the Commitiee
shorlly after they were prepored and there was a follow-up
discussion later in the year which provided the Commitiee with
comfort that good progress had been made chead of the date
their roles would change and. We will continue to discuss and
review progress as part of our normal review processes.

More generally, the Commillee keeps a watching brief on the
likely retirement dates of Board members, particularly in respect

of the tenure provisions in the UK Corporate Governance Code.
This is conducted as part of the Committee’s longer-term succession
planning and plans for Board composition refreshment.

The Commitlee works with the Chief People Officer and the CEO
and reviews annually the plons which are in place for orderly
succession planning of our Senior Leadership Team ('SLT').
During the year there were a number of changes on the SLT
(which includes the Executive Directors) and these were discussed
either with the Committee or wilh the Board. We retain a sirong
lalent pipeline and our annual review also places increasing
emphasis on opporlunities to develop a more diverse pipeline

in leadership roles.



Board member review process R

The Company Chairman is responsible for conducting.an annual review of the CEO and each Non-Executive Board member. The CEO
performs a similar process with the CFO. The reviews gather additional feedback io support the good running of the Board. The Board
olso conducted an internal {i.e. self-assessed) Board effectiveness review which resulted in overall a positive assessment of the Board's
performance but equally some valuable small pointers on how to make further improvements. More information on this year's effectiveness
review can be found in the Governance Report on pages 88 lo 89.

I om also the interim Senior Independent Director, and in this capacily | led o meeling of the Non-Executive Direclors, without the
Company Chair present, to discuss the Company Chair's performance. The Non-Executive Directors confirmed that they continued

to be happy with the performance and remain fully supportive.

The Chairman has also implemented a short review process at the end of each board meeting to ensure agile continuous improvement.

As a result of the above points and following further consideration by the Committee, we have recommended to the Board that each
serving Director be proposed for reappointment at the AGM to be held in December 2023.

Diversity and inclusion
The Board and the Commitiee devote significant time to the issue of diversity and inclusion in the Company and management realises the
importance and benefiis of creating o more diverse workforce at all levels in the Company. This continues to be a long-term endeavour
and we recognise il s such.
The Commillee is supporlive of and recognises the importance of diversity and inclusion both for the effective functioning of the Board
and more widely in the Company. The Board has a diverse range of experience by way of expertise and background. It recognises

. the benefits that different viewpoints can coniribute to better decision-making and the recent appointments of Mayank Prakash and
Jacqui Ferguson as Non-Executive Directors will make this stronger.

The most recent report from the FTSE Women Leaders (which succeeded the Hompton-Alexander Review) provides recommended
aspirational targets for gender diversity in FTSE 350 companies by the end of 2025:

FTSE Women Leaders: targets for FTSE 350 companies by the end of 2025 Current Softcat position

Boards of FTSE 350 companies to comprise at least 40% women.  Achieved. The Board of Soficat currently comprises 57% women.

FTSE 350 companies to have at least one woman in the chair or Achieved. Katy Mecklenburgh was appointed CFO in June 2023.
* senior independent director role on the board, and/or one woman  The role of Senior Independent Direcior is currently held by
- in the chief executive or finance director role in the company. a woman.

. leadership teams {as defined) of FTSE 350 companies to comprise  Softcat is included in the latest annual report of FTSE Women
at least 40% women. Leaders, which for Softcat reported women comprising 32.6%
: of leadership roles {as defined). This was an improvement on the
prior year of 29.3% and we will continue our efforts to improve
diversity in leadership roles.

I am pleased that Soltcat already meets two of the above three targels and that we are making progress on the target on leadership
teams for FTSE 350 companies o be achieved for 2025. As already noted, we recognise that we must maintain momentum in respect
of greater diversily of our leadership team and this is regularly discussed beiween management and the Committee. The Board currently
meels the recommendation set by the Parker Review that boards should have at least one person of colour.

Whilst we have reached some of the above largets, it is not the policy of the Commitiee fo set a quola in terms of the gender or ethnic
diversity mix on the Board or its Committees. Our policy, which we have implemented, is:

* the primary criterion for an appointment is that it is made on merit;

* the appointment achieves the best fit with the Board and its Committees; and

* to keep in mind the benefits of the Board and its Committees having a diverse range of skills, experience ond
professional backgrounds.
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NOMINATION COMMITTEE REPORT CONTINUED

Diversity disclosures pursuant to Listing Rule 9.8.6R

In April 2022, the UK Financial Conduct Authority {FCA') published rules to increase the disclosure of diversity on listed company boards
and execulive commitiees. This requires listed companies o disclose in a prescribed format information on the diversity of their board and
execulive commiltee. The Listing Rules (io which Soficat is subject) were amended lo require disclosure of the prescribed informotion.

The Listing Rutes require listed companies lo stote whether they have met certain targets on board diversity. The informalion in the table
below is at 31 July 2023, which is the dale selected as the reference date within the Company’s accounling period. The largels set out
in the Listing Rules are that:
o at least 40% of the individuals on its board of directors are women;
« ot least one of the following senior positions on its board of directors is held by a woman:
* the chair; or ’ ‘
¢ the CEQ; or
* the CFO; or
* the SID; and
* al least one individual on its board of directors is from a minority ethnic background.

As at the reference date, the Board of Soficat met all of the above targels.

Gender diversity reporting

Number of
senior positions
on the Board Numberin  Percentoge of
Number of Percentoge of (CEO, CFO, Executive Execulive
Board members the Board SID, Chair) management management
Men 3 43% 2 9 69%
Women 4 57% 2 4 31%
Not specified/prefer not to say - - - - —
Ethnic background diversity reporting
Number of
senior positions
on the Board Numberin  Percentoge of
Number of Percentoge of {CEQ, CFO, Execuiive Executive
Boord members the Board SID, Chair) management management
White British or other White
(including minority White groups) 6 86% 4 12 92%
Mixed/multiple ethnic groups - - - - -
Asian/Asian British 1 14% - - -
Black/Afiican/Caribbean/Black British - - - 1 8%

Other ethnic group, including Arab - - - -

Note:
. The Listing Rules require disclosure of the applicable reference date, which as noted obove was 31 July 2023. The composition of the Board hoas subsequently changed between
31 July ond 23 Oclober 2023, being the dote at which this report is approved:
« Groeme Watl {former CEQ) succeeded Mariin Hellawell as Non-Executive Chairman on 1 August 2023. Martin retired from the Board on 1 August 2023;
* Groham Charlion {CFO until 19 June 2023 and CEO Designate between 19 June and 31 July 2023) succeeded Graeme Wott as CEO on 1 August 2023;
* Moyank Prakash joined the Boord as on independent Non-Executive Director on 1 September 2023.
The composition of the Board as at 23 October 2023 siill meets the above requirements sel out in the Listing Rules in respect of the number of senior Board positions held by women,
the percentage of women on the Board and ai least one Director being from a minoriiy ethric background.
2. “Execulive manogement is defined obove using the prescribed definilion in the Listing Rules. This is defined os the mos: senior executive o managerial body below ihe Board, including
the Company Secretory. At Soficat, this is the Senior Leadership Teom ['SLT*), which hos day-to-doy responsibility for the operation of the business, and the Company Secretary.
The SIT includes both Executive Directors and the changes explained in note 1 above in respeci of the roles for Graeme Watt and Grahom Charlton also applied to changes
in Executive management after 31 July 2023.
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The Human Resources team hod previously conducted a voluntary
survey fo all existing employees asking them to confirm how

they should be identified for gender and for ethnic background.
New employees are requested to make such o confirmation.

This survey/information request includes Execulive management
{as defined) ond hos also been extended to the Board, including
the Non-Executive Direciors. Responses were received from each
member of the Board and Executive management which confirmed
how they should be identified. The above data has been collated
from those survey records.

Inclusion

The Committee has also received briefings on the initiotives to
improve inclusion in the business ond the Company employs a
dedicated manager fo co-ordinate our diversity, equality and
inclusion efforis. The briefings received by the Committee included
not only diversity regarding gender, but also on ethnicity, sexual
orientation, disability, social mobility and updates on various
inclusion activities. More information about diversity, equality and
inclusion in the business can be found in the Report on Social Value
in this Annual Report on pages 44 1o 49.

Assessment of the independence and conflicts
of the Non-Executive Directors

The Committee and the Board are satisfied that the external
commiiments of the Company Chairman and the other
Non-Executive Direclors do not conflict with their dulies and
commitments as Directors of the Company. Our Direclors must:

* reporl to the Board any material changes io their commitments;

* nolify the Company Secretary of actual or polential
conflicts or a change in circumstances relating lo an existing
authorisation; and

* complete an annual conflicts questionnaire.

Any conflicts identified are considered and, as appropriate,
authorised by the Board. Each year the Commiltee reviews the
independence of the Non-Executive Direciors. All Non-Executive
Directors, excluding the Company Chairman, are currently
considered independent.

All Non-Executive Directors also affiim as part of the annual
conflicts questionnaire that they continue to be able to devote
sufficient time to discharge their duties in respect of their Board
oppoiniment at Soficat.

Documents available for inspection

Non-Executive Direciors ore appointed for an initial three-year
term, extendable by a further two additional three-year terms.
The letters of appointment for Non-Executive Directors and the
service contracts of the Execulive Directors are available 1o
shareholders for inspection at the Company's registered office
during normal business hours. Lelters of appoiniment and service
contracts will be available for inspection af the 2023 AGM.

The formal responsibililies of the Commitiee are set out in the terms
of reference. During the year, the Committee reviewed the terms
of reference and concluded thal no further amendmenis were
required. The Commiltee’s terms of reference are availoble al
www.softcal.com/about-us/investor-centre /governance.

Shareholder engagement

If any shareholders or proxy voling advisory ogencies would like
fo raise any malters with me in respect of the Commitiee, | can be
conlacted via the Company Secretary of cosec@soficat.com.

Lynne Weedall
Chair of the Nomination Committee
23 October 2023
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. SUSTAINABILITY COMMITTEE REPORT

CORPORATE RESPONSIBILITY

12

Members

V Murria {Chair} M Prakash!
R Perriss L Weedall
G Waitt G Charlion

K Mecklenburgh'

Attendance of the Sustainability Committee

Naome Commitiee atiendance 2023

V Murria

M Hellawell?

G Wall

G Charlton

K Slatford?

R Perriss

L Weedall

K Mecklenburgh

Total meetings held

Attended n/a

1. Katy Mecklenburgh joined the Board in June 2023, ofter the meetings of the
Sustoinability Commitee had been held during the finoncial year. Moyank Prakash
joined the Board in September 2023, afier the end of the financiol year.

2. Martin Hellawell selired from the Board on 31 July 2023.

. Karen Slotford retired from the Board inJanuory 2023. She attended oll meelings

of the Commitiee until the time of her refirement.

Did not attend

w

Allocation of time

Climole-related strategy and
initiotives: 40%

Climate-related disclosures: 20%

Climote-reloted governance,
compliance and regulation: 20%

Monitoring climate-related

performance agoainst strotegy: 20%
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The Committee serves a vital function,
requiring specific dedication of time and
effort at a Board level, and demonstrates
the Board’s commitment to sustainability.

Vin Murria
Chair.of the Sustainability Committee

Introduction

As Chair of the Susiainability Committee (the ‘Commitiee’), | am
pleased o present the Commitiee’s report for the year ended

31 July 2023. This report oullines the key responsibilities of the
Commillee delegated to it by the Board, the work it has done over
the 2023 financial yeor and the focus of the Committee going
forward. The Commiltee is the newest Commiltee of the Board,
having been established in March 2022, with responsibility for

the moniloring and oversight of sustainability matters at Soficat.
The Committee held its first full cycle of meelings during the 2023
financial year, having mel iwice {September 2022 and March 2023).
The Committee serves a vital function, requiring specific dedication
of time and effort at o Board level, and demonstrates the Board's
commitment lo sustainability.

Membership, Committee Chair and operation

of the Committee

The Commiliee is made up of all of the Directors ot Soficat. | am the
Chair of the Committee and as such take primary responsibility to
ensure the Commiliee is managed effectively. We have embedded
a sustainability governance structure into the business so that

we have leadership and expertise in the right place and at the

right fevels within the organisation. The CFO retains the Execulive
lead ot Softcat for sustainability. We have a dedicated internal
resource for sustainability ol Softcat, including our Sustainability
lead. The Business Transformation Direclor, who is @ member of the
Senior Leadership Team, has day-to-day senior management of
sustainability in his brief. Both the Sustainability Lead and ihe Business
Transformation Director attend the meetings of the Committee so that
the Commiliee is kept fully apprised and can discuss mallers with
those most responsible for susiainability in the business.

As the imporiance of sustainability confinues to increase and given the
Commillee was only established last year, management will review
with the Commillee in FY2024 whether the meeting frequency is
opimal to ensure sufficient oversight is maintained by the Commitiee.
Meelings are currently scheduled to lake place on the same doy os
the Board meeting to moximise the efficiency of interaction and time
of the Board. if needed, the Committee Chair will report to the Board,
as a separate agenda item, on the actions laken by the Commitiee.
The Company Secrelary acis as Secrelary to the Commiltee.



The Committee’s key-responsibilities
The key responsibiliiies of the Commitiee are:

setling the sustainability strategy of Soficat;

oversight and monitoring of the performance of the Company .
against its sustainability-related goals and largets;

moniforing the effectiveness of management's processes for
identifying and assessing climate-related risks and opportunilies;

Some areas of focus in 2023

The Commiliee decided that Softcal’s response to climate
change, and our strategy for reducing our emissions, should
remain its primary focus. This is reflected in the following areas
covered and aclions taken during 2023:

¢ The Committee discussed its climate strategic torget of a net
zero supply chain by 2040, recognising we require ongoing
momentum from our vendors and suppliers to help us achieve
this target. The Commitiee requested o direct engagement
with a vendor so it could discuss firsi-hand the issues and
challenges on achieving this goal. On behalf of the Committee,
the Board held a direct slakeholder engagement with one
of Softcat's top ten vendors (by revenue). The discussion
focused on building o better understanding of the vendor’s
susloinability journey and how Soficat can be part of that
journey. The discussion also focused on working with others
in the supply chain lo improve the approach and customer
offerings on sustainability. The output of the engagement
session was important in respect of the next steps to be
token to achieve the 2040 target.

» Committee meelings have included a focus on how
sustainability is becoming embedded inlo several facets
of Soficat's overall sirategy. To ensure this receives

Areas of focus in 2024

We expect thal the main focus of the Commitiee will remain

on climole change and sustainability-reloted matters in 2024.
However, this will be kept under review and will be omended or
expanded, where necessary, to include other oreas of corporate
responsibility fo ensure the Commillee retains adequate oversight
of matters which are most important to Soficat and its stakeholders.
| anticipate in 2024 the Committee will focus on:

* ongoing progress against our key sustainability targets;

Shareholder engagement
For further details on Softcat's approach to sustainability, please see poges 50 to 71 of this report and our website
ot www.softcal.com/about-us/sustainability.

If any shareholders would like fo raise any matiers with me in respect of the work of the Commitee, | can be contacied via the Company
Secretary af cosec@soficat.com. | will also be hoppy to answer any quesiions about the work of the Commitlee of the forthcoming AGM.

Vin Murria
Chair of the Sustainability Committee
23 October 2023

* reviewing our formal public disclosures relatingto .
sustainability; and

* oversight of other areas of corporate social responsibility,
if requested by the Board.

For more on the Commitiee’s responsibilities, the Committee’s
terms of reference are available on our website, of:
www.softcal.com/about-us/investor-centre /governance.

ongoing deliberation by the Board, the Board considered
suslainability and climate-related matters as part of their
annual Company sirategy review meeling in February 2023.
This integroted susloinabilily into the Board’s decision-
making, resulling in @ more joined-up approach lo ihe
resilience of Softcat’s strategy to climate change and further
opportunities which can be explored on sustainable growth.

During the year the Committee also considered other plans by
management o lake advantoge of climate-related opportunities
and integrate these into Soficat’s strategy, such as through
Sokicat's Enexo plotform (see page 69 for more details).

¢ The Commiltee monilored and discussed with management
on the Company’s progress against its climale-related
targets and goals, and the appropriateness of these.

The Commitiee provided oversight of management's
progression on compliance with the Task Force on Climate-
related Financial Disclosures {' TCFD'). Progress made during
the year is explained in further delail on pages 52 and 53.

¢ The Commiliee also received regulor updates on fulure
compliance regulations, obligations and best practice frends
and reviewed management’s plans to ensure compliance.

further integrotion of Softcat's sustainability sirategy info its
overall strategy;

oversight of the nexi stages for the development of our
Enexo platform;

* further complionce with TCFD; and

preparing and implemenling, as appropriate, changes
in disclosure standards, regulation and good praciice
on sustainability.
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REMUNERATION COMMITTEE REPORT

LETTER FROM THE CHAIR OF THE
REMUNERATION COMMITTEE

14

Members

L Weedall {Chair)
R Perriss

V Murria

M Prakash

Attendance of the Remuneration Committee
Name Comnmittee attendance 2023

L Weedall
K Slatford’
V Murrio

R Perriss

Total meetings held

Attended

Mayonk Prakosh joined the Board in September 2023, atier the financiol year end.
1. Karen Slatford retired from the Boord in Janvary 2023. She attended
all meetings of the Remuneration Committee prior to her retirement.

Did not attend n/a

Allocation of time
Executive remuneration: 45%

Workforce remuneration ond
conditions: 25%

Remuneration market praclice
and developments: 15%

Corporate governance: 15%
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Our Policy was approved by
shareholders at last year’s AGM
with a vote of 98.5%, for which

| am grateful. | would like to thank
our shareholders for their
continuing support.

Lynne Weedall
Chair of the Remuneration Committee

Dear shareholder
| om very pleased lo present this report as Chair of Sofical’s
Remuneration Committee {the ‘Commiltee’).

Business performance

The Executive Direclors, supported by their management teams
continue to focus on the areas needed to drive success al
Soficat. The Compony continued to perform well during the year,
with growth in both gross profit and operating profit. This was
particularly welcome given the wider economic headwinds
chollenging many businesses over the financial yeor and
beyond. Our operational performance was also excellent and
we continued to invest for future growth, including our largest
ever increase in employees lo help drive our strategy: Our
performance, progress and key creas of focus during the year is
explained in more detail in the Strategic Report but | would like to
pick out some key achievements which demonstrate how well the
business has performed and our ongoing investment in employees
s0 we can add value o our stakeholders over the long term:

* Gross profit growth: 14.2%
 Operating profit growth:  3.5%
* Employee engagement:  92%
« Cuslomer salisfaction: Q7%
* Headcount growth: ¢ 400

Our purpose is clear, “to help customers use technology lo
succeed, by putting our employees first”. Therefore, it was pleasing
lo see us improve on our induslry leading position on both these
iwo metrics and that this continues to lead to profit growth. This is o
testament to each employee and the leadership which is ultimately
the responsibility of the Executive Directors. Further details on our
key performance indicators {'KPls') and the importance of each
KPI can be found on pages 32 and 33.

The Committee agreed to introduce from FY2023 a sustainability
metric as port of the Executive Director’s annual bonus plan.
This reflects the Board's view ori the importance of having a clear



plon to improve environmenial performonce. The Boord has been
impressed by the progress being made by management to make
the business more suslainable. This includes extensive efforts lo work
more closely with Softcat’s supply chain.

Remuneration Policy (the ‘Policy’)

Our Policy was approved by shareholders at lost year's AGM
with a vole of 98.5%, for which | am grateful. | would like to thank
our shareholders for their confinued support. The Commitiee hos
reviewed the Policy and has concluded that it is sfill fit for purpose.
In particular the Policy:

* already incorporates and is aligned io the provisions set out
in the current version of the UK Corporate Governance Code
as well as best praclice;

provides sufficient flexibility o effectively attract, retain and
motivale executive talent and for the Commiilee o make
changes, if oppropriote, in executive remuneration;

supports the ongoing growth of the Company, particularly as
Soltcal coniinues to malture from when it listed on the London

Stock Exchange in 2015; and

remains well aligned with Company siralegy ond 1o the
expeciations of most investors.

Remuneration outcomes during the year

During the year, the Board/relevant Board Commiliee regulorly
reviewed Softcat's financial and operational performance.

We confirmed in rading updates during the year that:

* the Company performed well during the yeor and once again
delivered growth in gross profit and operating profit;

business performance was robust despile the ongoing wider
economic challenges;

operational melrics, such as cash generation, conlinued
lo improve;

* our customer base continued to grow; ond

* the business had successfully executed on its strategy to invest
in headcount to deliver growth over the longer term.

The Board/relevant Board Committee also regularly reviewed
key areas of employee/customer engagement and progress
on sustainability, including:

* the ouicomes of our annual customer experience survey and
our employee engagement survey, together with actions to
further maintain engagement;

* a quarlerly survey from managers in respect of each member
of the Senior Lleadership Team and the key operational funciions
in the business;

workforce engagement sessions;

actions being taken fo increase compliance against the Task
Force on Climate-related Financial Disclosures (' TCFD'); and

sleps being laken over the short and longer term to reduce
Sofical's carbon foolprint.

The strong financial performance, maintenance of excellent
relations with employees and customers are reflected in o sirong
ochievement of many of the Company’s KPIs {oullined on pages
32 and 33) and resulted in ihe following for the annual bonus plon
for FY2023:

* financiol metrics (operaling profit) account for 80% of
the annual bonus for FY2023. Operaiing profit achieved
exceeded threshold but was below the maximum target set by
the Commitiee, leading to 78% of the maximum annual bonus
being earned by the Execulive Directors; and

* non-financial metrics account for 20% of the annual bonus
for FY2023 and was in respect of customer and employee
salisfaction and progress against sustainability actions. The
Committee assessed actions laken by management during
the year and on the consisiently high overall satisfaction/
"engagement scores. Following review, the Commillee
concluded thal 100% of the maximum annual bonus had
been achieved by the Executive Directors.

Good performance has been sustained and during the financial
year the LTIP awards granted in December 2019 to Graham
Charlion and to Graeme Wall vested. An independent vesting
report was prepared by the Commiltees external remuneration
odvisers and the Commiliee assessed the vesling outcomes for
the LTIPs. The Committee concluded that:

* the maximum goal had been achieved in respect of the
earnings per share ('EPS’) element of the award;

* the mefric in respect of the total shareholder return {' TSR’}
element of the award was just below maximum (maximum
being the upper quartile of the comparaior group).

Accordingly, 96.7% of the total 2019 LTIP oward vested.

During the year the Commiltee concluded that all long-term
incentive and annual bonus oulcomes were appropriaie and no
discretion was exercised to amend any remuneration outcomes for
the Executive Directors. This conclusion was reached ofier taking
info account relevont matters, such as:

* the performance of the business and ihe alignment belween
the Executive Directors and the wider workforce in respect of
annual variable pay for the year;

* the overall investor experience, which the Committee believes
in particular over @ number of years represents exceplional
performance by management; and

* ony potential benefit from windfall gains experienced over the
three year vesling period.

In respect of LTIPs, the Commiltee will approve a gront in respect
of FY2024 1o the Execulive Direclors {see page 128). In line with
our Remuneralion Policy and recent practice, the LTIP award will
be 150% of solary. The Commitiee considered the Company's
shore price, which has increased during the financial year, ond
concluded that it would not be appropriate given this to reduce
the usuat award of 150% of salary. However, the Committee will
review at vest whether there have been any windfall gains.
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REMUNERATION COMMITTEE REPORT CONTINUED

LETTER FROM THE CHAIR OF THE REMUNERATION COMMITTEE CONTINUED

Remuneration outcomes during the year continued

Main activities during FY2023

October 2022

* Review of Remuneration Policy for proposal to shareholders
* Review and approval of the 2022 Remuneration Report

» Consideration and approval of grants of LTIPs to Executive
Directors for FY2023 and other share-based awards 1o
senior managers below.Board level

.

Review and determinalion of vesting oulcomes for LTIPs
granted in 2019

Review of impact of share-based awards on
shareholder dilution

Review and approval of the annual bonuses awarded to
Executive Directors and Senior Leadership Team ('SLT’}
members for FY2022

Consideration of the annuat bonus arrangements for the
Executive Direclors and SLT members for FY2023
Review of achievement against share ownership targels
for the Executive Directors

November 2022

 Writien resolution of the Commitiee to approve the
remuneration package of the incoming. CFO

May 2023
* Updale on workforce pay and condiiions and discussion
of Company-wide pay review

Review of fees for Non-Executive Directors and the Chair

Interim update report on performance of annual bonus plan
and outstanding LTIPs

Review of employee share ownership

The LTIPs granled in 2020 are due io vest in late 2023 and the
performance conditions were set and announced at the time
of grant. Based on our reported performance, the maximum ‘
EPS target has been exceeded and therefore this element will
likely vest in full. Based on our current performance | would
also expect the TSR element to perform well, however, it will be
necessary to perform a final calculation at vesting of Softcat’s
performance against the comparalor group. In respect of

all LT1Ps, the Committee will as usual determine the extent o
which the performance conditions have been met, along with
any other relevant matter, before formally concluding on the
vesling oulcome.
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July 2023

*» Update on workforce remuneration, including salary
reviews and bonuses below Board level

Review of proposed approach lo target seliing for FY2024
annual bonus ond LTIP awards

Consideration of key messages and themes for the 2023
Annual Report on Directors’ Remuneration

Review of remuneration trends and remuneration-related
corporate governance developments for lisled companies

« Review of workforce engagement session on remuneration

Regular or standing items at each Committee
meeting include:

* Approval of previous Commiliee meeting minutes and
review of follow-up on outstanding actions

* Governance updates for Commiliee discussion or approval
* Review of and updates lo the Committee’s terms of reference

« Review of the outcomes of shareholder voting on the
Remuneration Report/Remuneration Policy

The Company Secretory also prepares a twelve-month rolling
plan for the Commitlee so that matiers can be planned and
considered over the longer term.

Changes in executive remuneration for FY2024
The Commitlee reviewed remuneralion for execulives and the
Chairman ond agreed the principles and implementation of the
changes below, all of which are wilhin our Remuneralion Policy.
Further details are provided in the Annual Report on Remuneration.

In July 2022, Soficat announced changes to the Board which took
place between June and August 2023. These included:

« the retirement of Graeme Walt as CEQ, ot which fime he
succeeded Martin Hellawell as Non-Executive Chairman;

« the promolion of Graham Charlion from CEO io CFO; and
+ the launch of @ search for @ new CFO o succeed Graham.

In respect of the appoiniment of the Company’s Chairman, the
Committee conducted a market review which concluded that the
prior Chair's fee was materially below the medion for the FTSE 250,
despile Softcat being one of the largest companies within the

FTSE 250. Taking into account the ongoing growth of Softcat and
the crilical role the Chairman will play following extensive changes
on the Board, the Commiltee concluded that it was appropriole

to increase the Chairman’s fee and this was set ol £232,000 with
effect from 1 August 2023. This fee remains slightly below the
median of the FTSE 250.



Corporate governance
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REMUNERATION COMMITTEE REPORT CONTINUED

PART A - AT A GLANCE

Introduction

In this section, we set out a summary of our Remuneration Policy, its link to corporate strategic objectives and the

performance and remuneration outcomes for the 2023 financial year.

Our Remuneration Policy and its link to our Company strategy
The Company's sirategy is loid out on pages 6 and 28.

Ensuring the alignment of the Remuneration Policy lo the Company siralegy was key for the Remuneration Commiltee in developing
the Policy below in conjunction with our core principles of remuneration.

The key elements of the Company's strategy and how its successful implementation is linked to the Compony’s Remuneration Policy are

sel out in the following table.

Remuneration Policy (from the
dote of shareholder approvol)

Sirolegic priorities

Retain
Equity ond reward
ownership execulive leam
Generole sector-leading  Growth in profit from and refention  to deliver
value for shareholders existing customers Win new cuslomers of shares the stralegy

Annual bonus

The maximum bonus {including any part
of the bonus deferred) under the Annual
Bonus Plan {"ABP’) will not exceed 200%
of a participant's annual base salary.

For 2024:

* the maximum bonus opportunity
is 150% for the CEO and CFO

respectively; and

the annual bonus measures include
20% based on robust environmental,
social and governance 'ESG') goals.

Operating profit

The key performance indicator for the Company. The Commitiee
believes that the Directors should focus on this key meiric during the
financial year to maintain high profit growth and the success of the
business to deliver value for our shareholders.

Growth in this metric is a direct demonsiration of the successful
execution of our business sirategy, including winning new customers
and growth of profit from existing customers.

Non-financial measures

The Committee also believes in the imporiance of wider non-financial
mefrics to measure the success of a business, including the use of ESG
measures. The Committee will consider appropriate measures linked to
sirategic priorities.

LTip

Maximum annual award is normally
200% of salary. The normal annual oward
for each of the CEO and CFO is 150%

of salary.

Awards will vest at the end of three years.

The performance conditions for awards
comprise financiol and performance
measures, currently:

* earnings per share {‘EPS') growith; and

* comparative total shareholder
return {'TSR').

For 2024 the LTIP award will be weighted
60% EPS ond 40% TSR.

EPS

An incentive to

grow this market in
the longer term is
provided through EPS
growth targeted by
the LTIP. The success
of this elementi of the
sirategy should be
reflected in long-term
TSR performance.

TSR

The generation of
profit growth targeted
by the onnual bonus
will help enhance

the value of the
Company, which

will be measured

EPS and TSR

The success in
maximising profit
growth will be
measured through the
long-term EPS growth
targeted by the LTIP.
In addition, sustained
value generation will
be reflected in the
share price of the
Company, which will
be measured through

through the success

of the Company's

TSR perormance
against its comparators
(o performance

the Company's TSR condition under
performance under  the LTIP).
the LTIP.

Share Incentive Plan {‘SIP’)

Minimum shareholding requirements
* Chief Executive: 200% of salary

» Chief Financial Officer: 200% of salary

ns
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Our core principles of remuneration:
* 1o ensure senior execulives are attracted, retained and motivated to drive the Company in its next stage of development;.

* to incentivise the management team in extending the Company’s position in the IT infrastructure solutions industry; and

* to deliver long-term sustainable growth.

Statement of consideration of shareholder views

The Commillee takes the views of the shareholders seriously and these views are token into account in shaping the Remuneration Policy
and remuneration practices of the Company. Shareholder views are considered when evalualing and setling the remuneration strategy
and the Committee commits lo consulting with key shareholders prior to any significant changes to its Remuneration Policy or any material
changes within the existing Policy.

As port of ils review of the Policy last year and remuneration practices, the Committee considered the factors set out in provision 40 of the
UK Corporate Govermance Code (the ‘Code’). In'the Commitiee’s view, the Policy continues to addresses those foctors. Further delails of
how the Commiliee have addressed this can be found in the Policy in the 2022 Annual Reporl.

During the financial year the Commiitee concluded its consultation with major shareholders prior to finalising the Remuneration Policy
which was approved by shareholders of the Company’s Annual General Meeting in December 2022. There were no material changes
in remuneration approach in respect of the recent changes to the Board explained elsewhere in this report and hence the Committee did
nol consider it was necessary or oppropriate to consult with its shareholders on this malter.

Shareholder support remains strong for the remuneration practices of the Company. The Remuneraiion Policy received 98.5% voles in
favour at the 2022 AGM. The advisory vole for the Annual Report on Remuneration at the 2022 AGM received 97.95% voles in favour.
The Committee is grateful for the continued support of shareholders.

Statement of considerations of employment conditions elsewhere in the Company
The remuneration strategy for all employees is determined in terms of best proctice and ensuring that the Company is able to atiract and
. retain the best people. This principle is followed in our Remuneration Policy.

The remuneration strategy of the Company has been designed 1o ensure all employees share in ils success. Two remuneration arrangements
operate: the LTIP for Executive Directors and for some members of the senior team and annual bonus deferral for Executive Directors.
Awards under both ihese plans will provide alignment belween senior leaders and our shareholders based on overall corporate
performance of the business.

All employees have base poy, certain employment benefits, a pension plan ond eligible employees may pariicipate in the Share
Incenlive Plan. Commissions are available for qualifying sales employees whilst other employees may participate in other annual
bonus plans.

The Company does nol use remuneralion comparison measurements. The Boord has designated o Non-Executive Direclor responsible
for general workforce engagement. There ore also regulor employee engagement meetings led by the CEO and CFO. The Chair of the
Remuneration Commitiee hos directly engaged with a group of employee representatives to explain how execulive remuneration aligns
with wider Company pay philosophy. The engagement provided useful feedback and further assurance to the Commitiee that execulive
remuneration is considered lo be well-aligned with the Company's wider philosophy on pay, particularly in respect of the imporiance
of sefting oppropriate benchmarks for fixed pay and on the importance of variable pay as an incentive to drive stretching performance.
The Committee believes there is sirong alignment between execulive pay, wider workforce pay, the Company's culiure and sirategy.

In setting and operating the Remuneration Policy, the pay and conditions of other employees of the Company are taken into account,
including any bose salary increases awarded and ony changes in pension and benefits.

The Commiltee is provided with data on the remuneration siructure for management-level fiers below the Executive Directors and uses this
information toensure consistency of approach throughout the Company. During the year the Commillee received updates on pay ond
benefits across the general workforce. The pay and conditions of other employees of the Company are token into account, including any
base salary increases awarded and the level of employer pension contribution. The Commitiee is also informed, in line with the provisions
of the UK Corporate Governance Code, of the proposed remuneration of Softcat's Company Secretary.
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REMUNERATION COMMITTEE REPORT CONTINUED
PART A — AT A GLANCE CONTINUED

Statement of considerations of employment conditions elsewhere in the Company continued

The table below shows how our incentive schemes support the Company strategy.

Stralegic objectives

Equity Retain and
Generale ownership reword
sector-leoding  Growth in profit and executive leam
volue for from exisling ~ Win new retention to deliver
Plan Purpose Eligibility shoreholders  customers customers of shares the strategy

Sip Broaden share All eligible employees -
ownership and share in
corporate success over
the medium term.

Annual bonus  Incentivise and reward Executive Directors,
shori-term senior executives,
performance. Al senior senior managers and
level, an element of ~ managers
bonus is deferred

in shares.

LTIP Incentivise and Executive Directors,
reward long-term senior execulives and
performance. senior managers

How we performed during the 2023 financial year (‘FY2023’) (audited)

In respect of FY2023, the bonus awards payable to Executive Direclors were ogreed by the Commitiee having carefully reviewed:

» Financial performance (80% weighting): the Commitlee considered the Company’s year-end resulis and any relevant associoted

factors in respect of underlying performance.

* Non-financial performance (20% weighting): the Committee considered progress against key actions in respect of ESG actions
{employee engagement, customer salisfaction and sustainability} and noted the ongoing sirong performance.

The performance measures and targets under the Annual and Deferred Bonus Plan for FY2023 ond the exient o which they were satisfied

are set out below:

Actual os Annual bonus poyout
a%of

moximum Groeme Grahom Koty
Performance condition Weighling  Threshold Target  Maoximum Actual  opportunity Wait Chorlton Mecklenburgh'
Operating profit 80% £122.5m £136.1m £1497m £140.9m 78.4% £518958 £345972 £41,024
Progress on
strategic ESG
metrics and actions 20% See below 100% £165,421 £110,281 £13,077
Overall outcome 82.7% £684,379 £456,253 £54,101

Note:

1. Koty Mecklenburgh was appointed fo the Boerd in une 2023 and her annual bonus payout is the pro-rated amouni for the year following her oppointment.
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ESG: Employee engagement, customer satisfaction and sustainability
Priorities Achievemenis and oulcome

Employee engagement

Maintain focus on employee engagement * Manogement sought regular employee feedback with 1x annual engogement survey
ond 4x quarterly monagement surveys conducted during FY2023. The results of each
survey were discussed with the Board/the Nomination Committee, together with
management's plans which-addressed all areas of concern.

An aclion plan was created and followed vp from the annual survey results.

Overall employee engagement achieved remained high at 92%.

* Our employee nef promoter score achieved is +63, a material increase on the prior
yeor (of +52) and well above market norms.

Excellent exiernal rankings for workplace environment during FY2023 including: 87%
of Glassdoor reviews saying they would recommend Softcat to a friend (an increase

of 5% on last year); ranked 5th Best Place to Work for Wellbeing in the Super Large
cotegory by Great Place to Work; ranked 6th in the Super Lorge category for the UK’s
Best Workplaces for Women 2023 by Great Place to Work; received a Bronze Award
as an LGBTQ+ inclusive employer from Stonewall; three awards at the CRN Women &
Diversity in Channel Awards: Cultural Inclusion Award, Health & Wellbeing Recognition
Award and Diversity Employer of the Year,

Priorities Achievements and ouicome

Customer satisfaction

Continued attention on customer excellence * Management undertook its most extensive ever annual customer experience survey
(4,049 respondents in FY2023, compared to 1,870 in FY2022) o engage with more
of our customers than ever before.

Impressive level of customer satisfaction achieved at 97%, an improvement on the prior
year strong result of 94%.

Further improvement in customer our customer net promoter score achieved to +62,
increased from +55 in FY2022. This is obove market norms.

A detailed improvement aciion plan arising from the FY2022 survey was discussed with
the Board and then implemented. An action plan arising from the FY2023 survey has
been presented to the Board and is underway.

Updated employee training and development progresses, particularly through our
dedicated Llearning and Development team, to maintain customer excellence.

Priorities Achievements and oulcome

Sustainability

Reporting, regulation and momenium * Good progress made on improving compliance with the recommendations on the Task
Force on Climate-related Financial Disclosures {'TCFD'), including completion of an
onalysis of climate-related financial risks and opportunities.

Sustainability embedded into the annual Board strategy review, in line with TCFD
recommendations.

Company-wide sustainability fraining successfully rolled out, with approximately 98%
of employees completing their fraining.

* Ongoing progress working with our vendors to achieve carbon net zero supply chain
by 2040. This included the Board engaging with o top ten vendor to better understand
industry sustainabilitly and to discuss directly actions to improve sustainability on
customer producis.

In respect of the ESG measures, the Commillee agreed at the beginning of the performance period a ronge of illustrative outcomes to
consider ai threshold, targel and maximum o determine whether meaningful progress had been made across the metrics. This would be
laken info account along with other relevant actions or progress related to the ESG measures. The Commitiee then reviewed the illustrative
outcomes along with olher key relevani areas of progress on the ESG metrics of the end of the performance period, 1o ensure that o fair
and comprehensive review of progress had been undertaken. The Commitiee concluded, overall, that good progress had been made

on the ESG measures, resulting in the defermination of an award of 100% of the maximum opporiunily in respect of the ESG measures.
No discretion'was exercised by the Commitiee in relation to the outcome of the annual bonus awards. In respect of the bonus payout up
to 100% of salary, two-lhirds will be paid in cash and one-third will be paid by way of deferred shares. In respect of the bonus payout
above 100% of salary, all of this shall be by way of deferred shares.
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REMUNERATION COMMITTEE REPORT CONTINUED
PART A — AT A GLANCE CONTINUED

Long-term incentives awarded in FY2023 {audited)
On 30 November 2022 the following annual awards of nil-cost options under the Company's Long Term Incentive Plan {'LTIP') were
made to the Executive Direclors as follows:

LTIP award LTIP oward

Executive Director' {% of salary) {shares)  Award date Shore price?
Groeme Watt . 150 64,266 30/M /22 £12.87

Groham Charlton 150 42,844 30/1/22 £12.87

Note:

1. Katy Mecklenburgh wos appointed with effect from June 2023 and did not receive an LTIP award in respect of FY2023.
2. The share price used lo determine the aword was calculated by reference 1o the prevailing morket price of an ordinary share on the business doy prior to the oward.

40% of the award will be subjeci to the Company’s relative TSR performance against the FTSE 250 (excluding real estale and investment
irusts) over a three-year performance period and 60% will be subject to adjusted EPS targets at the end of the period. Further details are
on page 127.

Single figure remuneration for our Executive Directors
The ioble below sels out the single tofal figure of remuneration and breakdown for each Executive Director in respect of FY2023.

Toxable Total Total
Salory benefit Pension fixed Bonus' Lmp? variable Total

Groeme Wall (CEOQ)33 £551,403 £4,578 £27570 £583,551 £684,379 £569,431 £1,253,810 £1,837,361
Graham Charlton

(CEQ/CFO)* £367,602 £4,578 £12,649 £384,829 £456,253 £379,608 £835,861 £1,220,690
Katy Mecklenburgh (CFO)**  £44,848 £- £2,242 £47,090 £98,264 - £98,264 £145,354
Notes:

. In respect of performance up to 100% of salary, two-thirds of the annual bonus earned will be paid in cash and one-third will be deferred into shores (by way of nil-cost options).
In respect of performance obove 100% of salary, cll of the annucl bonus eorned will be deferred inio shares {by way of nil-cost options).

. LTIP awords made on 3 December 2019 to Graham Charlton and to Graeme Wott vested during FY2023. The award wos calculoted by reference to a share price of £11.03, which
wos the prevailing market price of an ordinary share on the business doy preceding the grant. Detoils of the performance condifion {relative TSR and EPS torgets) were disclosed in an
announcement to the London Stock Exchange ot the lime of grant.

[N

w

. As o result of portial achievement of the performance criterio, nil-cost oplions over 40,647 shares vesied and were subsequenily exercised by Graeme during FY2023. The share price
ot the dote of vesting {closing price on 2 December 2022, being the closest business doy to the third anniversary of the grant) was £13.04 and the LTIP volue shown above reflects this.
The tofol value shown obove comprises £530,037 {the value of the aword at vesting) plus o dividend equivalent of £39,394. The volue of the LTIP thot is attributable o share price
oppreciotion between gront and vest is £81,700.

. As a resuh of portial achievement of the perdormance criteria, nil-cost options over 27,098 shores vested and were subsequently exercised by Groham during FY2023. The shore price
ot the date of vesting {closing price on 2 December 2022, being the closest business doy to the third anniversory of the grant) was £13.04 and the LTIP volue shown obove reflects
ihis. The totol value shown above comprises £353,358 {the value of the award at vesting) plus o dividend equivalent of £26,250. The value of the LTIP that is atibutable to share price
appreciation between grant and vest is £54,467.

. During FY2023:

*  Groeme Watt wos CEO up unfil 31 July 2023.
*  Giahom Charlion was CFO until 19 June 2023 and CEO Designate between 19 June and 31 July 2023.

* Koty Mecklenburgh wos appointed CFO with effect from 19 June 2023.

IS

(%

o

. As reported when Softcat announced Kaly's appoiniment as CFO, she was compensated in respect of certoin variable compensation which wos forfeiled as o result of her resignation
from her previous employer. Kaly received a cash payment in lieu of @ forfeited refention oword. The cash payment was based on the value of the shares in the retention oward from her
previous employer which wos due to vest on 30 April 2023. The poyment wos £44, 163, which was made shorily after she joined the Boord in June 2023. This figure is included in the
bonus figure above.

122 Softcat ple Annual Report and Accounts 2023



Remuneration Policy table summary

In accordance with the remuneration reporling regulations, the Directors’ Remuneration Pohcy (the ‘Policy’} summarised below
was approved at the AGM on 13 December 2022 and will apply for a period of three years from the daie of approval.

The Policy is contained in Softcat’s 2022 Annual Report and Accounts, which is available on the Company’s website at
www.softcat.com/aboul-us/investor-centre / shareholder-information.

The Committee’s objeclive is to operate this Policy 1o ensure that our Executive Directors have o remuneration struciure and total remuneralion
opportunity that is aligned to Soficat's business and is competilive when assessed against the market in which we compete for lalent.

Element of remuneration

Operation

Salary An Executive Director’s bosic salary is set on appoiniment and reviewed annually or when there is a change
in position or responsibility.
When detfermining an appropriate level of solary, the Committee considers:
* remuneration practices within the Company;
* the general peformance of the Company;
* salaries within the ranges paid by the companies in the comparator group used for remuneration benchmarking;
* any change in scope, role and responsibiliies; ond
* the economic environment.
In general, solary increases for Executive Directors will be in line with the increase for employees.
Individuals who are recruited or promoted to the Board may, on occasion, have their salaries set below the targeted
Policy level until they become established in their role. In such coses, subsequent increases in salary may be hlgher
than the general rises for employees unfil the target positioning is achieved.

Benefits The Executive Directors receive privote health insurance, ciitical illness, life insurance and death-in-service benefit.
Additional benefits moy be offered, such os relocation allowances on recruitment. The maximum will be set of the
cost of providing the benefits described.

Non-Executive Directors may porticipate in benefit programmes available to employees which have the purpose
of reducing environmental emissions.
The Executive Directors are entitled to participote in the Company’s applicable pension plans. Executive Directors’

Pensions

pensions are aligned with the employer contributions for the wider workforce, currently 5% of salary.

Annual and Deferred
Share Bonus Plan
(the ‘Bonus Plan’)

The Remuneration Committee will determine the maximum annual pariicipation in the Annual Bonus Plan for each
year, which will not exceed 200% of salary. The maximum bonus opportunity is currently 150% of salory. This can
only be otiained by achieving a level of sireich in ihe targets sel.

There is o mandatory deferral of one-third of bonuses up to 100% of solary and all bonuses above 100% of salary
into shares. The deferred elements vest after a minimum period of thiee years bosed on confinued employment.
The bonus contains clawback and malus provisions.

Long Term Incentive
Plan {“LTIP’)

LTIP maximum grant is 200% of salary p.a. {up to 250% in exceptlional circumstances).

The Committee considers and sets the performance measures and targels for each LTIP award. See page 128
for the performance conditions of the gront made in the year.

The LTIP contains clowback and malus provisions.

There is o mandatory two-year post-vesting holding period.

Share Incentive

The Company operates a SIP in which the Executive Directors are eligible to participate. The SIP is operated in

Plan (‘SIP’) fine with HMRC legislation and is open to all eligible employees (UK employees with at least three months' service).
The SIP encourages employees to become shareholders in the Company and thereby align their interests
with shareholders.

Minimum The following table sets out the minimum shareholding requirements:

shareholding
requirement

. Shareholding requirement
Role {% of salory)

Chief Executive and Chief Financial Officer 200

The Commitiee retains the discretion lo increase the shareholding requirements.
There is also o mandatory two-year post-cessatfion holding period.
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REMUNERATION COMMITTEE REPORT CONTINUED
PART A — AT A GLANCE CONTINUED

Remuneration Policy table summary continued

Element of remunerotion

Operation

Non-Executive Director
and Chairman fees

The Board is responsible for seffing the remuneration of the Non-Executive Directors. The Remuneration Commitiee

is responsible for setling the Chairman’s fees.

Non-Execulive Directors are paid an annual fee and paid additional fees for chaiing Committees, the Senior
Independent Director and the Designoted Non-Executive Director for Workforce Engagement. The Chairman does
not receive any additionol fees for membership of Committees.

Fees are reviewed annually based on equivalent roles in the comparator group used fo review salaries paid to the
Executive Directors. Fees are set at broadly the median of the comparator group.

Non-Executive Directors and the Chairman do not participate in any variable remuneration. Non-Executive Directors
and the Chairman are not eligible to participate in benefit arrangements, apart from any benefit programme
available to employees which have the purpose of reducing environmental emissions.

The Company will pay reasonable expenses incurred and may setile any tox incurred in relation to these.

There are no changes lo the approved Directors’ Remuneration Policy. The full Policy is available to view in Soficat’s 2022 Annual Report
which is on the Company's website at www.softcat.com/about-us/investor-centre/shareholder-information.

lllustrations of the application of the Remuneration Policy
The charts below illusirate the remuneration that would be paid to each of the Executive Directors for the 2024 financial year under three
different performance scenarios: (i} minimum; (i) on target; and [iii) moximum. The elements of remuneration have been categorised into
three components: {i} fixed; i} annual bonus {deferred bonus); and fiii) LTIP.

In line with the regulations on policy scenarios, we have also included on additional reference point to show indicative share price growth
of 50% over three years |being the performance period of the LTIP) at moximum.

Chief Executive Officer {(Graham Charlton)

2,800 — 2,731
2,400 [~ 2,305
2,000 - 47%
’ . 37%
8 1,600 |~ 1,453
o
“ 1,200 — 29%
37% 31%
800 — 601 29%
“0F 00% 4% 26% 22%
o 1 1
Minimum On target Maximum Moximum
fincluding
50% shore
price growth)
Fixed Bonus LTIP
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Chief Financial Officer (Katy Mecklenburgh)

1,800
1,500
1,200

S 900

600
300

]

— 1.781
1,503
47%
- 37%
948
29%
- 37% 3%
393 29%
100% 1% 26% 22%
1 . s
Minimum On torget Maximum Maximum
{including
50% shore
price growth)
Fixed Bonus e



The table below sets out the assumptions used lo calculate the elements of remuneration for each of the scenarios set out in the charts
on the previous page.

Maximum
including 50%
Element Description Minimum Torget Maximum share price growth
Fixed' Salary, benefits and pension Included Included Included Included
Annual bonus? Annual bonus (including No annual 50% of the 100% of the 100% of the
deferred shares) variable maximum bonus  maximum bonus  maximum bonus
Moximum opportunity of 150%
of salary
LTIp%? Award under the LTIP " No muliiple-year  50% of the 100% of the 100% of the
Maximum annual award variable maximum award  moximum award  moximum award
of 150% of salary plus 50% share
price growth

Notes:

. Based on 2023 benefits poyments ond pension volues for Graham Charlion os per the single figure toble. Koty Mecklenburgh joined the Board shorly before the FY2023 financiol
year end and for the purposes of this illustration the same benefit payments which oppear for Graham Charlion have been used for Koly. The actual benefits and pension contributions
for FY2024 in respect of both Executive Directors will only be known of the end of thai financial year. Basic poy also reflects the 3% increose owarded for FY2024 to the CEO.

2. Share price growth hos been included in ihe finol illustration in accordance with the required regulations. Dividend equivalents hove not been added 1o the deferred share bonus and

LTIP share awards.

3. Patticipation in the SIP hos been excluded given the relalive size of the opportunily levels.

Executive Director contracts and letters of appointment for Chair and Non-Executive Directors

Executive Directors

Nolice periods
P Compensation

Naoture From From provisions for
Nome Dale of service contract of contract Company Direcior early termination
Graham Charlton 29 Oclober 2015 Rolling Twelve months Twelve months None
Kaly Mecklenburgh 1 December 2022 Rolling Twelve months Twelve months None
Non-Executive Directors
Name Date of letter of appointment
Graeme Wall 1 July 2022
Vin Murria 3 November 2015
Robyn Perriss 21 May 2019
Lynne Weedall 21 March 2022
Mayank Prakash - 31July 2023

Note:

The Commitiee’s policy for setting notice periods is that a twelve-month period wifl apply for Executive Directors.

The Non-Executive Directors of the Company (including the Chairman} do not have service contracts. The Non-Executive Directors ore appointed by letters of appointment.
Each independent Non-Execulive Direcior’s term of office runs for a three-year period. The Chairman is subject to three months’ notice from either the Company or the Chairman.
The other Non-Executive Directors do not have notice periods.

The initial terms of the Non-Executive Directors’ positions ore subject to their re-election by the Company’s shareholders at the AGM and to re-election at any subsequent AGM
of which the Non-Executive Directors siand for re-election. All Directors will be put forward for re-election by shareholders on an annual basis.
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REMUNERATION COMMITTEE REPORT CONTINUED

PART B - ANNUAL REPORT
ON REMUNERATION

Single total figure of remuneration {audited)

Executive Directors (audited)

The table below sets out the single total figure of remuneration and breakdown for each Executive Director in respect of FY2023

and FY2022.
) Toxable
Salory! benefits'4 Pension’? Total fixed Bonus®® Lmip? Toto! varioble Total

2023 2022 2023 |, 2022 2023 2022 2023 2022 . 2023 2022 2023 2022 2023 2022 2023 2022

£000 £000 £000 £000 €000 £000 £000 ' £000 ' £000 £000 £'000 £000 £'000 £000 £'000 £000
Graeme Watt {CEOJ® 551.4 5250 4.6 46 276 263 583.6 5560 684.4 7562 5694 15549 1,253.8 2311 1,837.4 28671
Groham Charlion [CEQ/CFO)® 367.6  350.1 46 . 46 2.6 232 3848 3779 4563 504.1 379.6 10366 835.9 15407 11,2207 19186
Katy Mecklenburgh (CFOJ87 448 - - - 22 - 47.0 - 98.3 - - - 98.3 - 145.3 -
Notes:

. Fixed poy consists of salary, laxable benefits ond pensions as set out above.

2. Groham Charlion receives 5% in pension contiibution,/cash ollowance in line with employees; during FY2022 on overpoymen exceeded this value against his FY2022 salory by
£5,731. For FY2023 his pension contribution/cash allowance will be adjusted to correct this and ensure that over FY2022 and FY2023 this meets 5% of his soloty during those periods.

w

section ‘Single figure remuneration for our Executive Directors’ above.

o

. See section below setiing out details of the benefiis provided.

o v

During FY2023:
»  Graeme Wail wos CEO up uniil 31 July 2023.

. Variable poy consists of bonus and LTIP as set out above. Further details on the LTIPs which vested and were exercised by Graham and by Groeme during the yeor ore provided in the

. Details of the bonus targets, their level of satisfaction and the resulting bonus earned in FY2022 are sef out on poge 120 ond 121.

»  Grohom Charlion was CFO uafil 19 lune 2023 and CEO Designate between 19 June and 31 July 2023.
*  Katy Mecklenburgh wos appointed CFO with effect from 19 June 2023.

N

As reported when Soficat announced Katy's oppointment as CFO, she was compensoted in respect of certain variable compensation which wos forfeited as a result of her resignation

from her previous employer. Kaly received a cash poyment in lieu of a forfeited refention oward. The cosh poyment was bosed on the value of the shares in the retention oward from her
previous employer which wos due to vest on 30 April 2023. The payment was £44, 163, which wos made shortly ofier she joined the 8oard in June 2023. This figure is included in the

bonus figure obove.

Non-Executive Directors (audited)

The table below sets out the single total figure of remuneration and breakdown for each Non-Executive Director.

Non-Executive Director 2023 fees 2022 fees Roles

Mariin Hellawell' £203,747 £162,903 Non-Executive Chair

Karen Slatford? £40,898 £78,819 Senior Independent Director and Chair of the Nomination Committee

Vin Murria £75,000  £63,759 Independent Non-Execulive Director, Designaled Director for

) Workforce Engagement and Chair of the Sustainability Committee

Lynne Weedoall® £90,438 £15,698 Interim Senior Independent Non-Executive Direclor,
Chair of the Remuneration Committee and Chair of the Nomination Committee

Robyn Periss £75,000  £63.759 Independent Non-Execulive Direclor and Chair of the Audit Committee
Notes: |

. As previously reported, the Remuneration Commitiee exercised its discretion io allow Mariin to continue to receive his healih benefits as Chair. The cost of providing this cover during

FY2023 ond other P11D benefits was £3,747 {2022: £3,768) and is included in the figure for Marlin's fees above.

N

the respective date she stepped down as Chair of the Remuneration Comm
3. lynne joined the Boord in May 2022.

Taxable benefits

ittee.

. In respect of 2023, the fees for Karen Slatford are pro-rated o the time she retired from the Board in January 2023. In respect of 2022 the fees for Karen are pro-tated with effect kom

Benefits in the year for the Executive Directors comprised health benefits such as private health insurance, health cash plon, crilical illness,
income protection and dental and life cover. Figures are reporied where appropriate.
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2023 annual bonus outcomes )
In respect of 2023, the bonus awards payable to Executive Directors were agreed by the Commitiee, having corefully reviewed:

* Financial performance (80% weighling): the Commitiee considered the Company's year-end resulis and any relevant associaled
factors in respect of underlying performance.
» Non-financial performance (20% weighting): the Committee considered progress against key actions in respect of ESG octions
{employee engogement, customer satisfaction and suslainability} and noted the ongoing strong performance.
The annual bonus structure operating for 2024 will be similar to 2023 and is exploined on pages 120 and 121.

Details of the targets used to determine bonuses in respect of FY2023 ond the extent to which they were satisfied are shown on pages
120 ond 121. These figures are included in the single figure table.

Long Term Incentives vested in FY2023 {audited)

Awards under the Company's LTIP granted in December 2019 to Graham Charlion and to Graeme Wait vesied and were exercised

by Groham and Graeme in FY2023. Vesting of the awards was subject to the following performance conditions {which were disclosed
. at the time of grant):

Measure Weighting Details
Adjusted EPS 50% * No vesting of this element for adjusted EPS at end of performance
period of below 38.6p

20% vesting (threshold) for achieving 38.6p

Full vesting for achieving 45.5p or above

Straight-line vesting between threshold and full vesting

s, Relative TSR - assessed againsi the consfituents 50% * No vesting for below median pedormance against the comparators
: of the FTSE 250 {excluding real estate and equity
™ invesiment irusls)

30% vesting (threshold) for medion performance

Full vesting for upper quartile performance

Straight-line vesting between threshold and full vesiing

EPS for FY2022 was 55.5p per share and this element of the performonce condition was achieved in full. TSR was ranked just below
the upper quartile and as a result 93.47% of this element of the performance condition was achieved. Following formal review by the
Committee, the Committee confirmed that vesting of the oward would be in line with the achievement agoinst performance conditions.
Further details'on the LTIPs which vested are provided in the tables in respeci of single figure remuneration. As a result of the partial
achievement of performance conditions, the following iable details the LTIP granted in December 2019, the number of shares lopsed
and the number vested and exercised: '

LTIP options LTIP options

gronted in LTIP oplions vested and

Director December 2019 lapsed exercised
Groeme Watt 42,021 1,374 40,647
Graham Charlton 28,014 916 27,098
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REMUNERATION COMMITTEE REPORT CONTINUED
PART B - ANNUAL REPORT ON REMUNERATION CONTINUED

Scheme interests awarded during the financial year (audited)

Long Term Incentive Plan awarded in FY2023 (audited)

On 30 November 2022 the following annual awards of nil-cost options under the Company's Long Term Incentive Plan {'LTIP") were
made to the CEO and CFO:

Foce value Number
. Basis of award of oward of shares
Director’ Award type (% of salary) £ gronted  Date of grant  Date of vesling  Share price?
Graeme Walt Nil-cost options 150% 827,104 64,266 30/M1/22 30/11/25 £12.87
Graham Charlton Nil-cost options 150% 551,402 42,844 30/01/22 30/M/25 £12.87

Note:
1. Koty Mecklenburgh was appointed with effect from June 2023 and did not receive on LTIP aword in respect of FY2023.

2. The share price used lo delermine the award was colculated by reference to the prevailing market price of an ordinary share on the business doy prior to the award.

40% of the award is subject to the Company's relative TSR performance against the FTSE 250 (excluding real estale and investment
irusts) over o three-year performance period to the end of FY2025 and 60% subject o adjusted EPS targets al the end of the period.
These conditions are set out below:

Meosure Weighting  Delails
- Adjusted EPS 60%

Nil vesting of this element for adjusted EPS ot end of performance period of less than 55.8p

20% vesting (threshold) for achieving 55.8p

67% vesfing for achieving 59.6p

Full vesting for achieving 67.0p or above
Straight-line vesting between 20% and 67% and between 67% and full vesting

Relative TSR - assessed against ~ 40% Nil vesting for below median performance against the comparators
the conslituents of the FTSE 250
(excluding real estole and .

equity investment lrusts)

30% vesting (threshold) for median performance
Full vesting for upper quoartile performance

* Shaight-line vesting between threshold and full vesting

The EPS largets were set following the end of the 2022 financial year based on an assessment of the business and were included
in the 2022 Annual Report on Remuneration. The adjusted basic eamings per share for the purposes of the LTIP performance measure
is calculoted as basic eamings per share in accordance with IAS 33, adjusted for exceptional items as delermined by the Commiliee.

Deferred Bonus Plan awarded in FY2023 (audited)
On 30 November 2022, awards under the Company’s Deferred Bonus Plan {DBP) were made as set out below. Deferred shares are not
subject to further performance condilions and vest following a three-year holding period.

Face valve Number
of oword of shares End of
Director Awaord type £ gronted  Date of grant  delerrol period  Shore price!
Graeme Watt Nil-cost options 406,113 31,555 30/n1/22 30/01/25 £12.87
Graham Charlion Nil-cost options 270,733 21,036 30/N1/22 30/M/25 £12.87

Note:
1. The share price used to determine the oword was colculated by reference to the prevailing market price of an ordinary shore on the business doy prior to the award.
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Long Term Incentive Plan to be awarded in FY2024

Vesting of the awards will be subject io the following performonce conditions:

Measure Weighting Detoils
Adijusted EPS 60% * No vesting of this element for adjusted EPS ai end of performance
period of below 59.1p
 20% vesting of this element for adjusted EPS ot end of performance
period of 59.1p
*» 67% vesiing of this element for adjusted EPS ot end of performance
period of 66.1p
* Full vesting for 71.8p
* Straight-line vesting between 20% and 67% and between 67% and
full vesting
Relative TSR - assessed against the conslilvents  40% * No vesting for below median perormance against the comparators

of the FTSE 250 (excluding real eslate and
equity investment trusis)

30% vesting (threshold) for median performance
Full vesting for upper quartile pedormance

Straight-line vesting between threshold and full vesting

Pension entitlements (audited)
The Company operates a defined contribution pension scheme which the Executive Directors can participate in, or they can toke a cash
supplement in lieu of pension.

In FY2023, Graham Charlion, Graeme Watt and Katy Mecklenburgh were entilled to 5% of salary either as an employer pension
contribution info the defined contribution scheme or as a pension cash allowance. This is in line with employer pension contributions
available for the general workforce.

None of the Directors receive on entiftement under a defined benefit plon.

Share Incentive Plan (‘SIP’)
There were no free shares aworded in FY2023 (FY2022: Nil). Free shares were awarded under the SIP on 11 December 2015, and became
free of any restrictions on the fifth anniversary following the award. Graham was awarded 301 free shares in 2015, which he retained.

The Execulive Directors have an eniillement to purchase parinership shares under the SIP. Graham Charllon and Groeme Watt each
purchased 140 parinership shares during the year. Katy Mecklenburgh purchased nil shares. The toial SIP holdings are provided on
poge 129 os part of the Directors’ share interesis table.

Payments to past Directors/payments for loss of office (audited)

There were no payments for loss of office mode to Directors in the year.

In July 2022, Soficat announced changes to the Board which took place in August 2023. This included the retirement of Groeme Waitt
as CEQ, at which time he succeeded Mariin Hellawell as the Non-Executive Chairman. The Commiitee confirmed at the time of
announcemerit that Graeme will be treated as a good leaver under the terms of the Remuneration Policy and associated plan wles.
Below are the key elements of Graeme's remuneration arrangements in respect of his refirement as CEO:

.

Loss of office: on stepping down as CEQ, Groeme received no terminotion payments from the Company.

Base poy: this was paid until the date of relirement. Graeme's service agreement provides for twelve months’ nolice,

which was deemed as served.

Pension contributions or allowance: this was paid unfil the date of refirement.

LTIPs: these have been pro-rated from the dale of grant to the date of retirement. They will vest on the original vesting dates

and be subject to applicable performance conditions.

Deferred bonus shares: these will vest in full on their original respective vesling dates. Deferred awards ore nof subject to

performance conditions.

Annual bonus plan: full participation in the FY2022 and FY2023 annual bonus plans.

Benefits: the Committee confirmed of the time of the announcement that it had exercised its discretion and permitted Graeme to retcin
whilst he is‘Chairman the following benefits currently being provided to him: life assurance, private medical insurance, health cash

plan, dental plan, income protection and critical illness cover.
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REMUNERATION COMMITTEE REPORT CONTINUED
PART B = ANNUAL REPORT ON REMUNERATION CONTINUED

Statement of Directors’ shareholding and share interests {audited)

Other shares held Options
Deferred
LTIP interests shares not
Shareholding Current subject to subject to Shareholding
requirement  shareholding  Beneficially  performance  performonce  Vested and requirement
Director {% of salary)' (% of salory)? owned? conditions conditions  unexercised Unvested Exercised met
Executive Directors
Graeme Waltl® 200 394 108,555 147,028 69,7664 - - - Yes
Groham Charlton 200 645 133,916° 98,018 46,5104 - - - Yes
Katy Mecklenburgh® 200 - - - - - - - No
Non-Executive Directors
Martin Hellowell” n/a n/a 4,201,857 n/o n/a " n/a n/a n/a n/a
Karen Slatford? n/a n/a - n/a n/a n/a n/a n/a n/a
Vin Murria n/o n/a 165,397 n/a n/a n/a n/a n/a n/a
Lynne Weedall n/a n/a 1,300 n/a n/a n/a n/a n/a n/a
Robyn Perriss n/a n/a 15,000 n/a n/a n/a n/a n/a n/a
Notes:

1. The Committee has adoped formol shoreholding guidelines thar will encourage the Executive Directors to build up, over a five-year period, and then subsequently hold, a shoreholding
equivalent to at least 200% of bose salary. The shareholding requirement is colculated os follows:
« shares owned by the Executive Director {ond their associates) count towards the ownership target;
shares which have vested, but which remain subject to a holding period ond/or clowback, count towards the ownership target;
+ unvested shares, which ore not subject to o further performance condition, count lowards the ownership target on o net of tax basis. This includes deferred owords under the

annual bonus plan; and

* unvested owords and unexercised oplions which have performance conditions attached do not count towards the ownership target.

. Thisis based on a closing shore price of £15.00 on 31 July 2023 and the year-end solaiies of the Execuiive Directors. The colculation includes the value of deferred shares not subject fo performance
conditions’ on a net of tax basis, bosed on the 1ox rotes applicoble on 31 July 2023. Volues are not calculated for Non-Executive Directors as they are not subject to shareholding requirements.

N

w

. This includes investment in portnership shares under the SIP. Groham purchased 30 partnership shares between the yeor end and the date of this report and Groeme puichased 10.
Neither of these post-year end purchases are included above. Following Groeme's refirement as an Executive Director, he is no longer o porticipant in the SIP.

E

. This is in respect of previous awards of nil-cost options granted under the Deferred Share Bonus Plan.
. Since the 2023 financiol year end Graeme waos oppoinied as Non-Executive Chairman. As such, he is no longer subject to the 200% of solory shoreholding guidelines.

(%

6. Kaly Mecklenburgh wos appointed to the Boord in June 2023. In line wilh the shareholding guidelines for Executive Directors, she hos o five-yeor period to build up
her shareholding to the target of 200% of solary.
7. Includes ordinary shares os of 31 July 2023 held by, o in trust for, Martin and/or his fomily members. Martin refired from the Boord on 1 August 2023.
8. Karen retired from the Board in Janvary 2023. The above reflect her inierests os ot the time of retirement.
9. Moyank Prakash joined the Boord ofier the financial year end. He hos no share interests in Softcat ple.
Fees retained for external non-executive directorships by Executive Directors
Executive Directors moy hold posilions in other companies as non-execulive directors and relain the fees. Graeme held no such external
directorships prior to his retirement as Chief Executive. Grahom and Katy currently hold no such external directorships.

Comparison of overall performance and pay
The graph below shows the value of £100 invested in the Company's shares since listing compared with the FTSE 250 index. The graph shows
the total shareholder return generaled by both the movement in share value and the reinvestment over the same period of dividend income.

The Committee considers that the FTSE 250 is the appropriate index because the Company has been a member of this since the first review
of the index since the IPO. This graph has been caleulated in accordance with the Regulations. It should be noted that the Company listed
on 18 November 2015 and therefore only has a listed share price for the period of 18 November 2015 to 31 July 2023.

Total shareholder return
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Chief Executive’s historical remuneration
The table below sels out the relative importance of spend on pay in the 2023 financial year. All figures provided are iaken from the

relevant Company accounts.

Chief Executive 2023 2022 2021 2020 2019 2018 2017 2016 2015
G Watt Total single figure £1,837,361 £2,867134 £2,588,093 £991,372 £919,518 £305,539 - - -
M Hellowell' - o= - - — £532,716 £774908 £562,1177 £335762
G Wait Annual bonus poyment 83 Q6 100 72 100 100 - - -
M Hellowell' ~ level achieved (% of - - - - - 100 100 9 72
moximum opporiunity)
G Watt LTIP vesting level 97 100 100 n/a n/a n/a n/a n/a n/a
M Hellawell'  ochieved (% of — n/o n/a n/a n/o n/o n/a n/o n/a

maximum opportunity)

Note:

1. Moriin stepped'down from his role as Chief Execufive on 31 March 2018 and Graeme joined os Chief Executive on 1 Apsil 2018. The single figure includes remunerotion poid for the

role as Chief Executive during the financial year.

Relative importance of the spend on pay
The Iable below sets out the relative imporiance of spend on pay in the 2023 financial year. All figures provided-are taken from the

relevant Company accounts.

Disbursements
from profitin 2023
financial yeor

Disbursements
from profit in 2022
financial year

Profit distribuled by way of dividend
Total tax contributions'

Overall spend on pay, including Executive Direclors

£74.2m
£60.6m
£179.9m

£840m
£41.9m
£148.3m

Note:

1. Includes corporation tox and employer’s Notional Insurance contributions. The toial tax conlribulions hove been included because of the size of the contributions in comparison

to other payments.

. Change in the Directors’ remuneration compared with employees

The table below sets out the annual change in Directors’ remuneration from the previous year compared to the average onnual change
in remuneration for all other employees. The notes beneath this table describe how we hove calculoted the year-on-year change.

% increase/ [decrease) in remuneration in

% increase/ [decrease) in remuneration in

% increase/ {decrease) in remuneration in
2021 compared with remuneration in 2020 2022 compared with remuneration in 2021 2023 compared with remuneration in 2022

Salary or Salory or Salary .

fees Bonus? Benefits® fees Bonus? Benefits® or fees Bonus? Benefits®
Graeme Watt! 3% 43% 37% 10% 6% 12% 5% 0% (1)%
Graham Charlton' 3% 43% 37% 10% 6% 12% 5% 0% (1)%
Katy Mecklenburgh'* n/a n/a n/a n/a n/a n/a n/a n/a n/a
Martin Hellawell - - 1% 5% — - 23% - (1)%
Vin Murria® 4% - - (7% — - 18% — —
Robyn Perriss 3% — - 3% - - 18% —_ -
Karen Slaiford® 6% — — 1% — - 12% — -
Lynne Weedall” n/a n/a n/a n/a n/a n/a 42% - -
All employees® 3% 12% 1% 5% 7% 34% 8% (44)% (3)%
Notes:

. Excludes commissions for employees.
. Includes privote medical insurance only for employees.
. Koty Mecklenburgh joined the Board of Softcat in June

“hn h wN

a Non-Execulive Director.

2023.

. For the Directors, the percentage change reflects the figures set out in the single figure toble on poge 126. Figures are on an annualised bosis where the Direcior joined or left during the yeor.

. In respect of 2020/21, Vin Muriia stepped down as Chair of the Nomination Commitiee during the yeor. Fees receivable for these duties were in oddilion to the fees payable os

6. In respect of 2020/21, Karen Slatford was appointed as Choir of the Nomination Committee during the year. Fees receivable for these duties were in addition to the fees poyoble
os o Non-Executive Director. In respect of 2021 /22, Karen stepped down as Chair of the Remuneration Committee during FY2022. Karen refired from the Board in January 2023.

7. lynne Weedoll joined the Board of Softcat in May 2022. Following the retirement of Koren Slatford in January 2023, Lynne waos oppointed interim Senior Independent Director ond

Choir of the Nomination Committee.

©

For employees, figures represent Solica ple, which is o single enfity company, Details are in respect of the overage perceniage change in respect of the remunerction of employees on o

fullime equivolent basis. In order to make the comporisons meaningful, the overage percentage change in respect of each of salary, bonus and benefils for employees is o per copito figure.
For FY2023, the decrease in bonus is due mostly to higher/maximum targets being achieved in the prior year compored to the current year. The benefits volues hove fluciucted due to chonge

in premiums.
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REMUNERATION COMMITTEE REPORT CONTINUED
PART B — ANNUAL REPORT ON REMUNERATION CONTINUED

CEO pay ratios

The UK Government requires certain companies with over 250 employees o disclose annually the ratio of their CEO's single figure total
remuneration to that of the UK workforce. CEO pay ratio data is presented below for 2023, with comparative figures since 2019, which
were disclosed in previous Directors’ Remuneration Reports. The data shows how the CEQ's single figure remuneration for 2023 {as taken
from the single figure remuneration table} compares to equivalent single figure remuneration for full-time equivalent UK employees,

ranked at the 25th, 50th and 75th percentiles.

Yeor ’ . : Method 25th percentile pay ratio Median poy ratio 75th percentile pay rotio
2023 Option A 72:1 44:1 24:1
2022 Option A 100:1 64:1 36:1
2021 Option A 89:1 57:1 32:1
2020 Option A 331 211 12:1
2019 Oplion A 35:1 22:1 12:1

The Governmenl's methodology of Option ‘A’ has been used to calculate the remuneration of 2,206 employees (FY2022: 1,882) who
were employed on the assessment date of 31 July for each respective financial year. All individuals in employment at this date were
included in the calculation, with applicable components of individual remuneration annualised for employees not employed for the full
twelve months. This option was selecied given as it was considered to be the most efficient and robust approach in respect of gothering
the required dala and in parlicular was considered to be the most accurate way of identifying the besi equivalents of the 25th, 50th and
75th percentiles.

We colculoted our tolal remuneration for full-ime equivalent employees o include:

« annual salary ond ollowances;

» annual bonus eornings (for the period relating to the respective financial year);

* goins realised from exercising awards granted under the SIP or LTIP share plans; and

* the value of taxable benefits (including pension contributions). )
The increase in ratio from 2021 primarily reflects the valve of LTIP awards which vested and were exercised by the CEO during each
period. No LTIPs had vested in the prior periods shown above.

Pay in respect of the CEO and UK workforce is shown in the table below.

CEO All employees
(See single.ﬁgure table, page 126} 25th percentile Medion 75th perceniile
2023 salary £551,403 £23,398 £27,538 £38,000
2023 total pay £1,837,361 £25,594 £41,929 £77,393

Consideration by the Directors of matters relating to Directors’ remuneration

The Board has delegaied to the Commiltee, under agreed terms of reference, responsibility for the Remuneration Policy and for determining
specific packages for the Executive Directors, other selecled members of the senior management team and the Chairman's fee. The Company
consulls with key shareholders in respect of the Remuneration Policy and the infroduction of new incentive arrangements.

The terms of reference for the Commillee are available on the Company’s website,
www.softcat.com/about-us/investor-cenire /governance, and from the Company Secretary at the registered office.

Our main responsibilities are:
* lo defermine and agree with the Board the broad Remuneration Policy for the Executive Directors and other selecled members of the
senior monagement leom;
* to review the ongoing appropriateness and relevance of the Remuneration Policy; and
* 1o review any major changes in employee benefi siructures throughout the Company and to administer all aspects of any share scheme.
The Commitiee receives assistance from the Company Secretary, who altends meelings. The Chief Execuiive, the Chief financial Officer,
the Chief People Officer and the Reward, Payroll and HR Operations Manager atlend by invitation and when appropriate.

In setling the Remuneration Policy for Direciors, the pay and conditions of other employees of the Company are laken into account,
including any base salary increases awarded and the level of employer pension contribution. During the year the Committee received
updates on poy and benefits across the general workforce and a wider briefing on external pay trends. The Commitiee olso reviews and
approves the remuneration siruclure for the management-level tier below the Executive Directors ond the proposed framework for annual
pay rises and uses this information Io ensure consistency of approach.

The Company does not use remuneration comparison measurements. A formal employee forum has been established within. the
business where siaff can raise any issue they feel to be relevant with the Designated Non-Execulive Direclor for Workforce Engogement
{Vin Murria). There are also regular employee engagement meetings led by the CEO and CFO.
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The Commitiee Chair (ossisted by the Chief People Officer and the Company Secretary) has directly engaged with a small group of
employee representatives lo explain Soficat's executive remuneralion policy and how it aligns with wider Company pay policy. During
the engagement session, the Commitiee Chair explained the purpose and work of the Commiltee and the key decisions which were made
during the year. The employee representalives asked questions about executive remuneration and how it aligns to pay elsewhere in the
Company ond also provided feedback on pay in cerlain other roles in the business and were provided with responses. The engagement
session also discussed topical issues such as the ‘cost of living’. The engagement was very helpful in ciding employees’ understanding

of pay philosophy throughout the business. Il also provided useful feedback and further assurance to the Commitiee that execulive
remuneration is considered to be well-aligned with the Company’s wider philosophy on pay, particulorly in respect of the importance

of sefling appropriate benchmarks for fixed pay and on the importance of variable pay as an incentive to drive stretching performonce.
The Committee believes there is slrong alignment between executive pay, wider workforce pay, the Company's cullure and sirategy.

Advisers to the Remuneration Committee

During the financial year, PwC advised the Committee on all aspects of the Remuneration Policy for Executive Directors and selected
members of the senior management leam. PwC was appointed by the Committee following IPO in November 2015. The Commiltee
is satished that no conflict of interest exists or existed in the provision of these services.

PwC is o member of the Remuneration Consultanis Group and the Voluntary Code of Conduct of that body is designed to ensure
objective and independent advice is given Io remuneration commillees. fees of £77,000 (excluding VAT) {2022: £90,000) were
provided to PwC during the year in respect of remuneration advice received.

Statement of voting at general meeting
The lable below shows the binding vote approving the Directors’ Remuneration Policy ot the 2022 AGM and the advisory vole on the
Annual Report on Remuneration at the 2022 AGM.

Voles for % Votes ogainst %  Votes withheld
Directors” Remuneration Policy (2022 AGM) 169,094,250 98.50 2,569,431 1.50 88
Annual Report on Remuneration {2022 AGM) 168,139,235 Q795 3,524,446 2.05 88

Statement of implementation of the Remuneration Policy in the 2023 financial year

The Remuneration Commiltee hos reviewed and considered the key components of remuneration to ensure Thai the Remuneration Policy
[summarised below) is fit for purpose, continues to drive success within the remuneration framework and meets the shareholder and
governance expeclations of a FTSE 250 company. A revised Remuneration Policy was approved by shareholders at the 2022 AGM.

Implementation in 2023 /24 What wos implemented in 2022/23
Base salary For FY2024, base salaries for the CEO and CFO For FY2023, base salaries for the CEQ and CFO
will be £567,945 and £370,000 respectively. were £551,403 ond £367,602 respectively. This

represented o rise of 5%, which was the standard
pay rise for employees but lower than poy rises for
much of the workforce.

For the CEOQ, this represents an increase of 3%,

which is lower than the overall spend increase

across the workforce for the year. Koty Mecklenburgh
started as CFO in June 2023 and the above reflects
her base pay in appointment. There will be no increase
in CFO base pay during FY2024,

Pension No change. A 5% of salary.

Benefits No change. All Directors, including Non-Executive Directors, will be
eniifled to participate in the Company salary sacrifice
scheme for electric vehicles for personal use
and commufing.

Annual bonus No change. Maximum opportunity: 150% of salary for CEO
plan (‘ABP’) and CFO.
¢ Cash

Measures: 80% on operating profit, 20% on robust
¢ Deferred ESG gogIS.

share award
Deferral: An element of the ABP is deferred into o

share award, usuolly with a three-year vesting period.
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REMUNERATION COMMITTEE REPORT CONTINUED

PART B -~ ANNUAL REPORT ON REMUNERATION CONTINUED

Statement of implementation of the Remuneration Policy in the 2023 financial year continued

Implementation in 2023 /24

What was implemented in 2022/23

LTIP No change. FY2023 LTIP awards:
+ 150% of salary for CEQ ond for CFO.
* Measures ogainst TSR (40%) and EPS {60%).
« Torgets are shown on pages 127 and 128
Shareholding No change. 200% of salary for CEO and for CFO.

requirements

The shareholding requirement is calculated as foflows:

shares owned by the Executive Director count
towords the ownership target;

shares which have vested, but which remain
subject lo a holding period and/or clawback,
count towards the ownership target; and

unvested shares, which are not subject o o
further performance condition, count towards
the ownership target on o net of tox basis.

This includes deferred awards under the Aanuat
Bonus Plan. -

Chair and
Non-Executive fees

Chair fee: £232,000.

Board fee: £61,800.

Senior Independent Director fee: no change.
Commiltee Chair fee {per Committee}: no change.

Fee for the Designated Director for Workforce

Engagement {which includes Chair of the Sustainability

Committee): no change.

Chair fee: £200,000.

Board fee: £60,000.

Senior Independent Direclor fee: £13,500.
Committee Choir fee {per Commitiee): £15,000.

fee for the Designated Director for Workforce
Engagement (which includes Chair of the
ty Committee}: £15,000.

Lynne Weedall

Chair of the Remuneration Committee

23 Oclober 2023
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DIRECTORS’ REPORT

The following is the report of the Directors of the Company
for the financial year ended 31 July 2023.

Non-Financial and Sustainability Information Statement
In accordance with Sections 414CA and 414CB of the Componies Act 2006, the following chart summarises where you can find further
information in this Annual Report on each of the key areas of disclosure that these sections require.

Environmental, social and * This year we have provided further disclosure on Softcat's environmential commitments, including reporting
employee-related matters on the Task Force on Climate-related Financial Disclosures {' TCFD’). Our Green Teams continue to raise
awareness of the importance of environmental issues through their activities.
¢ Our positive and inclusive culture, as well as good employee engagement, are integral o Soficat's success.
Both the Board and management understand this and a considerable amount of time is spent ensuring these
are maintained.
* We discuss each of these areos in the report on Social Value and in the report on TCFD and Sustainability
on poges 50 to 71. This includes the sustainability disclosures required to comply with the Companies
(Strategic Report) {Climate-related Financial Disclosure) Regulations 2022 (S 2022/31). Please also
see the Governance Report on pages 84 to 95.

Human rights and anti- * Human rights abuse and modern slavery risks are not considered o material issue for the Compony.
bribery-related matters * We operaie anti-bribery, coruption and iax evasion procedures which support compliance with the
UK Bribery Act and other legislation.
* We discuss each of these areas in the report on Social Value on pages 44 to 49 and in the Govermance
Report on pages 94 and 95.

Diversity policy * We continue to put greai imporiance on the positive benefits that diversity of gender, ethnicity, experience,
and approach background and viewpoints can bring to the business.

- We support numerous inifiatives to help improve diversity and inclusion. Progress on these is monitored by
both senior management ond the Board. The Board acknowledges there is more we need to do to improve
diversity in areas of our business and we will continue with our effors.

« We discuss some of the actions taken in response to employee engagement in the Section 172 Statement
on pages 36 to 41 of this report, and our approach to diversity in the report on Social Value on pages 44
to 49, in the Chairman’s Statement on pages 10 to 13 and in the Noomination Committee Report on pages

10610 1M1,
Business model, policies, * We operate o business model which includes non-financial inputs ond outputs. Our business model is
principal risks and KPIs underpinned by our straightforward strategy.

.

Risks, including financial ond non-financial risks, are monitored by management and by the Audit Commitiee.

The Audit Committee also considers the key internal controls for the business.

* The Board regularly reviews both finoncial and non-financial KPIs, which are relevant for monitoring the
performance of the business and hove a clear link to delivering ogainst our strategy. We disclose performance
against our key KPls. )

* We discuss our business model on pages 20 and 21 and key risks on pages 72 to 77 ond selected KPls are

reported on pages 32 and 33. Our strategy is discussed in various places in the Strategic Report, including

pages 28 to 31.

Directors’ Report
The Directors preseni their reporl for the year to 31 July 2023.

Softeal plc is @ public company limited by shares, incorporated in England and Wales, and its shares are Iroded on the premium segment
of the Main Market of the London Stock Exchange.
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DIRECTORS’ REPORT CONTINUED

Disclosures incorporated by reference

For the purposes of compliance with Disclosure Guidance and Transparency Rules ('DTR’) DTR 4.1.5 R (2) and DTR 4.1.8 R, the required
conlent of the ‘Management Report’ can be found in the Sirategic Report and this Direciors’ Report. The following disclosures required to .
be included in this Directors’ Repori have been incorporated by way of reference to other seclions of this report and should be read in
conjunction with this report:

*» Corporate Governance Slatement - refer to page 80 of this report;

* statemeni explaining how the Direclors have had regord to the need to foster the Company’s business relationships with suppliers,
customers and others, and the effect of that regard, including on the principal decisions taken by the Company during the financial
year - refer to pages 36 to 410of this report;

« sirategy and relevant fulure developmenls - refer to pages 22 1o 27 and pages 28 to 31 of the Stralegic Report; and

« financial risk management objeciives and policies - refer io the ‘Risk Management' section included in the Sirategic Report on poges
72 to 78 and note 21 to the financial statements. '

The information in respect of the Non-Financial Reporting Directive appearing in this Directors’ Report is also incorporated by reference as
required in the Strategic Reporl. ’

Directors of the Company
The following Directors have held office since 1 August 2022:

Name Position Dote of appointment

G Waltl . Chairman Appoinled as a Chief Execulive on 1 April 2018 and Chairman;on
1 August 2023

M Hellowell Chair Appointed as o Director on 24 March 2006, Chair on 1 April 2018
and resigned on 31 July 2023

G Charlion Chief Executive Appointed Chief Financial Officer on 19 March 2015 and Chief Execulive
on 1 August 2023

K Mecklenburgh ~ Chief Financial Officer Appointed 19 June 2023

V Murria Independent Non-Executive Direcior  Appointed 3 November 2015

K Slatford Independent Non-Execulive Director ~ Appointed 5 December 2019 and resigned on 17 January 2023

R Perriss Independent Non-Executive Direcior ~ Appointed 1 July 2019

L Weedall Independent Non-Executive Direclor ~ Appointed 3 May 2022

M Prakash Independent Non-Execulive Director  Appointed 1 September 2023

Biographies of the Direclors as at 23 Oclober 2023 can be found on pages 82 and 83.

Powers of Directors
The general powers of the Directors are contained within UK legislation and the Company’s Arlicles of Association {the ‘Articles’). The
Direclors are enlitled lo exercise all powers of the Company, subject to any limitations imposed by the Arlicles or applicable legislation.

Directors’ interests
The interests of the Direclors in the issued shares of the Company at 31 July 2023 are disclosed in the Remuneralion Report on page 129.
The Remuneralion Report also sets out delails of any changes in those inlerests between the year end and up lo the dote of this report.

No Director had o material interest in any contract of significance with the Company at any time during the financial year.

Appointment and replacement of Directors

The rules aboul the appoiniment and replacement of Directors are conlained in the Ariicles. They provide thal Directors may be appointed
by ordinary resolution of the members or by a resolution of the Direciors. Any Director so appointed must relire and put themselves
forward for election ol the next Annual General Meeling {'AGM’). Direclors wishing to continue to serve as members of the Board will
seek re-election annually in accordance with the UK Corporale Governance Code (the ‘Code’).

In accordance with the Code, af the 2023 AGM each Director will stand for election or re-election.

Indemnification of Directors )

The Directors have the benefit of an indemnity provision contained in the Articles. The provision was in force during the yeor ended 31 July 2023
and remains in force and relates to certain losses and liabilities which the Direclors may incur to third parties in the course of acling as
Directors of the Company. In addition, Direclors and officers of the Company and its subsidiaries are covered by directors’ and officers’
liability insurance. ‘

136  Softcat plc Annual Report and Accounis 2023



Compensation for loss of office and change

of control

There are no agreemenls in ploce with any Direclor that would
provide compensation for loss of office or employment resulting
from a change of control. Chonge of control provisions for the
Company's share plans may cause options and awards granted
under such plans to vest on a takeover.

The Company is not party to any other significant agreements that
icke effect ater, or terminale upon, a change of conirol.

Articles of Association

The Arlicles may be amended by a special resolution of the
. members. At the AGM held on 12 November 2015, shareholders
" approved by special resolution the amended Avlicles which

took effect at the date of ihe initial public offering {'1PO’) on

18 November 2015.

Share capital and control

The Company's ordinary issued shore capital as at 31 July 2023
was 199,555,082 ordinary shares of 0.05p each, which have
a premium listing on the tondon Stock Exchange. The ordinary
share class represents over 99.9% of the Company’s tolal issued
share capilal.

In addition Io the ordinary shares, the Company also has a class
of 18,933 deferred shares which were created following the
share capital reorganisation at IPO and which are not admitted
to trading on a regulated market.

Shares acquired through the Company’s share schemes and plans
raink equally with the other shares in issue and have no special
rights. The Company has a Share Incentive Plan Trust {*SIP Trust’)
for the benefit of employees and former employees of the
Company. As at 31 July 2023, the SIP Trust held 159,996 shares
(2022: 187,771) awarded to employees as pari of the free share
award, subject o service conditions. A further 368,545 shares
{2022: 353,586) were held on behalf of employees who have
taken part in the Company's voluniary parinership share purchase
programme. The SIP Trust also held 51,041 unallocated shares
(2022: 51,007)

During the year ended 31 July 2023, share options were exercised
pursuan! to the Llong Term Incentive Plan and the Annual and
Deferred Bonus Plan, resuliing in the additional listing and
alloiment of 201,006 new ordinary shares.

Holders of ordinary shares are entilled 1o attend and speak ot
general meetings of the Company, ond to appeint one or more
proxies and, if they are corporations, corporate represeniatives
who are enlilled o altend general meelings and 1o exercise
voting righls.

The deferred shares carry no voting rights or rights to receive any
of the profits of the Company available for distribution by way

of dividend or otherwise. On a return of capilal on a winding up
of the Company (but not otherwise), the holder is entitled only to
the repayment of the amount paid up on that share ofter payment
of the capital paid up on each other share in the capilal of the
Compony and the further payment of £10,000,000 on each
such share. The deferred shares represent less than 0.01% of the
Company's tolal issued share capilal.

Fusther information on the Company’s issued share capilol con be’
found in note 17 to the financial statements.

The Company passed the following resolutions on
13 December 2022:

* on ordinary resolution providing the Directors with authority to:

(i) allot ordinary shares up to a maximum nominal omount of
£33,226, to be reduced by the nominal amount allotted
or granled under paragraph (i} below in excess of
such sum; and

(ii) allot ordinary shares up to @ moximum nominal amount of
£66,452 in connection with a pre-emplive offer by way of
a rights issue, such amount to be reduced by any allotments
made under poragraph (i) above;

* special resolutions providing the Directors with authority to:

(i} ollot shares or sell treasury shares for cash up to @ maximum
nominal amount of £4,983; and

(i} allot shares or sell freasury shares for cash up to @ maximum
nominal amount of £4,983, in connection with an
ocquisiion or other capilal invesiment;

* otherwise than lo existing shareholders pro-rata lo their
shareholding; and

* a special resolution providing the Directors with authority o
make market purchases of up to 19,935,795 of the Company's
ordinary shares.

These authorities are due lo expire al the Company’s AGM to be
held on 13 December 2023 and proposals for the renewal of the
outhority to ollot ordinary shares and to make market purchases
of the Company's own ordinary shares are set out in the Notice
of the Annual General Meeting. The Directors have no current
intention of exercising the authority in respect of the purchase of
the Company’s own shares, which is sought in the best inierests of
shareholders to allow the flexibility to react promptly where such
market purchoses may be desirable.

There are no restrictions on the transfer or limitations on the holding
of ordinary shares and no requirementis to obtain approval prior
to any transfers other than: certain restrictions which may from lime
to lime be imposed by lows and regulotions {for example, insider
frading laws); pursuant to the Market Abuse Regulation and the
Company's own rules whereby Directors and cerlain employees of
the Company require the approval of the Company to deal in the
ordinary shares; ond pursuant lo the Articles where there is default
in supplying the Company with information concerning interests in
the Company's ordinory shores. There are no special control rights
in relation to the Company’s ordinary shares.

There are no agreements between holders of securities that are
known to the Company which may result in restrictions on the
transfer of securities or on voling righls.
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DIRECTORS’ REPORT CONTINUED

Substantial shareholders

The substantial shareholdings in the table below represent those interests notified to the Company as at 31 July 2023 in accordance
with the Disclosure Guidance and Transparency Rules of the Financial Conduct Authority, and those holdings may have changed since
nolification to the Company.

As at 31 July 2023 As of 23 October 2023

Ordinary Voting Ordinary Voting

shares rights shares rights

Peter Kelly' 64,976,058 32.6% 64,976,058 32.6%

Mawer Investment Management Limited 9,946,370 5.0% 9,946,370 5.0%

John Nash' 7,244,714 3.6% 7244714 3.6%
Note:

1. The ordinary shores held by Peter Kelly ond John Nosh include shores held beneficially via various eniities or connected persons.

The Relationship Agreement will remain in effect for so long as:
(a) Peter Kelly {and/or any of his Connected Persons) holds at
least 10% of the Company's issued share capital; and {b) the

ordinary shares are admitied to the premium lisling segment of
the Official List maintained by the Financial Conduct Authority.

Principal shareholder and Relationship Agreement
In accordance wilh Listing Rule 9.8.4R(14), the Company has

sel out below a slolement describing the Relationship Agreement
entered into by the Company with ils principal shareholder (the
"Relationship Agreement’). As a 23 October 2023, Peter Kelly,

the founder of Softcot plc, held 32.6% of the issued ordinary share

The Company has ond, in so far as it is aware, Peter Kelly and
capilal of the Company.

his Connecled Persons have complied with the independence
provisions set oul in the Relationship Agreement from the date

On 13 November 2015, the Company and Pefer Kelly entered
of the agreement.

into the Relationship Agreemenl. The principal purpose of the
Relationship Agreement is to ensure that the Company will be
capable of carrying on ils business independently of Peler
Kelly and certain persons deemed to be connecled with him
('Connected Persons’).

Risk regarding financial instruments
The financial risk management objectives and policies are
disclosed in note 21 to the financial statements.

Pursuant 1o the Relationship Agreement, Peter Kelly, inter alia: Research and development
The Company did not carry out any research ond development

* shall procure that all transactions, agreements or arrangements
oclivilies during the year (2022: none).

entered into between the Company and Peter Kelly {or any

of his Connected Persons) are conducted on an arm'’s length
basis, on normal commercial lerms and in accordance with the
related party ransaction rules set out in Chapter 11 of the Lisling
Rules and Peter Kelly shall abstain from voling on any resolution
to which LR 11.1.7R(4) of the Listing Rules applies relating to a
iransaction with Peter Kelly {or any of his Connected Persons) as

Political donations

The Company did not make any political donations during the year
(2022: £Nil).

A resolution fo authorise the Company o make political payments
up lo an aggregate amount of £100,000 has been included

the related porty; and

* shall {ond shall procure that each of his Connecled Persons
shall) (i} not take any actions that would reasonably be
expecied to have the effect of preventing the Company from
complying with ils obligations under the Listing Rules or be
prejudicial to the Company’s status as a listed company or the
Company's eligibility for listing; {ii) not propose or procure the
proposal of a shareholder resolution that would circumvent or

appear fo circumvent the proper application of the Lisling Rules;

ond i) not exercise his voting rights or other rights to procure
any amendment fo the Articles which would be contrary to
the maintenance of the Company’s independence, including
its ability to operate and make decisions independently from
Peter Kelly, or otherwise inconsistent with the provisions of the
Relationship Agreement.

Furthermore, the Company and Peter Kelly have agreed that for so

long as Peter Kelly {together with any of his Connected Persons)
holds 10% of the Company's issued share capital, he shall be
entiled to appoint one Non-Executive Director of the Company,
although no such Director has been appointed as at the dale of
this Annual Report.
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for shareholder consideration in the Notice of AGM for 2023.
The Company does not inlend to make any payments to political
organisations or to incur other political expendilure; however, this
resolution has been proposed to ensure thal the Company has
authority under the wide definition used in the Companies Act
2006 of malters constituting poliical donations.

Greenhouse gas emissions and energy consumption
Information relating to the following is detailed in the repor!
on TCFD and Sustainability, on pages 50 to 71 of the
Strategic Report:

* greenhouse gas emissions; and

* energy consumplion and energy efficiency.

Corporate social responsibility

Details on our commitment to corporate social responsibility can
be found in the Report on Social Value on pages 44 to 49 of the
Strategic Reporl.



Equality and diversity

The Company operates an equal opportunities policy which
endeavours lo Ireat individuals fairly and not to discriminate on
the basis of gender, disability, roce, national or ethnic origin,
sexual orientation or marital stalus. Applications for employment
are fully considered on iheir merits, and employees are given
oppropriale training and equal opportunities for career
development and promotion.

The Company is commilied to ensuring thol adequate policies
and procedures are in place to enable disabled opplicants 1o
receive lraining lo perform sofely and effectively and to provide
developmenl opporiunities lo ensure they reach their full potential.
Where on individual becomes disabled during their employment
with the Company, the Company will seek to provide, wherever
possible, continved employment on normal terms and conditions.
Adjusiments will be made fo the environment and duties or,
alternatively, suitable new roles within the Company will be
secured with odditional training where necessary.

Details of the Company's gender and ethnicity breakdown are
given in the Report on Social Value on page 44.

The Company places considerable value on the involvement of
its employees and conlinues to keep them informed on matters
offecting them as employees. This is undertaken through a variety

Requirements of the Listing Rules

of methods including, but not limited to, regular Company
meelings, team briefings, Company doys, emails and the intranet.
Vin Murria serves as the Designated Non-Execulive Director for
Workforce Engagement.

At team meelings, managers are responsible for ensuring that
information sharing, discussion and feedback take place on a
regulor basis. As a result of these meetings, management can
communicate the financial and economic factors affecting the
Company and ensure that the views of employees are taken
into account in Company decisions which are likely o affect
their interests.

Post-balance sheet events

Dividend

The Board recommends o final ordinary dividend of 17.0p per
ordinary share and a special dividend of 12.6p per ordinary share
to be paid on 19 December 2023 to all ordinary shareholders
who were on the register of members ot the close of business on
10 November 2023. Shareholders will be asked io opprove the
final and special dividends at the AGM on 13 December 2023.

The Company's dividend and distributions policy is delailed in
the Governance Report on pages 91 and 92.

The following table provides references to where the information required by Lisling Rule 9.8.4R is disclosed:

Listing Rule requirement

Location in Annual Report

A slatement of the amount of interest capitalised during the period under review and details Not applicable
of any reloted iox relief.
Information required in relation 1o the publication of unaudited financial information. Noi opplicable

Deiails of any long-term incentive schemes and Directors’ interests.

Directors’ Remuneration Report,
pages 114 to 134

Details of any-arrangemenis under which a Director has woived emoluments, or agreed

to waive any future emoluments, from the Company.

Directors’ Remuneration Report,
pages 114 1o 134

Delails of any non-pre-emptive issues of equity for cash.

Directors’ Repori, poge 137

Details of any non-pre-emptive issues of equity for cash by any unlisted major

No such share allotments

subsidiary undertaking.

Details of parent participation in a placing by a listed subsidiary. Not applicable
Delails of any contract of significance in which a Director is or was materially interested. Not applicable
Delails of any contract of significance between the Company {or one of its subsidiaries) Not opplicable
and a conlrolling shareholder.

Details of waiver of dividends by a shareholder. Not opplicable

Board stalement in respect of Relationship Agreement with the conlrolling shareholder.

Directors’ Report, page 138

Auditor

Ernst & Young LLP {'EY’) has signified its willingness to continue in office as audilor to the Company and the Company is satisfied that EY is
independent and that there are adequate safeguards in ploce to safeguard its objectivily. A resolution to reappoint EY as the Company's

ouditor will be proposed at the 2023 AGM.

Branches

The Company operales branches in Australia, the United States of America, the Netherlands, Singapore, Hong Kong and Irelond.
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DIRECTORS’ REPORT CONTINUED

Going concern

Overview

In considering the going concern basis for preparing the financial
statements, the Directors consider the Company’s objectives

and siralegy, its principal risks and uncertainlies in achieving its
objectives and its review of business performance and financial
posilion, which are all set out in the Sirategic Reporl (see pages 1
to 78) and Chief Financial Officer’s review seclions {see poges 34
and 35) of this Annual Reporl. Given the current macro-economic
environment and considering the lotest guidance issued by the
FRC the Direclors have underiaken o fully comprehensive going
concern review.

The Company has modelled three scenorios in its assessment
of going concern. These are:

* the base case;
* the severe but plausible case; and
* the reverse stress test case.

Further details, including the analysis performed and conclusion
reached, are set oul below.

The Directors have reviewed detailed financial forecasts for

a thirleen-month period from the date of this report (the going
concern period) uniil 30 November 2024. All the forecosts reflect
the payment of the FY2023 dividend of £59.0m which will be
poid in December 2023 subject 1o approval af the AGM.

The Company operales in a resilient indusiry. Our UK Corporale
customer bose spend is increasingly non-discretionary as

IT continues to be vital to gain competitive advantage in an
increasingly digital age. Public Sector, a lorge and fasi-growing
area of the business, conlinues lo invest in technology to provide
efficient services to the public and this has continued apace
despile the pandemic and recent turbulence in the UK economy.
The Company sirategy remains unchanged and will conlinue to
focus on increasing the customer base and spend per customer
during the going concern period.

Liquidity and financing position

At 31 July 2023, the Company held inslantly accessible cash and
cash equivalents of £122.6m, with net current assets of £230.0m.
Note 21 to the financial staiements in the Annual Report includes
the Company’s objectives, policies and processes for managing

its capital, its financial risk management and its exposures to credit
risk and liquidity risk. Operational cash flow forecasts for the
going concem period are sufficient to support the business with the
£75.0m cash floor set by the Board not being breached.

There is a sufficient level of liquidity headroom post mitigation
across the going concern forecast period in bose and severe but
plausible scenarios considered and oullined in more detail below.

Challenging economic environment

Managemeni have, in all three scenarios, considered the
principal challenges to short term business performance which
are expected to be:

* an economic downtur in the UK economy, aided by high
brood-based inflation and increasing interest rates; and

* higher risk of credit losses.
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Despite the challenging economic environment, the Company

has traded well, delivering double-digit year-on-year growth

in gross profit and operating profit growth in line with expeciations,
following an expected rebound in fravel and enlericinment

costs, following periods of reduced spend due to the COVID-19
pandemic. The Board continue to monitor the global and national
economic environmeni and organise operalions accordingly.

Base case

The base case, which was approved by the Board in October 2023,
lokes into account the FY2024 budget process which includes
eslimaled growth and increased cost across the going concermn
period and is consistent with the actual trading experience through
to September 2023. The key inputs and assumplions in the base
case include:

* confinued revenue growth in line with hisloric rates;

¢ rebale income conlinues fo be received in proportion to cos!
of sales as in FY2023;

* employee commission is incurred in line wilh the gross
margin; and

increased levels of cost to reflect continued investment in our
people and the businesses [T infrastructure.

The Company has laken a measured approach to the base case
and has balanced the expected trading conditions with available
opporlunities in an increasingly resilient area of customer spend,
which is supported by the current financial position. In making our
forecasts we balanced our cusiomer needs alongside employee
welfare. Year lo date trading to the end of September 2023 is
consistent with the base case forecast.

Severe but plausible case

Given the current economic challenges facing our customer

base and supply chain, we have modelled a severe but plousible
scenario. In this cose we have modelled a decline in revenue,
versus the base case, which is below any historic rend and more
severe than experienced during the height of the pandemic.
Further impacts of this scenario, such as reduced margins and
greater credit losses, have also been considered.

The key inpuls and assumptions, compared to the base
cose, include:

* an average 7.5% reduclion in revenue;

» reduced gross profit margins of 1% in the period;

* odditionol bad debt wrile offs of £5m across the
forecasi period;

extending the debtor days from historic levels achieved and
no change fo historic supplier payment days;

paying a reduced interim dividend in line with lower profitability
but still within the range set out in the dividend policy; and

* both commission cost and rebale income adjusted downwards
in line with reduced profitability and cost of sales, but o the
some percentage rates as in the base case.

The purpose of this scenario was o consider if there was o
significant risk that the Company would move to being cash
negalive in any of the months in the going concern period. Even
al these lower levels of activity, which the Directors believe is a
highly unlikely outcome, the Company continues to be profitable,
and maintains o positive cash balance ot all fimes. Despite this,
management have modelled further cost saving and working



capilal action {see miligaiing actions) that will enable the
Company fo mitigate the impact of reduced cash generation
further and achieve the Boord’s desired minimum cash position,
should this scenario occur. The Directors are confident that they
can implement these actions if required.

Mitigating actions

There are several potential management actions that have not been
included in the severe but plausible forecast and it is estimated that
the total cash impact of these actions is in excess of a £21m cost
reduction on an annualised basis and additional annyal working
capital savings of £30m. The actions which if implemented would
offset the reduced aclivity:

* bonus costs scaled back in line with performance;
* no interim dividend in H2 of FY2024;
* savings in discretionary areas of spend;

¢ deloyed payment to suppliers foregoing early seltlement
discount; and
* shorl term supplier payment management.
The mitigations are deemed achievable and reasonable as the
Company benefits from a flexible business model with o high
proportion of cosis linked to performance.

Reverse stress test

The Directors have performed a reverse stress test exercise to
assess the impact on liquidity, should a scenario more extreme
than the severe but plausible scenario occur. The impact of these
conditions, when combined, would place a strain on liquidity and
raise short term concerns to the business, however, would not resuli
in cash falling below a nil position. The conditions go significantly
further than the severe but plausible scenario ond reflect o scenario
that the business consider remote.

The four combined siresses modelled, compared to the base case,
are as follows:

1. reduction of 15% in Gross invoiced income, compared to the
base case;

2. reduced achievable gross margin by 3%;

3. addilional bad debt write offs of £10m per year across the
forecast period; and

4. extending the debtor doys by three days from historic levels
achieved and no change to historic supplier payment days.

Al four inputs are greater than the business has ever experienced
in its history. In the modelled scenario, prior to mitigations, cash
moy not be sufficient for day to day operations.

Whilsl the Board considers such a scenario o be remote o
programme of further aclions to mitigate the impac, in excess of
those sel out above, would be actioned should the likelihood of
such a scenario increase. The Board considers the forecasts and
assumplions used in the reverse stress test, as well as the event that
could lead 1o it, to be remoie.

Going concern conclusion

Based on the forecast and the scenarios modelled, together with
the performance of the Company Io dale, the Direclors consider
that the Company has sufficient liquidity headroom to continue

in operational existence for the thiteen-month period from the dote
of this report {the going concern period) until 30 November 2024.
Accordingly, al the October 2023 Board meeling, the Directors
concluded from this analysis it was appropriate to continue

to adopt the going concern basis in preparing the financial
stotements. Should the impact of these condilions be even more
prolonged or severe than currently forecast by the Directors under
the severe but plausible case scenario, the Company would need
to implement additional operational or financial measures.

Disclosure of information to the auditor

The Directors in office at the time of approval of the Direclors’
Report are listed on pages 82 and 83 and have each
confirmed that:

* so far as he or she is aware, there is no relevant audit
information of which the Company’s auditor is unaware; and

* he or she has taken all the steps that he or she ought 1o have
taken as a Director io moke himself or herself aware of any
such relevant audit information and to establish that the
Company's ouditor is oware of that information.

This confirmation is given ond should be interpreted in accordance
with the provisions of Section 418 of the Companies Act 2006.

Annual General Meeting

The Company's 2023 AGM will 1oke place on 13 December 2023
at the Company's regisiered office: Soficat plc, Fieldhouse Lane,
Marlow, Buckinghamshire SL7 1LW.,

The Chairman of the AGM infends for o poll to be called in respect
of each of the resolutions 1o be voled on at the 2023 AGM. In the
event of a show of hands every holder of ordinory shares who is
present in person or by proxy at a generol meeting has one vole on
each resolution and, on a poll, every holder of ordinary shares who

is present in person or by proxy has one vole on each resolufion for
every ordinary share of which he/she is the regislered holder. A proxy
will have one vote against o resolufion in the event of o show of hands
in certain circumstances specified in the Articles. The Notice of AGM
specifies deadlines for exercising voting rights. The Notice of AGM
can be found in the Investor Centre section of the Company’s website,
www.softcat.com, and is being posied at the same time as this Annual
Report. The Notice of AGM sels out the business of lhe meeting and
provides explanatory notes on all resolutions. Separate resoluiions are
proposed in respect of each substantive issue.

A holder of ordinary shores may usually vote personally or by
proxy ot a general meeting. Any form of proxy must be delivered
to the Company not less than 48 hours before the lime oppointed
for holding the meeting or adjourned meeting at which the person
nomed in the appointment proposes to vote {for this purpose,

the Directors may specily thot no account shall be token of any
part of a day that is not a working day). A corporation which is

a holder of ordinary shares in the Company may authorise such
persons as it thinks fit to oct as its representatives at any general
meeling of the Company.
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DIRECTORS’ REPORT CONTINUED

Annual General Meeting continued

No holder of ordinary shares shall be entitled to attend or vote,
either personally or by proxy, at a general meeling in respect of
any ordinary share if any call or other sum presently payable to
the Company in respect of such ordinary share remains unpaid or
in certain other circumstances specified in the Articles where there
is default in supplying the Company with information concerning
inlerests in the Company’s ordinary shares. The results of each of
the resolutions to be voted on at the 2023 AGM will be published
to the London Stock Exchange and will be available.on the
Company's website.

The AGM is the Company's principal forum for communication
with private shareholders and the Directors recogpnise its important
role. The Chairman of the Board and the Chairs of the Commitiees,
together with the other Directors, will be available to answer
shareholders’ questions at the meeting. Additionally, shareholders
will be given the opportunily o submit questions via email, o the
Directors, chead of the meeling. Questions may be submitted

to cosec@softcat.com or by letter addressed to the Company
Secretary at the Company's registered office. Questions should
be received up to 24 hours in advance of the meeting and o
response will be provided. Further information and requirements
can be found within the Notice of AGM.

Statement of Directors’ responsibilities in relation
to the financial statements

The Directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable
United Kingdom law and regulations.

Company law requires the Directors to prepare financial
statements for each financiol yeor. Under that law the Directors
have elected to prepare the Company's financial statemenis in
accordance with UK-adopted International Accounting Standards
('IFRSs’). Under company low the Directors must not approve the
financial statements unless they are satisfied that they give a true
and fair 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 in accordance with 1AS 8
Accounting Policies, Changes in Accounting Estimates and
Errors and then apply them consistently;

make judgements and accounting estimates that are
reasonable and prudent;

present information, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information;

provide additional disclosures when compliance with the
specific requirements in IFRSs is insufficient to enable users to
understand the impact of particular ransactions, other events
and conditions on the Company's financial position and
financial performance;

stote that UK-adopted International Accounting Standards hove
been followed, subject to any material deparures disclosed
and explained in the financial statements; and

prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the Company will
continue in business.
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The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Company'’s
iransactions and disclose with reasonable accuracy at any fime
the financial position of the Company and enable them to ensure
that the Company 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 irregularities.

Under applicable law and regulations, the Directors are also
responsible for preparing o sirategic report, directors’ report,
directors’ remuneration report and corporate governance
statement that comply with that law and those regulations.

The Directors are responsible for the maintenance and integrity
of the corporate and financial information included on the
Company's website.

Fair and balanced reporting

Having taken odvice from the Audit Commitlee, the Board
considers that the Annual Repont and Accounts, taken as o whole,
is fair, balanced and understandable and that it provides the
information necessary for shareholders to assess the Company's
position and performance, business model and stralegy.

Responsibility statement pursuantto FCA'’s Disclosure
Guidance and Transparency Rule 4 {‘DTR 4')

Each Direcior of the Company {whose names and functions
appear on pages 82 and 83) confirms that {solely for the purpose
of DTR 4] to the best of his or her knowledge:

* the financial statements, prepared in accordance with
UK-adopted International Accounting Standards give a true
and fair view of the assets, liabilities, financial position and
profit of the Company,

+ the Annual Report, including the Strategic Report, includes a
fair review of the development and performance of the business
ond the position of the Company, together with a descriplion
of the principal risks and uncertainties that they face; and

they consider the Annual Report and Accounts, taken as a
whole, is fair, balanced and undersiandable and provides the
information necessary for shareholders to assess the Company's
position, performance, business model and strategy.

The responsibility statement has been opproved by the Board
of Directors and is signed on its behalf by:

~
M

Graham Charlton Katy Meckle urgh
Chief Executive Officer Chief Financial Officer
23 Ociober 2023 23 October 2023

The Directors’ Report has been approved by the Board of Directors
and is signed on its behalf by:

Luwe Vo~

Luke Thomas
Company Secretary
23 October 2023
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INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF SOFTCAT PLC

Opinion

We have audited the financial statements of Soficat plc for the year ended 31 July 2023 which comprise the Sigtement of profit-and loss
and other comprehensive income, Statement of finoncial position, Statement of changes in equity, Statement of cash flows and the related
notes 1 to 27, including o summary of significant accounting policies.

The financial reporting framework that has been applied in their preparation is applicable low and UK adopted international accounting
standards.

In our opinion, the financial statements:

* give a true and fair view of the company’s offairs as at 31 July 2023 and of its profit for the year then ended;
* have been properly prepared in accordance with UK adopted infernational accounting siandards; and

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

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) {ISAs {UK}} and applicable law. Our responsibilities
under those stondards are further described in the Auditor’s responsibilities for the oudit of the financial statements section of our report.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial statements
in the UK, including the FRC's Ethical Standard as applied to lisied public interest entities, and we have fulfilled our other ethical
responsibililies in-accordance with these requirements.

The non-audit services prohibiled by the FRC's Ethical Standord were not provided 1o the company and we remain independent of the
company in conducting the audit.

Conclusions relating to going concern

In ouditing ihe financial statements, we have concluded that the direciors’ use of the going concern basis of accounting in the preparation
of the finoncial statements is appropriate. Our evoluation of the directors’ assessment of the Company's ability to continue to adopt the
going concern basis of accounling included:

* underslonding management’s process and controls related to the assessment of going concern;
* checking the arithmetical occuracy of the cash flow forecast models and assessing the Company's historical forecasting accuracy;

* oblaining management’s going concern models which included a base case, (tesling for consistency to the board approved three-year
plan), a severe yet plousible downside cash flow scenario, and a reverse stress lest covering the going concern assessment period.
These forecasts include an assessment of available cash balances given the Company has no exteral debt arrangements as well
os understanding how the impact of the ongoing macro-economic uncertainty had been reflected in the forecasts;

considering the downside scenarios, including the reverse stress case, identified by management, independently assessing whether
there are any other scenarios which should be considered, and assessing the quantum of the impact on the available cash flows
of the downside scenarios in the going concern period;

challenging management's assumptions within the cash flow forecasts in relation to the forecast revenue growth rates, operating cost
inflation and working capital in the going concern period, including searching for sources of contradiciory evidence in our assessment
of management's forecasting, such as assessing historical budgeling accuracy and comparing the forecast with analyst expeciations
ond other external data sources. Due to unceriainty in the economy, we have focused our work on further sensilivities to the severe but
plausible scenario and whether the reverse siress test scenario is considered remote;

assessing the reasonableness of managements poiential miligating actions, principally the removal of forecast, undeclared dividends;

assessing whether any material climate-reloted risks that should be incorporated into Softcal’s forecasts lo 30 November 2024:

assessing the adequacy of the going concern assessment period unlil 30 November 2024, considering whether any events or
condilions foreseeable after the period indicated a longer review period would be oppropriate;

.

inquiring of management as to their knowledge of events or conditions beyond the period of their assessment that may cast significant
doubt on the entity’s ability lo conlinue as a going concern

* comparing management's forecasis to actual resulls through the subsequent events period and performing enquiries to the date of this
report; and

assessing if the going concern disclosures in the financial statements are appropriate and in accordance with the revised;ISA {UK]
570 going concern standard.
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Our Key Observations

» The Direciors’ assessment is that Softcat plc has sufficient liquidity and headroom in cash throughout the going concern period o
30 November 2024. Management's severe by plausible scenario demonstrated that o worsening of oll key assumptions against the
base case would not result in liquidity concerns. This is prior o further potential miligalions modelled by monagement. The changes in
assumptions modelled are considered io be highly unlikely based on historical financial performance.

* We have nol ideniified ony material climote-related risks that should be incorporated into Soficat plc's forecasts to 30 November 2024.

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions that, individually
or collectively, may cast significant doubt on the company's ability to coniinue as a going concer for a period lo 30 November 2024.

In relation to the company's reporting on how they have applied the UK Corporate Governance Code, we have nothing material lo add
or draw attention to in relation to the directors’ statement in the financial statements about whether the directors considered it appropriate
to adopt the going concern basis of accounting.

Our responsibilities and the responsibililies of the directors with respect to going concern are described in the relevont sections of this
report. However, because not all fulure evenls or conditions con be predicted, this siatement is not a guarantee as to the company's
ability o conlinue as o going concern.

Overview of our audit approach

Key audit matters *  Overstatement of performance through the misstatement of revenue recognised at or near year end
»  Presenlalion of revenue in respect of principal versus agent
s Misstalement of rebate income 1o overstate reported resulls ot or near year end

Materiality Overall materiolity of £7.0m which represents 4.9% of profit before tox.

An overview of the scope of our audit

Tailoring the scope

Our assessment of audit risk, our evaluation of matericlity and our allocation of performance materiality determine our audil scope for the
company. This enables us to form an opinion on the financial statements. We take into account size, risk profile, the organisation of the
company and effectiveness of controls, the polential impact of climate change and changes in the business environment when assessing
the level of work to be performed. All audii work was performed direcily by the audit engagement team.

-Climate change :

Stakeholders are increasingly interested in how climate change will impact Softcal plc. The Company has determined that the most
significant future impacts from climate chonge on its operations will be from business interruption driven by extreme climate or failure

lo evolve lechnology product offerings in line with consumer and investor demands. These are exploined on pages 58 1o 63 in ihe
required Task Force for Climate related financial Disclosures and on pages 76 and 77 in the principal risks ond unceriainties. They have
also explained their climate commitments on pages 66 o 67 All of these disclosures form part of the “Other information,” rather than

the audited financial statements. Our procedures on these unaudited disclosures therefore consisted solely of considering whether they
are materially inconsistent with the financial statements or our knowledge obtained in the course of the oudit or otherwise appear to be
materially misslaled, in line with our responsibilities on “Other information”.

In planning and performing our audit we assessed the potential impacts of climate change on the Company’s business and any
consequential material impoct on its financial siatements.

As explained in note 1, the basis of preparalion, consideration of climate change impact on the judgements in the accounts is not

considered to have a material impaci at this time. Governmental and societal responses to climate change risks are siill developing, ond
are interdependent upon each other, and consequently financial statements cannot capture all possible future outcomes as these are not
yet known. The degree of cerlainly of these changes may also mean that they cannot be taken inlo account when delermining assel and
liability valuations and the timing of future cash flows under the requirements of UK adopted International Accounting Standords {IFRS’).

Qur audit effort in considering the impact of climate change on the financial statements was focused on evaluating management's
assessment of the impact of climate risk, physical and transition, their climate commitments and the effecls of material climate risks
disclosed on pages 58 1o 63. As part of this evaluation, we performed our own risk assessment to delermine the risks of material
missiatement in the financial statements from climate change which needed to be considered in our audit.

We olso challenged the Directors’ considerations of climate change risks in their assessment of going concern and viability and
associaled disclosures. Where considerations of climate change were relevant 1o our assessment of going concerm, these are
described above.

Based on our work we have not identified the impact of climate change on the financial statements to be a key audit matter or to impact
o key audit matler.
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INDEPENDENT AUDITOR’S REPORT CONTINUED
TO THE MEMBERS OF SOFTCAT PLC

Key audit matters

Key audit matiers are those matters that, in our professional judgment, were of most significance in our audil of the financial stalements of
the current period and include the most significant assessed risks of material misstatement {whether or not due to fraud} that we identified.
These malters included those which had the greatest effect on: the overall audit strategy, the allocation of resources in the audit; and
directing the efforls of the engagement team. These matters were addressed in the context of our audit of the financial statements as

a whole, and in our opinion thereon, and we do not provide a separate opinion on these malters.

Overstatement of performance through the misstatement of revenue recognised ot or near year end

During the year ihe Company recognised revenue of £985.3m {2022: £1,0779m).

Refer 1o the Audil Committee Report (page 96 to 105); Accounting policies (page 156 to 166); cnd Note 2 of the Company Financial
Statements (page 166 t0167)

Management's process for accounting for certain revenue transactions, particularly the review process of year end io record revenue in
the appropriate period, is mostly manual and therefore susceplible to error (either deliberate or without inlent). The accounting is made
more challenging due o the reliance on suppliers to nolify the Company of delivery, and for international shipments which resulls in o
longer delivery lead time needing 1o be buill into the assumptions ulilised by management. There is a risk that revenue is recognised
prematurely or fictiiously.

Key observations communicated
Our response to the risk to the Audit Committee

We performed the following procedures: We concluded that the revenue recognised
al or near year end was properly accounted
for and that revenue has appropriclely been
recognised in accordance with IFRSs.

¢ Performed walkthroughs to update our.understanding of the revenue recognition
processes and key conlrols.

* Updated our understanding of management's cut off assessment, including the

delivery lead time assumptions utilised, which we validated to historic averages. We concluded that management’s

disclosures in relation to revenue, including
disclosed accounting policies and those
relating lo criticol accounting judgements,
to be appropriate.

* Tested revenue cul off by obtaining management’s sales cut off assessmeni ond
independently testing a somple of iransactions therein by vouching to invoices and
proof of delivery.

Tested unbilled receivables by oblaining management's analysis and independently
testing a sample of fransactions therein by vouching to invoices and proof
of delivery. ’

As port of our procedures, we noled no
indication of deliberate or other manipulation

of revenue cut-off or manogement override.
+ Tested an independent sample of transactions invoiced in the lwo weeks either side <

of the yeor end. We siratified the population between revenue type and selected
our sample based on the following criteria:

* Key items based on a quantilative threshold or specific qualitative faclors;

* Siatistical somple of items invoiced within the seven days prior Io the balance
sheet date, which we considered Io be of higher risk based on average delivery
lead times

We tested our sample by vouching to invoices and proof of delivery, 1o conﬁrm
these had been recorded in the correct period.

To address the risk of management override - we tested a sample of journal
entries recorded ot or near year end as well as top-side adjusiments by verifying
to appropriote supporting documentation

Tested a stalistical sample of sales tronsactions deferred at the year end. We
recalculoted the split of revenue recognised and the deferred elements based on
a review of the supporting documentation fo obtain assurance over the recognition
of revenue. We also selecled a sample of invoices from billing dota and assessed
whether the revenue was appropriately recognised or deferred, based on
completion of the performance obligation.

Anclysed sales related journal entry dala lo track sales from revenue through to
accounts receivable Ihrough to cash collection using data analytics lools. We used
this analysis o validate the appropriateness of transaction flows and tested a sample
of transactions to determine if the journals occurately reflected the substance of
fransactions recorded.

Assessed approprialeness of disclosures in the Annual Report and Accounts by
comparing the disclosures against the requirements under Iniernalional Financial
Reporting Standards.
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Key audit matters continued
Presentation of revenue in respect of principal versus agent
During the year the Company recognised revenue of £985.3m (2022: £1,077.9m).

Refer to the Audit Committee Report [pages 96 lo 105); Accounting policies (pogé 156 to 166); and Note 2 of the Company Financial
Sialements (pages 166 and 167)

There is a risk that the reported revenue may be incorrecily presented on a gross basis as a result of the incorrect assessment of whether
the Company thas control over the products or services sold and consequenily if the Company is principal or agent in its arrangemenls

with cuslomers. As producls and services offered continually evolve the assessment of control needs to be revisited on an ongoing basis.

The nature of the current systems is fo process all revenue streams gross, and @ manual adjustment is made by management of year end
to record revenue on a net basis where Softcat are the agent in the arrangement,

Our response to the risk

Key observations communicated
to the Audit Committee

We performed the following procedures:

Performed walkthroughs to update our understanding of the revenue recognition
processes and key controls.

Updated our understanding of management's judgement over the classification

. of transaclions between gross and net presentation.

Assessed management’s judgement made for any significant new product types

by independently assessing the nature of such producis and meeting with key
members of the sales and solutions teams to develop an undersianding of Soficat's
responsibilities in relation to the sole. We challenged whether Soficat has primary
responsibility for fulfilling the promise of the goods or service and whether Softcat
is exposed to inventory risk during the delivery period, in order to help ascertain the
exercise of control of goods prior o their delivery, and ullimately concluded if the
principal [gross) or agent (net) lreatment applied was appropriote according to
the criteria 'set out within IFRS 15 and management's revised accounting policies.

Tested o sample of iransactions across the year to determine the Company's control
over the product or service including:

* Verifying the product type to exiernal sources, such as supplier websites, and met
with key members of the sales and solutions teoms to develop an understanding
of Sofical'’s responsibilities in relafion to the sole. For each sample selected, we
challenged whether Softcat has primary responsibility for fulfilling the promise
of the goods or service and whether Soficat is exposed o inventory risk during
the delivery.

Corroborating the related cost for each somple item to supporiing
purchase invoices.

Assessing if principal (gross) or agent [net) treatment should be applied and
compared this to management’s conclusion to determine if this was appropriate
according to the crileria set out within IFRS 15.

Reperformed manogement's calculation of the adjusiment to record revenue on a
nel basis.

Assessed appropriateness of disclosures in the Annual Report and Accounls by
comparing the disclosures against the requirements under International Financial
Reporling Stondards.

We concluded that the judgements

made by management are consisient

with the evidence we have observed, the
preseniation ond disclosure of revenue is
materially correct, and has been recognised
in accordance IFRSs.

We concluded that managements
disclosures in relation to revenue, including
disclosed accounting policies and those
relafing to crilical accounling judgements, 1o
be appropriale.
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INDEPENDENT AUDITOR’S REPORT CONTINUED
TO THE MEMBERS OF SOFTCAT PLC

Key audit matters continued

Misstatement of rebate income to overstate reported results at or near year end
Accrued rebate income at 31 July 2023 amounts to £9.3m (2022: £10.5m).

Refer to the Audil Committee Repori {pages 96 to 105); Accounting policies (pages 156 to 166); and Noie 11 of the Company Financial
Statements (page 171).

Rebotes are recorded through a primarily manual process. While most rebales are agreed wilh the supplier and received during the year,
there is an opportunily to missiate results through adjusiments to the balance sheet rebate receivable.

) Key observafions communicated
Our response to the risk to the Audit Committee

We performed the following procedures: We concluded that the rebate receivable
and corresponding income are materially
correct and have been recognised in
accordance with IFRSs.

« Performed walkthroughs to updale our undersianding of the rebate processes and
key controls.

Obiained confirmations from a sample of sales and vendor management personnel

to confirm no rebate agreements outside of standard practise. We concluded that management's

disclosures in relation to accrued income,
including disclosed accounling policies, o
be appropriale.

Tesied the year end accrued income by confirming a sample of rebates due from
suppliers to third party source documeniation.

Analysed the rebate receivable by vendor and compared the largest vendor level
balances {making up 82% of the balonce) against the 31 July 2022 comparative
balances to idenfify unusual movements that are not in line with our expectation or
understanding of the business. We performed analysis to understand the drivers of
increases or decreases in the underlying balances.

As part of our procedures, we noled
no indication of deliberate or other
manipulation of accrued income or
management override.

Assessed the cash conversion of rebates accrued ot the year end ond tested a
sample lo subsequent receipts.

Tested a sample of rebate transactions recorded in the slatement of profit and
loss throughout the year and oblained underlying support to consider whether the
Iransactions have been recorded in the correct period.

Assessed appropriateness of disclosures in the Annual Report and Accounts by
comparing the disclosures against the requirements under Internalional Financial
Reporting Standards.

Our application of materiality
We apply the concept of materiality in planning and performing the audi, in evaluating the effect of ideniified misstalements on the audil
ond in forming our oudit opinion.

Materiality

The magnilude of an omission or misstalement that, individually or in the aggregate, could reasonably be expecled to influence the
economic decisions of the users of the financial statements. Materiality provides a basis for determining the nature and extent of our
audit procedures.

We determined materiality for the company 1o be £7.0 million (2022: £6.5 million), which is 4.9% {2022: 5%} of profit before tax.
We believe that profit before tax provides us with the most appropriate basis as it drives shareholder returns and is o key measure

of Company performance . *

Performance materiality
The application of maleriality of the individual account or balance level. It is set al an amount o reduce to an appropriately low level the
probability that the aggregate of uncorrected and undetecled misstalements exceeds materiality.

On the basis of our risk assessments, together with our assessment of the company'’s overall control environment, our judgement was that
performance moteriality wos 50% (2022: 50%) of our planning materiality, nomely £3.5m {2022: £3.2m), in line with the prior period.
We set our performance materiality at this level to reflect the quantum of audit adjustments identified in the prior period.

Reporting threshold
An amount below which identified missiatements are considered as being clearly trivial.

We agreed with the Audit Committee that we would report to them oll uncorrected audit differences in excess of £0.35m (2022: £0.3m),
which is set af 5% of planning materiality, as well as differences below that threshold that, in our view, warranted reporting on
qualitative grounds.

We evaluate any uncorrected missiatlements against both the quantitative medisures of materiality discussed above and in light of other
relevant qualilative considerations in forming our opinion.
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Other information

The other information comprises the information included in the annual report set out on pages 1 to 142, including the Stralegic report
set out on pages 1 to 78 and the Corporate governance report set out on pages 79 to 142, other than the financial statements and our
auditor's report thereon. The directors are responsible for the other information contained within the annual report.

Our opinion on the finoncial stotements does not cover the other information and, except lo the extent otherwise explicitly stated in this
report, we do not express any form of assurance conclusion thereon.

Our responsibility is 1o read the other information and, in doing so, consider whether the other informalion is materially inconsistent with
the financial statements or our knowledge obtained in the course of the audit or otherwise appears to be materially missiated. If we

_ identify such material inconsistencies or apparent material misstaiements, we are required to determine whether this gives rise io a material

misstatement in the financial stalements themselves. If, based on the work we have performed, we conclude that there is o material
misstatement of the other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion the part of the directors’ remuneration repori to be oudiled has been properly prepared in accordance with the

Companies Act 2006.

In our opinion, based on the work underiaken in the course of the audit:

* the informdition given in the strategic report and the directors’ report for the financial year for which the financial statements are
prepared is consistent with the financial sialements; and

* the strategic report and direclors’ report have been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the company and its environmenti obiained in the course of the audit, we have not
identified material misstatements in the strategic report or directors’ report.

We have nothing to report in respect of the following matiers in relation to which the Companies Act 2006 requires us to report fo you ff,
in our opinion:
* adequate accounting records have not been kept, or returns adequate for our audit hove not been received from branches not
visited by us; or

the financial stalements and the part of the Directors’” Remuneration Report to be oudited are not in agreement with the accounting
records and returns; or

certain disclosures of directors’ remuneration specified by low are not made; or

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

Corporate Governance Statement

We have reviewed the direclors’ stotement in relation to going concern, longer-term viability and that part of the Corporate Governance
Stotement relating to the company’s compliance with the provisions of the UK Corporate Governance Code specified for our review by
the Listing Rules.

Bosed on the work undertaken as part of our audit, we have concluded that each of the following elements of the Corporote Governance
Siatement is materially consistent with the financiol statements or our knowledge obtoined during the audit:

« Directors’ stotement with regards lo the appropriateness of adopting the going concern basis of accounting and any material
uncertainties identified set out on pages 140 ond 141; ‘

* Direclors’ explanation as lo its assessment of the company's prospects, the period this assessment covers and why the period is
appropriate set out on page 78;

* Director’s stalement on whether it has o reasonable expectation that the group will be able 1o coniinue in operation and meets its
liabilities set out on page 78;

Directors’ statement on fair, balanced and understondable set out on page 142;

Board's confirmation that it has carried out a robust assessment of the emerging ond principal risks set out on page 72;

The seclion of the annual report thal describes the review of effeciiveness of risk management and internal control systems set out on
page 72; and;

* The seclion describing the work of the audit commiliee set out on page 96.
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INDEPENDENT AUDITOR’S REPORT CONTINUED
TO THE MEMBERS OF SOFTCAT PLC

Responsibilities of directors

As explained more fully in the directors’ responsibilities siatement set oul on page 142, the directors are responsible for the preparation of
the financial statements and for being sotisfied that they give a true and fair view, and for such internal control as the directors determine is
necessary fo enoble the preparation of financial statements that ore free from material misstatement, whether due to fraud o error.

In preparing the financial statements, the direclors ore responsible for assessing the company'’s ability lo continue as a going concern,
disclosing, as applicable, matiers related 1o going concern and using Ihe going concern basis of accounting unless the direclors either
intend to liquidate the company or to cease operalions, or have no realistic aliernative bul to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from moterial misstatement,
whether due 1o fraud or error, and Io issue an auditor’s report that includes our opinion. Reasonable assurance is @ high level of
assurance, bul is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect o material misstatement

when it exists. Misslalements can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these financial statements.

Explanation as to what extent the audit was considered capable of detecting irregularities,

including fraud

Iregularilies, including fraud, ore instances of non-compliance with laws and regulations. We design procedures in line with our
responsibilities, oullined above, 1o delect iregularities, including fraud. The risk of not delecting a material misstatement due to fraud is
higher than the risk of not delecling one resulting from error, as fraud may involve deliberate concealment by, for example, forgery or
intentional misrepresentations, or through collusion. The extent to which our procedures are capable of delecling irregularities, including
fraud is detailed below.

However, the primary responsibility for the prevention and detection of froud rests with both those charged with govemance of the
company and managemenl.

* We obtained an understanding of the legal and regulatory frameworks that are applicable io the company and determined ihot the
most significant are those related to the reporting framework {IFRS, the Companies Act 2006 and the UK Corporate Governance
Code 2018), relevant tax compliance regulalions in the UK, relevant employment law in the UK and Data Protection Act 2018.

In addition, we concluded that there are certain significant laws and regulations which may have on effect on the determination
of the amounts and disclosures in the financial siatements, being the Listing Rules of the London Stock Exchange.

* We underslood how Soficat is complying with those frameworks by making inquiries of management, those responsible for legal
and compliance procedures and the Company Secretary. We corroborated our enquiries through our review of board minutes,
discussions with the Audil Committee and any correspondence received from regulatory bodies.

* We assessed the susceptibility of the company's financial stalements to material misstatement, including how fraud might occur by
meeling with management to understand where they considered there was susceplibility Io fraud. We also considered performance
targets ond their propensity fo influence efforts made by management to manage earmings or influence the perceptions of analysts.
Where this risk was considered fo be higher, we performed oudit procedures to address each identified froud risk. The key oudit
maiters section above addresses procedures performed in areas where we have concluded the risks of material missiatement are
highest lincluding where due fo the risk of fraud). In addition, we completed procedures lo conclude on the compliance of the
disclosures in the Annual Report and Accounis with the requirements of the relevant accounting stondards, UK legislation and the
UK Corporate Governance Code 2018.

* Based on this undersianding we designed our audit procedures to identify non-compliance with such lows and regulations.
Our procedures involved journal entry tesfing, review of board minutes to identify non-compliance with such laws and regulations,
review of reporting to the Audit Commiliee on compliance with regulations, review of reporting of infernal audit, enquires of the
Company Secretary and management and review of any instances of whistleblowing reporting.

A further description of our responsibilities for the audit of the financiol statements is located on the Financial Reporting Council's website

at hitps:/ /www frc.org.uk/audiiorsresponsibilities. This description forms part of our auditor's report.

Other matters we are required to address
* Following the recommendation from the audit commitiee, we were re-appointed by the company on 13 December 2022 1o oudit the
financial statements for the yeor ending 31 July 2023 and subsequent financial periods.

The period of lotal uninterrupted engagement including previous renewals and reappoiniments is eleven years, covering the years ending

2013 10 2023.

+ The audil opinion is consistent with the additional report o the oudit commitiee.
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Use of our report .

This report is mode solely to the company's members, os a body, in occordance with Chapter 3 of Pant 16 of the Compoanies Ad 2000.
Our oudit work has been undertaken so that we might stote to the company’s members those motters we are required io siate to them in
an auditor's report and for no other purpose. To the fullest extent permited by law, we do not accept or assume responsibilty to anyone
other than the company and the company’s members as o body, for our audit work, for this repon, or for the opinions we have formed.

EANRT A)// oot (L1

Marcus Butler (Senior statutory auditor)

for and on behalf of Emst & Young LLP, Statutory Audior
London

23 October 2023
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STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 JULY 2023

2023 2022

Notes £°000 £'000
Revenue 2 985,300 1077946
Cost of sales (611,466} (750,736}
Gross profit 373,834 327,210
Adminisiralive expenses {232,936) {191,065)
Operating profit 3 140,898 136,145
Finance income 4 1,171 252
Finance cost 4 (205) (253)
Profit before tax 141,864 136,144
Income tax expense 5 (29,835) {25,739)
Profit for the year 112,029 110,405
Other comprehensive income
Other comprehensive income that may be reclassified to profil or loss in subsequent periods:
Foreign exchange differences on franslation of foreign branches (204) 3,562
Net (loss) on cash flow hedge (799) -
Totol other comprehensive income {1,003} 3,562
Total comprehensive income for the year m,026 113,967
Profit attributable fo:
Owners of the Company 12,029 110,405
Total comprehensive income aliributable to:
Owners of the Company M,026. 113,967
Earnings per ordinary share (p)
Basic 18 56.2 55.5
Diluted 18 56.0 55.3

The Statement of profit or loss and other comprehensive Income hos been prepared on the basis that all operations ore

continuing operations.
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STATEMENT OF FINANCIAL POSITION
AS AT 31 JULY 2023

2023 2022
Notes £'000 £'000
Non-current assets 148 %0

Property, plant and equipment 7 n, ,
Righi-of-use assets 8 9,969 6,162
Intangible assets 9 7,155 7978
Deferred tax asset 15 2,997 2,508
31,469 27918

Current assets

Inveniories 10 3,591 5,104
Trode and other receivables 11 490,041 541,;152

Income tax receivable

Cash and cash equivalents 4 122,621 07316

616,253 644,140

Total assets 647,722 672,058

Current liabilities

Trade and other payables 12 (359,627) (419,108)
Coniract liabilities 13 (23,851) (31,564)
Income tox payable {6) -

lease liabilities 8 (2,734) {2,716)

(386,218) (453,388)

Non-current liabilities

Contract liabilities 13 (3,032)  (3,620)
Lease liabilities 8 (7,027) (3,950)
{10,059) (7.570)
Total liabilities ' (396,277} (460,958)
Net assets 251,445 21,100
Equity
Issued share capital 7 100 100
- Share premium account 4,979 4,079
Cash flow hedge reserve (799) -
Reserves for own shares - -
Foreign exchange translalion reserve 3,358 3,562
Retained earnings 243,807 202,459
Total equity 251,445 211,100

These finoncial statements were approved by the Board of Directors and authorised for issue on 23 October 2023.

On behaif of the Board

Graham Charlton
Chief Executive Officer Chief Financial Officer

Softcat plc company registration number: 02174990
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STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 JULY 2023

Equity attributable to owners of the Company

Foreign
Share exchange

Share premium Cash flow translation  Reserves for Retained

copital occount hedge reserve reserve  own shares eornings Total

£°000 £'000 £'000 £000 £000 £'000 £'000
Balance at 1 August 2021 100 4,979 — - - 174,065 179,144
Profit for the period - - — - 110,405 110,405
Other comprehensive income - - - 3,562 - - 3,562
Total comprehensive income for the year e = - - 3,562 - 10,405 13,967
Share-based payment transaclions - - - - - 2,541 2,541
Dividends paid - - - - - (84,020) (84,020
Dividend equivolents paid - - — - - (215) (215)
Tax adjustments - - - - - (317} (317}
Balance at 31 July 2022 100 4,979 - 3,562 ~ 202,459 211,100
Profit for the period - - — - - 112,029 112,029
Impact of foreign exchange on reserves - - - (204} - - {204}
Net {loss) on cash low hedge - - (799) - - - (799)
Total comprehensive income for the year - - (799} (204) - 112,029 in,026
Share-based payment fransaclions - - - - - 3,330 3,330
Dividends paid - — - - - (74,175) (74,175)
Dividend equivalents paid - - - - - (66) (66)
Tax adjustments - - - - 230 230
Balance at 31 July 2023 100 4,979 (799) 3,358 =~ 243,807 251,445

The share capilal and share premium accounts represent the nominal value and premium arising on the issue of equity shares.
The reserve for own shares refers 1o ordinary shares held by a Share Incentive Plan ('SIP') Trust,

During the year ended 31 July 2023, 174,791 share options (2022: 305,266} were exercised and new shares were issued to safisty this
exercise. Proceeds of £Nil [2022: £Nil) were realised from the exercise of these share options.

As ot 31 July 2023, the SIP Trust held 159,996 shares (2022: 187,771} aworded to employees s parl of the free share oward, subject to
service condilions. A further 368,545 shares {2022: 353,797} were held on behalf of employees who have taken part in the Compony's
voluniary parlnership share purchase programme. The SIP also held 51,041 unallocated shares (2022: 51,007).
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STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 JULY 2023

2023 2022
Notes £'000 £'000
Net cash generated from operating activities 19 104,802 83,644
Investing activities
Finance income 4 1,171 252
Purchase of property, plant and equipment 7 (2,544) (1,890)
Purchase of intangible assets Q (701) (3,334)
Net cash used in investing activities (2,074) (4,972)
Financing activities
Issue of share capilal - -
Dividends paid 6 (74.175)  ({84,020)
Payment of principal portion of lease liabilities 8 (2,839) (2,369)
Payment of interest portion of lease liabilities 4.8 (205) (253)
Net cash used in financing activities (77,219}  (86,642)
Net {decrease)/increase in cash and cash equivalents 25,509 (7970)
Cash and cash equivalents at beginning of year 14 97,316 101,724
Exchange gains/losses on cash and cash equivalents (204) 3,562
Cash and cash equivalents at end of year 14 122,621 97,316
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies

1.1 Corporate information

The financial siatements of Softcat plc for the year ended 31 July 2023 were authorised for issue in accordance with a resolution of the
Directors on 23 Oclober 2023. Soficat plc is a public limited company incorporated and domiciled in the United Kingdom and whose
shares are publicly traded. The registered office is Solar House, Fieldhouse Lane, Marlow, Buckinghamshire, in the United Kingdom.

The principal aclivily of the Company continued lo be that of a value-added IT reseller and IT infrastructure solutions provider fo the
corporate and public sector markels.

1.2 Basis of preparation

These financial statements have been prepared in accordance with UK-adopled international accounting standards {IFRS} in accordance
with the requirements of the Companies Act 2006. IFRS includes the application of International Financial Reporting Standards ('IFRS’)

as issued by the International Accounting Standards Board {'IASB') and the IFRS Interpretations Committee 'IFRIC) interpretations.

These financial siatements have been prepared under the historical cost convention and are presented in the Company's presentalional
and functional currency of Pounds Sterling and all values are rounded to the nearest thousand ('£'000"), except when otherwise stated.

The Company applied all siandards and interpretations issued by the IASB that were effective os al 1 August 2022. The accounting
policies set oul below have, unless otherwise stated (see below), been opplied consistently to all periods presenled in these financial
statements.

The potential climate change-reloted risks and opportunities to which the Company is exposed, as identified by monagement, are disclosed
in the Company’s TCFD disclosures in the Annual Report. Management has assessed the potential financial impacts relating to the identified
risks and exercised judgement in concluding that there are no moterial financial impacts of the Company’s climate reloted risks and
opporiunities on the financial statements. These judgements will be kept under review by management as the fulure impocts of climate change
depend on environmental, regulatory and other faciors outside of the Company's conirol which are not ll currently known.

Going concern

Overview

In considering the going concern basis for preparing the financial statements, the Directors consider the Company's objectives and
strategy, its principal risks and uncertainties in achieving ils objectives and its review of business performonce and financiol position,
which are all set out in the Strategic Report {see pages 28 to 31) and Chief Financial Officer’s review seclions (see pages 34 to 35)
of this Annual Report. Given the current macro-economic environment and considering the latest guidance issued by the FRC the
Direciors have undertaken c fully comprehensive going concern review.

The Company has modelled three scenarios in its assessment of going concern. These are:

¢ the base case;
* the severe but plausible case; ond

« the reverse siress lest case.
Further details, including the analysis performed and conclusion reached, are set out below.

The Directors have reviewed detailed financial forecasts for a thiteen-month period from the date of this report (the going concem
period) uniil 30 November 2024. Al the forecasts reflect the payment of the FY2023 dividend of £59.0m which will be poid in
December 2023 subject to approval at the AGM.

The Compoany operates in o resilient indusiry. Our UK Corporate cuslomer base spend is increasingly non-discrelionary as IT confinues
o be vilal to gain compelitive advantage in an increasingly digilol age. Public Secior, o lorge and fast-growing area of the business,
continues fo invest in technology to provide efficient services to the public and this has continued apace despite the pandemic and recent
tutbulence in the UK economy. The Company strategy remains unchanged and will continue fo focus on increasing the customer base
and spend per customer during the going concern period.

Liquidity and financing position

Al 31 July 2023, the Company held instanily accessible cash and cash equivalents of £122.6m, with net current assels of £230.0m.
Note 21 io the financial statements in the Annual Report includes the Company's objectives, policies and processes for managing its
capital, its financial risk management and ils exposures to credit risk and liquidity risk. Operational cash flow forecasts for the going
concern period are sufficient to support the business with the £75.0m cash floor set by the Board not being breached.

There is a sufficient leve! of liquidity headroom post mitigation across the going concern forecast period in base and severe but plousible
scenarios considered and oullined in more detail below.

Challenging economic environment
Managemeni have, in all three scenarios, considered the principal challenges to short tlerm business performance which are
expecled to be;

+ An economic downturn in the UK economy, aided by high broad-based inflation and increasing interest rates; and

* Higher risk of credit losses.
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1 Accounting policies continved

1.2 Basis of preparation continued

Going concern continued

Challenging economic environment confinued .

Despite the challenging economic environment, the Company has traded well, delivering double-digit year-on-year growth in gross profit
and operating profit growth in line with expectations, following on expected rebound in travel and entertainment costs, following periods
of reduced spend due to the COVID-19 pandemic. The Board continue to monitor the global and national economic environment and

organise operations accordingly.

Base case
The base case, which was approved by the Board in October 2023, takes into account the FY2024 budget process which includes

estimated growth and increased cost across the going concern period and is consistent with the aclual trading experience through to
September 2023. The key inpuis and assumplions in the base case include:

* conlinued revenue growth in line with historic rates;

* rebate income conlinues fo be received in proportion fo cost of sales as in FY2023;

* employee commission is incurred in line with the gross margin; and

* increased levels of cost o reflect continued investment in our people and the businesses IT infrastructure.

The Company has taken o measured approach to the base case and has bolanced the expecied trading conditions with available

opportunities in an increasingly resilient area of customer spend, which is supporled by the current financial position. In moking our
forecasis we balanced our customer needs alongside employee welfare. Year to date trading 1o the end of September 2023 is consistent
with the base case forecast.

Severe but plausible case

Given the current economic challenges facing our customer base and supply chain, we have modelled a severe but plausible scenario.
In this case we have modelled o decline in revenue, versus the base case, which is below any historic frend and more severe than
experienced during the height of the pondemic. Further impacts of this scenario such as reduced margins and greater credit losses have
also been considered.

The key inputs-and assumptions, compared to the base case, include:

:f an average 7.5% reduciion in revenue;

* reduced gross profit margins of 1% in the period;

« additional bad debt write offs of £5m across the forecast period,

« extending the debtor days from historic levels achieved and no change to historic supplier payment days;

* paying a reduced interim dividend in line with lower profitability but still within the range set out in the dividend policy; and

* both commission cost and rebate income adjusted downwards in line with reduced profitability ond cost of sales, but ot the same

percentage rales as in the base case.

The purpose of this scenario was fo consider if there wos a significant risk that the Company would move to being cash negative in any of
the months in the going concern period. Even ot these lower levels of activity, which the Direciors believe is a highly unlikely outcome, the
Company conlinues 1o be profitable ond maintoins o positive cash balance at all times. Despite this, management hove modelled further
coslt saving and working capilal action {see mitigaling actions) thot will enable the Company o mitigate the impact of reduced cash
generation further and ochieve the Boards desired minimum cosh position, should this scenario occur. The Directors are confident that they
can implement these actions if required.

Miligating actions
There are several potential management actions that have not been included in the severe but plausible forecast and it is estimated that
the total cash impact of these actions is in excess of a £21m cost reduction on an annualised basis and additional annual working capital
savings of £30m. The actions which if implemented would offset the reduced aciivity:

* bonus costs scaled back in line with performance;

¢ no interim dividend in H2 of FY24;

* savings in discretionary areas of spend;

* delayed paymeni to suppliers foregoing early setlement discount; and

* short term supplier payment management.

The mitigations are deemed achievable and reasonable as the Company benefits from a flexible business model with o high proportion
of cosls linked to performance.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies continued

1.2 Basis of preparation continued

Going concern continued

Reverse siress test

The Direclors have performed a reverse stress test exercise to assess the impact on liquidity, should a scenario more extreme than the severe but
plausible scenario occur. The impact of these conditions, when combined, would place a strain on fiquidity and raise shorl term concerns to the
business, however, would not result in cash falling below a nil position. The conditions go significantly further than the severe but plausible scenario
ond reflect a scenario thot the business consider remote.

The four combined stresses modelled, compared o the base case, are as follows:

« reduction of 15% in Gross invoiced income, compared Io the base case;
* reduced achievable gross margin by 3%;
* odditional bad debt wrile offs of £10m per year across the forecast period; and

» extending the debtor days by three days from historic levels achieved and no change fo historic supplier payment doys.

All four inpuls are grealer than the business has ever experienced in its history. In the modelled scenario, prior lo miligations, cash may not
be sufficient for day to day operations.

Whilst the Board considers such o scenario lo be remote a programme of further actions to mitigate the impact, in excess of those set out
above, would be actioned should the likelihood of such a scenario increase. The Board considers the forecasts and assumpiions used in
the reverse stress fest, as well as the event that could lead to it, to be remole.

Going concern conclusion

Based on the forecast and the scenarios modelled, together wilh the performance of the Company to date, the Direclors consider that the
Company has sufficient liquidity headroom io conlinue in operational existence for the thiteen-month period from the dale of this repor!
(the going concern period) uniil 30 November 2024. Accordingly, of the October 2023 Board meeting, the Directors concluded from
this analysis it was appropriate fo confinue fo adopl the going concern basis in preparing the financial siatements. Should the impact of
these conditions be even more prolonged or severe than currently forecast by the Directors under the severe but plausible case scenario,
the Company would need to implement addilional operational or financial measures.

1.3 Critical accounting judgements and key sources of estimation uncertainty

When applying the Company’s accounting policies, management must make a number of key judgements involving estimaies and
assumplions concerning the future. These estimates and judgements are based on faclors considered fo be relevant, including historical
experience that may differ significantly from the actual outcome. The key assumptions concerning the future and other key sources of
esfimation uncertainty af the bolance sheet dote that have o significant risk of cousing a material adjusiment fo the carrying omounts

of assets and liabilities within the next financial year include: :

Revenue cut-off

The Company's management information syslems are configured lo recognise revenue upon nofification of dispatch from the supplier

or distributor which in instances, especially regarding physical shipments, moy not be aligned 1o when conirol has been transferred to
the customer and the performance obligation has been met by the Company. Management therefore performs an exercise to caplure
items that moy have been dispaiched from the distibutor but not delivered in the financial year, and subsequently defers the recognition
of revenue and associaled cos! into the following year. This gives rise lo a deferred income, which is recognised as a contract liability,
and associated inventory in the Sialement of Financial Position. The exercise applied includes assumplions, which management believes
are reasonable, in order lo identify items that fit the criteria for deferral. Separately, management reviews individual large transactions on
a case-by-case basis, which reduces the opportunily for error.

The key judgements that are made in the cut-off process are as follows:

* When identifying transactions to review in the cui-off process, management limits the review period fo a fixed number of days betore
and ofter the period end and validates the date of dispatch.

* Managemeni incorporoles a one-day shipment delay assumplion onto the sole of hardware items to reflect the lime token between
vendor shipment and customer delivery. We further assess a five day risk window for international hardware shipments.

In the process of applying the Company’s accounting policies, management has made the following judgements, which have the mosl
significant effect on the amounts recognised in the financial siatements:

Principal versus agent

Significant judgement is required in determining whether the Company is acling as principal, reporting revenue on a gross basis, or agen,
reporting revenue on a nef basis. Soficat evaluates each revenue stream against the following indicalors when determining whether it is acling
as principal or agent in a Iransaction: (i) primary responsibility for fulfilling the promise to provide the specified goods or service, (i} inventory
risk before the specified good or service hos been transferred o o customer and (i} discretion in establishing the price for the specified

good or service. Ceriain revenue sireams presenl a more balanced judgement than others when assessed against the above criteria and

the conclusion may be reliant on the weighling applied to the responses lo These criterio. When applying the weighting and concluding on
whether principal or agent freatment is appropriate, the Company exercises significant levels of judgement due to the balanced nature of the
assessment. The specific judgements made for each revenue category are discussed in the accounling policy for revenue as disclosed below.
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1 Accounting policies continued

1.3 Critical accounting judgements and key sources of estimation uncertainty continued

Determining the lease term of contracts with renewal and termination options

Softcat determines the lease term as the non-cancellable term of the lease, together with any periods covered by an opfion to exiend
the lease if it is reasonably ceriain lo be exercised, or any periods covered by an oplion o terminate the lease, if it is reasonably certain
not o be exercised. Softcal has several properly leases that include termination options and Soficat applies judgement in evaluating
whelher it is reasonably cencin whether or not to exercise the oplion o renew or terminale the lease. That is, that Soficat considers all
relevant factors that creale an economic incentive to exercise either the renewal or termination option. Faclors in considering exiension or
terminalion opfions include, but are not limited to, capacily consiraints and growth plans, budgets and forecasts, trading relationships as
well as current state of property. After the commencement dote, Softcat reassesses the lease term if there is o signiﬁccnl event or change
in circumstances that is within its conirol and cffects its ability to exercise or not exercise the relevant option available.

1.4 Adoption of new and revised standards

Finance (No 2} Bill 2023, that includes Pillor Two legislation, was substantively enacted on 20 June 2023. The Company has applied the
mandalory exemption from recognising and disclosing information about deferred lax assets and liabiliiies related to Pillar Two income
toxes as required by the amendments io IAS 12 International Tox Reform-Pillar Two Model Rules which was issued in May 2023.

There have been no other new standards effective, or issued but not yel effective, in the period to 31 July 2023, that materially affect
Softcat. There have also been no changes to accounting standards that will materially offect Softcat based on existing standards.

1.5 Revenue recognition

Revenue is recognised based on the completion of perfformance obligations al the transaction price allocated lo the performance
obligation. The transaction price is determined by the price specified in the underlying contract or order. Where the contracts include
muliiple performance obligations, the transaction price will be allocated to each performance obligation based on the stand-alone
selling prices. No discounts, loyalty points or returns are offered to customers. All performance obligations are separately listed as
individual items on the order and the price is allocated on this basis. A performance obligation is satisfied when control of the promised
good or service is transferred to the customer. The following indicators are used by the Company in determining when conirol has passed
to the customer:

(i} the Company has a right lo payment for the product or service;

{ii) the customer haos legal title to the product;

{iii) the Company has Iransferred physical possession of the product to the customer;
(|v) the customer has the significant risks and rewards of ownership of the product; and
(v} the customer has accepted the product.

Principal versus agent
The Company evaluates the following indicators amongst others when determining whether it is acting as @ principal or agent in the
transaction and recording revenue on a gross, or nel, basis:

(i} the Company is primarily responsible for fulfilling the promise to provide the specified goods or service;
(i) the Company has inventory risk before the specified good or service has been transferred to o customer; and
{iii) the Company has discretion in establishing the price for the specified good or service.

Hardware revenue

The Company sells hardware that is sourced from and delivered by multiple vendors and distributors. Revenues from sales of hardware
producis are recognised on a gross basis as the Company is acting as a principal in these fransactions, with the gross value of the
consideration from the customer recorded as revenue with the exceplion of public secior pariner business revenue as explained below.
The Company is acting as principal as it has primary responsibility for the accepiability of goods sold following the provision of consulting
services which are not considered to be separately identifiable. Softcat is also exposed to inventory risk during the delivery period and
establishes the selling price itself. Revenue from the sale of these goods is recognised when the control has passed 1o the buyer, therefore
the Company thas satisfied its performance obligation. In line with industry standard terms, payment is generally due 30 days after
invoice dale.

Vendors typically provide slandard warranties on most of the hardware products the Company sells. These manufacturer warranties are
assurance-lype warranties and are not considered separale performance obligations. The warranlies are not sold separately and only
provide assuronce that products will conform with the manufaciurer's specifications.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies continued

1.5 Revenue recognition continued

Principal versus agent continved

Software revenue

Revenue from software licence sales is recognised on a nel basis as the Company is acling s an agent in these transactions at the point
the software licence is delivered to the customer. The Company is deemed to be acling as agent in these Iransactions os these producls
are intangible, cusiomer specific and in most cases.sent direclly to customers by the vendor electronically, removing inventory risk for the
Company, prior to delivery. Despile the ability o set pricing, the lack of inventory risk and the vendor having primary responsibility for the
product meeting customer specifications, through largely standardised products, underline that these sales should be recorded os agent.

The revenue associated with the license sale is recognised upon the tronsfer of the license io the customer. At this point Soficat has satisfied
its performance obligations. Payment is generally due 30 days from invoice date.

The Company sells cloud computing solutions which include Software as a Service ('SaaS’). SaaS$ solutions utilise third parly pariners to
offer the Company's customers access to software in the cloud that enhances office productivity, provides security or assists in collaboration.
As the Company has satisfied its performance obligations by arranging the transfer of the licensing to the customer, revenue is recognised
in full af that point on a net basis as the Company is acling as an agent in the transaction, with an invoice subsequently raised. Payment is
generally due within 30 days from invoice date.

The Company offers access to corporale enterprise agreements, a specific licensing program for eligible customers, exclusively through

a single vendor. for these transactions the Company inlroduces the cusiomer to the vendor who then fulfils the sale, including transfer of
licensing, invoicing and cash collection, without further involvement of the Company. In return for this introduction the vendor compensates
the Company with a fee as the Company hos satisfied its performance obligations at the point of initial fransaction being completed
between the vendor and the customer. This fee is recognised net as the Company is acting as an agent in these Iransactions. Payment is
generally due within 30 days of the initial fransaction between the vendor and the customer.

Service revenue

Softcat sells professional services days which are fulfilled by either Softcat’s own internal team of consultants or by consullants provided
by third parties. The Company recognises the revenue on these transactions, irrespective of whether they are fulfilled intemally or
externally, when confirmation has been received from the customer that the work has been satisfactorily completed. In most cases there is
a short timeframe belween o cusiomer order and subsequent delivery of the sold service days. As such, the Company does not recognise
revenue on a percentage completion basis as this would not have a maleriol impact.

On rare occasions the Company will sell professional service days which cover an exiended period. For these transactions, monagement
assesses the individual coniract and, if required, recognises the revenue over time according to the output method. Softcat recognises
revenue on the basis of direct measurements of the value to the customer which for professional days would be days completed as o
percentage of total doys. Revenue is recognised on a gross basis; the Company is deemed lo be acling as principal in these transactions
as it is responsible for selecling the external party, where relevanl, for the accepiability of the services and for determining ihe price
charged 1o the cusiomer.

The Company also provides hosled managed services 1o its customers offering Infrastructure as a Service ['IAAS’) and managed print
services among others. The Company hosts these services using internol resources and recognises revenue on a siraight-line basis
over the conlraclual service period. The Company recognises the respective revenue on a gross basis as the Company is ocling as a
principal in the transaction as it has both managerial involvement and effective conirol over the services being provided throughout the
contracl period.

Soficat also sells extended or enhanced warranty products provided by third parties. These warranlies are sold separately to hardware
and provide the customer with a service in addition to assurance thot the product will function as expected. For these enhanced warranty
producls, the Company is arranging for those services 1o be provided by the third party over an exlended period and therefore is acting
os an agent in the fransaclion and records revenue on a nel basis al the point of sale. Revenue from such services is recognised in full

at the point of service commencement as the Compony hos no ongoing obligation in relation to delivery of the underlying service.

Poymenis for these goods are generally received on indusiry standard terms of 30 days from the date of invoice.

Public sector pariner business revenue

The Company Iransacts with several pariners in the public secior where the pariner is responsible for the solution and customer
relationship. These Iransaclions incorporate the provision of hardware, software or services o the end customer. For this business,
the Company’s responsibilities of invoicing and cash collection are more aligned 1o those of an agent and therefore this business
is recognised as agent ond presented net of cost of sales.

Revenue is recognised in full on satisfactory completion of the work by the partner, as this is the point the Company has satisfied
its performance obligations. Payment is generally due within 30 days from completion of the work.
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1 Accounting policies continved

1.5 Revenue recognition continued

Principal versus agent continued

Deferred costs

IFRS 15 requires certain costs to fulfil a contract fo be recognised as o separate asset. These deferred costs are deferred until the
performance obligation to which they relate has been mel. Deferred costs are measured af the purchase price of the associated goods

“or services received. Deferred cosis are released from the Statement of Financial Position in line with the recogpnition of revenue on the

specific fransaction. There are no significant or material judgements made by management in the measurement or recogpnition of these
deferred costs, as costs are matched to an associated sale and the period of deferral is typically short.

Commissions have been incurred in respect of coniracts whereby the performance obligation has not yet been satisfied, however, the
Company has applied the practical expedient and recognised the commission as an expense when incurred given that the period over
which the commission would have been recognised is less than a yeor.

Contract liabilities

A conlract liability is the obligation to transfer goods or services 1o a customer for which Softcat has received consideration {or an amount
of consideration is due) from the cusiomer. If a customer pays consideration before Soficat transfers goods or services 1o the customer,

o contract liability is recognised when the poyment is made, or the payment is due {whichever is earlier}. This occurs infrequenily and is
usually lo support the wishes of the customer who sometimes may prefer to provide funds upfront which can then be allocated to future
orders. Contract liabilities are recognised os revenue when Sofical performs obligations under the coniract. Further delails of contract
balances are provided in note 13.

1.6 Cost of sales

The Company recognises cost of sales al the point at which it recognises revenue as explained above. Cosl of sales predominantly relate
to the cost of goods or services purchased from suppliers and then sold to customers. In addition fo these costs, the following elemenis are
also included within cost of sales. '

Rebates
Included within cost of sales are rebates received from commercial partners. Further delails are provided on rebates in 1.8, below.

Managed service infrastructure costs

The Company operates ils own network operaling cenire which facilitates the selling of Softcat hosted managed services. The costs of
maintaining this capability include, but are not limited to, ihe renlal of space in data worehouses, energy and licensing costs. These costs
represent the cost of sale of selling hosted managed service solutions and are included within cosl of sales.

Funded fraining costs .
The Company carries out numerous Iraining programmes, acliviies and schemes ihat aim lo educate its sales force and internally promole
the products the business resells. The cosls of these aclivities are recognised within cost of sales.

Early setlement discounts
Through the normal course of business, the Company receives credits from distributors ond suppliers for the prompt setilement of invoices.
Softcat recognises these discounts in cost of sales as they are considered fo be a reduction in the cost of goods sold.

1.7 Rebates .

Rebates from suppliers are accounted for in the period in which they are earned and are based on commercial agreements with
suppliers. Rebates earned are mainly sales volume related and are generally short term in nalure, with rebales eamed but not yet
received typically relating to the preceding quarter's irading. Other forms of rebale received from commercial pariners include income
from training provided to stoff. Rebate income is recognised in cost of sales in the Statement of Profit or Loss and Other Comprehensive
Income and rebates earned bul not yel received are included within accrued income in the Stalement of Financial Position.

1.8 Interest income

Interest income is accrued on o time basis by reference to the principol outstanding and at the effective interest rate (‘EIR’) applicable.
EIR is the rate that exactly discounts the estimated future cash payments or receipts through the expected life of the financial instrument
or a shorter period, where appropriate, to the net carrying amount of the financial asset or liability. Interest income is included in finance
income in the income stalement.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies continued

1.9 Property, plant and equipment

Property, plont and equipment other than freehold land is stated at cost, net of accumulated depreciation and/or impairment losses,

if any. If the costs of certain components of an item of property, plant and equipment are significant in relation to the iofol cost of the item,
they are accounted for and deprecicted separately. Depreciation is provided at rates calculated o write off the cost of each asset over
its expecled useful life, as-follows:

Freehold buildings fifty years siraight line

Building improvements remaining period of lease - len years siraighi line
Computer equipment three to five years straight line

Fixtures, fillings and equipment six years siraight line

Motor vehicles three years siraight line

land is not deprecioted.

An item of properly, plant and equipment and any significont part initially recognised is derecognised upon disposal or when no future
economic benefits are expected to arise from the continued use of the osset. Any gain or loss arising on the disposal or retirement of an
ilem of properly, plont and equipment is determined as the difference beiween the net disposal proceeds and the carrying amount of the
asset and is recognised in the income statemenlt when the asset is derecognised.

Building improvements relale to expenditure on improving both teasehold property and the freehold property of Solar House in Marlow.
Improvements fo Solar House are deprecioted over a ten-year period, which represents their useful life. Leasehold improvements are
depreciated over their useful life which is the lesser of the remaining length of the fease or ten years.

The residual values, useful lives and methods of depreciation are reviewed for reasonableness ot each financial year end and adjusted
for prospeciively if appropriate.

1.10 Intangible assets

Intongible assets are measured on initial recognition af cost. Following initial recognition, intangible assets are carried at cost less
accumulated amortisation and accumulated impairment losses, if any. Intangible assets with a finite useful life are assessed for impairment
whenever there is an indicotion thal the intangible assel moy be impaired. Amorlisation is provided for at rates calculaled to write off the
cost of each asset over ils expected useful life, as follows:

Computer software three to fifteen years straight line

Cosls associated with maintaining software programmes are recognised as an expense as incurred. Development costs that are directly
attributable to the design and testing of identifiable and unique software products controlled by the Company are recognised as
intangible assels where the following criteria are met:

* it is lechnically feasible to complete the sofiware so that it will be available for use;

* management intends lo complete the software and use if;

* there is an ability to use the software;

* it can be demonstrated how the software will generate probable future economic benefits;

* adequate technical, financial and other resources to complete the development ond to use the sofiware are avoilable; and

* the expenditure aliributable lo the software during its development can be reliably measured.
The amortisation expense on intangible assets with finite lives is recognised in the income statement in the expense category consistent
with the function of the intangible assels. The amorlisation period and the amortisation method are reviewed of leasi ol the end of each

reporting period. Gains or losses arising from derecognilion of an intangible assel are measured as the difference belween the net
disposal proceeds and the carrying amount of the asset and are recognised in the income stalement when the asset is derecognised.

1.11 Cloud software licence agreements

Licence agreements lo use cloud software are treated os service conlracts and expensed in the Company’s income siatement, unless
the Company has both o contractual right to take possession of the sofiware at any time without significant penalty, and the ability to run
the software independently of the host vendor. In such cases, the licence agreemenl is capilalised as software within intangible assels.
Cosls to configure or customise a cloud software licence are expensed alongside the related service contract in the Company's income
statement, unless they create a separately identifiable resource controlled by the Company, in which case they are capitalised.

1.12 Leases
Alease is a confract or part of a contract that conveys the right lo control the use of an identified asset for a period of time in exchange
for consideration. The Company's leases, which predominantly relote o property leoses, are recognised in line with IFRS 16.

The leases policy under IFRS 16 is as follows:
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1 Accounting policies continued .
1.12 Leases continued

i) Right-of-use assets

Softcat recognises right-of use assets al the commencement date of the lease (i.e. the date the underlying asset is available for use).
Right-of-use assets are measured ot cosl, less any occumulated depreciation and impairment losses, and adjusted for any remeasurement
of fease liabilities. The cost of right-of-use assels includes the amount of lease liabilities recognised and lease payments made at or before
the commencement dale less any lease incentives received. Right-of-use assels are depreciated on a siraighl-line bosis over the shorter

of the lease term and the estimated useful lives of the assets, as follows:

Property lease assets three fo ten years straight line
The right-of-use assets are also subjeci to impairment reviews.

ii) Lease liabilities

At the commencement date of the lease, Softcat recognises lease liabilities measured at the present value of lease paymenis to be
made over the lease term adjusted for any termination options. The lease payments include fixed payments, variable lease payments
that depend on an index or a rate, and amounis expected to be paid under residual value guaraniees. Payments to be made under the
reasonably certain exiension option are also included.

In calculating the present value of the lease payments, Soficat uses ils incremental borrowing rate at the lease commencement date
because the interest rate implicit in the lease is not readily determinable. After the commencement dale, the amount of lease liabilities is
increased to reflect the occretion of interest and reduced for the lease payments made. In addition, the carrying omount of lease liabilities
is remeosured if there is o modification, o change in the lease term, a change in the lease paymentis from o change in index or rate, or @
change in the assessment of an option to purchase the underlying asset.

iii) Short-term leases and leases of low value assets

Solftcat applies the short-term lease recognition exemption 1o any shorl-ierm leases it enters info (i.e. those leases that have a lease term
of twelve months or less from the commencement date and do not contain a purchase option}. Softcat also applies the lease of low-volue
assels recognition exemplion to leases that are considered to be low value and under £5,000. lease payments on low-value assets and
short-lerm leases are recognised as an expense on a straight-line basis over the lease term.

SJUBWaYD}S [PIdUDUIY

1.13 Inventories
Inventories are valued at the lower of cost and net realisable value. Net realisable volue is the eslimated selling price in the ordinary
course of business, less estimated costs of completion and the estimated cosis to sell.

Inventories include goods in transit and other products ordered to fulfil customer orders where the right of ownership is yet to transfer.

1.14 Financial instruments

Financial assets

The Company's financial assets include cash and cash equivalents and frade and other receivables. All financial assets are recognised
when the Company becomes parly to the contractual provisions of the instrument.

i} Trade receivables
Trade receivables are recognised and measured at the iransaction price less allowance for expecied credit losses. Trade receivables

do nof carry interest.

The simplified approach on expecied credit losses {ECL's) for trode receivables ond contractual assets has been used as there is not

a significont financing component to these assets. In accordance with the simplified approach for impairment of trade receivables and
accrued income under IFRS 9, the loss ollowance for trade receivables is always measured ot an amount equal fo lifetime expected
credit losses and includes a forward-looking element as well as an assessment based on history and experience. Faclors considered
when assessing the expected credit losses include prior experience, specific customer credit ratings, communication quality, industry
factors and the current economic climote.

Due lo the size of the receivables ledger and the volume of smaller bolances, it is not possible to review all balances individually and
therefore a portion of the ledger is reviewed colleclively and provided for as such. More material or higher risk balances ore reviewed
individually looking at specific circumsiances including payment history, the forecast of economic conditions in the sector the cusiomer
operates in, communicalion quality and responsiveness, lo deiermine future expected credit losses, and are provided for individually
with respect to the perceived level of risk. In addition, any entities that are in administration or have been passed to debt collection are
provided for individually.

Unbilled receivables are recognised when a coniract results in completion of a performance obligation in advance of the customer
being invoiced.

i} Cash and cosh equivalents
Cosh and cash equivalenls comprise cash at bank and in hand, call deposils and bank overdrafts. Cash and cash equivalent balances
have a maturity of three months or less and are subject fo an insignificant level of risk to change in value.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies continued

1.14 Financial instruments continued

Financial ossets confinued

iii) Accrued income .

Accrued income predominanlly relates to supplier rebates and is recognised according to both rebale agreements and supplier spend
in the financial year.

As accrued income has a confractual right lo receive cash, it is o financial asset and therefore also subject to loss allowances under
IFRS 9. The loss allowance for accrued income is measured af an amount equal to lifetime expected credit losses and includes o
forward-looking element as well as an assessment based on history and experience. Factors considered when assessing the expected
credit losses include prior experience, supplier credil rafings, communication quality, indusiry norms and the current economic climate.

Financial liobilifies

Financial liabiliies are classified according Io the subsiance of the contractual arrangements entered into. The Company's financial
liabiliies comprise trade and other payables. All financial licbilities are recognised inifially at their fair value and subsequently measured
at amortised cost using the effective inlerest method.

i) Trade poyables
Trade payables are inilially measured at fair value. Trade payables due after one year ore measured al amortised cosi, using the effective
interes! rate method.

Derecognised financial instruments

For a small number of customers, Softcat acls as intermediary to provide financing arrangements between the customer andi a third-party
financing provider. Following the delivery of the goods or services, which represents our performance obligation in full, Soficat receives
settlement of the customer invoice, by the third-party financing company. Receivables are derecognised only when Soficat has transferred
the receivable, meaning that it has retained the contractual rights to the cash flows, but has assumed an obligation to pay those cash flows
to the finance provider, in the case where all three of the following conditions are met:

* Softcat has no obligation to pay amounts to the finance provider unless it collects equivalent amounts from the receivable;
* Soficat is prohibited from selling or pledging the receivable; and

* Soficat has an obligation to remit the cash received without malerial delay.

The transfer described above qualifies for derecognition as Softcat has transferred substantially all the risks and rewards of ownership of
the receivable. lis only conlinuing involvement following delivery is to act as agent in the receipt and transfer of cash payments and, in line
with the derecognition criteria set out above, the cuslomer receivable is derecognised. Softcat does not relain or regain ownership of any
assets at the end of these arrangements and the finance provider takes on the credit risk of future cash flows from the customer.

Cash flows in respect of these arrangements are recognised within cash generated from operations and typically resultin @ ENil impact
given that the Company acls as agenl in the receipl and transfer of cash paymenls.

1.15 Pensions

The pension costs charged in the financial statements represent the contributions payable by the Company during the year on the defined
contribution pension scheme. The assets of the scheme are held separately from those of the Company in an independenily administered
fund. The omounts charged 1o the income siatement represent the conlribulions poyable to the scheme in respect of the accounting period
and represent the full exient of the Company's liability.

1.16 Deferred taxation

Deferred tax is the lax expecied to be payable or recoverable on differences between the carrying amounis of assets and liabilities in

the financial statements and the corresponding tax bases used in the computation of toxable profit and is accounted for using the balance
sheet liobility method. Deferred tax liabilities are generally recognised for all taxable lemporary differences and deferred lox assets are
recognised fo The extent that il is proboble that toxable profits will be available against which deduciible lemporary differences con be
utilised. Such assets and liabilities are nol recognised if the temporary difference arises fom goodwill or from the initial recognition {other
than in @ business combination) of other assets and liabilities in a transaction thot offects neither the tax profit nor the accounting profit.

The carrying amount of deferred tax assels is reviewed af each balance sheet date and reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred lox is calculated a the lax rales that are expecled to apply in the period when the liability is seliled, or the asset is reclised.

Deferred lax is charged or credited in the income sialement, except when il relates 1o ilems charged or credited direcily lo equily,
in which case the deferred tax is also dealt with in equity.

Deferred tox assets and liabililies are offset when there is o legally enforceable right to set off current tax assets againsl current lax
liabilities and when they relale io income loxes levied by the same loxation authorily and the Company intends to settle ifs current tax
assels and liabilifies on a net basis.
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1 Accounting policies continued

1.16 Deferred taxation continued :

For deferred tax on leases, Softcal has applied the initial recognition exception under IAS 12. Under the general approach of IAS 12,
the depreciation of the right-of-use asset is regarded as reducing the temporary difference that arose on initial recognition of the osset,
and therefore gives rise o no tax effect. However, the accretion of the finance costs on the liability gives rise to on additional deductible
temporory difference arising after inilial recogpnition of the fiability, requiring recognition of a deferred tax asset. This gives rise to on
immaterial deferred tax asset for the years ended 31 July 2022 and 31 July 2023.

1.17 Current taxation

Currenl income tax assels and liobililies are measured af the amount expected to be recovered from or poid to the loxaiion authorities.
The tox rates and tox lows used to compule the amount are those that are enacted or substantively enacied at the reporling date in the
couniries where the Company operales and generales laxable income.

Current income tax relofing to items recognised directly in equity is recognised in equity and not in the Statement of Profit or Loss and

Other Comprehensive Income. Management periodically evaluales positions token in the tax returns with respect to situations in which
opplicable tax regulations are subject to interpretation and establishes provisions where appropriate. Soficat applies judgement in ideniifying
uncertainties over income lax ireaiments and considered whether it has any unceriain tax positions and determined thai it is highly probable
that its tax trealments will be accepied by the taxation authorities. Where it is not probable that an uncertain tox ireaiment will be accepled
the most likely amount or expected amount is recognised depending on which method better predicts the resolution of the uncertainty.

1.18 Foreign currency translation

Monetary assets and liabililies denominated in foreign currencies are translated into Pounds Sterling af the rotes of exchange ruling

at the balance sheet date. Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction. All differences
are iaken fo the income statement.

The ossets and liabilities of foreign operations are translated into Pounds Sterling ot the rates of exchange ruling at the balance sheet dote.
Income and expense ilems are franslated using average exchange rafes, which approximate to actual rates, for the relevant accounting
period. Exchange differences arising, if any, are classified as other comprehensive income and recognised in the foreign exchange
ironslation reserve in the statement of financial position.

1.19 Share-based payments
During the year the Company operaled the following equity-setiled share option schemes:

Share Incentive Plan ('SIP’)

The Company operates a SIP for employees who were awarded free shares following the initial public offering in November 2015. Shares were
allocated o employees on the basis of length of service. Free shares awarded to an employee under the SIP are subject o a minimum holding
period of three years following the date on which beneficial interest in the relevont ordinary shares is conferred by the SIP Trustee lo the employee.

The fair volue of the SIP shares was determined by the share price ot date of grant, on @ December 2015, A fair value charge wos
recognised as an expense in the income slalement over the vesting period with o corresponding increase in equily. The charge was
recognised only on the expecied number of shares to vest. The assumption used for expecied leavers within three years from the date
of award was calculated with reference to historical employee retention rates.

In addition, the Company’s voluntary parinership share purchase programme, which is open to all eligible employees, is administered through the SIP.
Through this progromme, employees have the option to purchase shares from their gross income, the cost of which is not bome by the Company.

Long Term Incentive Plan {'LTIP’) .
Details in relation to the Softcat LTIP awards to Executive Directors are included in the Directors’ Remuneralion Repori on page 122.

LTIP awards will only vest ond become exercisable upon achievement of performance Iargets, linked 1o earnings per share ond total shareholder
return, as well as being condiiional upon continued employment with the Company. The fair value is measured using a suitable valuation

model where appropriofe. Non-market vesting condiiions are taken into account by adjusting the number of LTIP shares expected fo vest af

each reporting date so that, ulfimately, the cumulative amount recognised over the vesting period is based on the number of LTIP shares that will
eventually vest. Market vesting conditions are factored into the fair value of the LTIP shares granted. The cumulative expense is not adjusted for
failure to meet @ market vesting condilion. The resuling fair value charge is charged os an expense in the income statement over the vesting period
with o corresponding increase in equity. Employer’s National Insurance contributions are payable, on exercise, on the markel value of the award
and are accrued for within the share-based payments expense in the Stalement of profit or loss and other comprehensive income.

Deferred shares

One-lhird of the Executive Directors’ annual target bonus is paid in deferred shares. The Company accrues for the cost of the non-cash

bonus over o four-year period, including the year in which the bonus iargets are assessed and the following three-year vesling period.

Employer’s National Insurance coniributions are payable, on exercise, on the market value of the award and are accrued for within the
share-based payments expense in the Statement of profit or loss and other comprehensive income.

SIP Trust
The Company operales a SIP Trust for the benefit of eligible employees. The Company recognises the assets and liabilities of this trust
as its own unlil such assets held vest unconditionally with identified beneficiaries. The Company meets all costs incurred by the trust.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies continued
1.20 Company accounts

The Company has applied the exemption from preparing consolidated accounts available under s402 as the inclusion of subsidiary
undertakings is not malerial for the purposes of giving a true and fair view. The SIP Trust, which hold shares on behalf of employees,

are not consolidated within the results of Soficat plc and instead are treated as extensions of the Company.

1.21 Adjusted Performance Measures

The Company uses two non-Generally Accepted Accounting Practice (non-GAAP) finoncial measures in addition to those reporled
in accordance with IFRS. The Direciors believe thai these non-GAAP measures, set out below, assist in providing additional useful
information on the underlying Irends, sales performance and position of the Company. Gross invoiced income is @ measure which
correlales closely to the cash received by the business and therefore aids the users understonding of working capital movements in

the statement of financial position and the relationship to sales performance and the mix of products sold.

Consequenily, non-GAAP measures are used by the Directors and management for performance analysis, planning and reporling
ond hove remained consistent with the prior year. These non-GAAP measures comprise of gross invoiced income and cash conversion.

Gross invoiced income reflecls gross income billed to customers adjusted for deferred ond accrued revenue as reported in the

IFRS measure. A reconciliation of IFRS Revenue lo Gross invoiced income is provided within note 2, Segmental information.

Cash conversion ratio comprises of cash flows from operations net of capitol expenditure as o percentage of operating profit.

Cash conversion is an indicator of the Company's ability to convert profits into available cash.

A reconciliation lo the adjusted measure for cash conversion is provided below:

2023 2022

Notes £'000 £'000

Net cash generated from operating activities 19 104,802 83,644
Income taxes paid 29,793 25,344
Cash generated from operations 134,595 108,988
Purchase of property, plant and equipment (2,544) {1,890}
Purchase of inlangible assets (701) (3,334}
Cash generaled from operations, net of capital expenditure 131,350 103,764
Operaling profit 140,898 136,145
Cash conversion ratio 93.2% 76.2%

2 Segmental information

The information reported to the Company’s Chief Executive, who is considered to be the chief operaling decision maker for the purposes
of resource allocation and assessment of performance, is based wholly on the overall activities of the Company. The Company hos
therefore delermined that it has only one reporiable segment under [FRS 8, which is that of ‘value-added IT reseller and IT infrastructure
solutions provider’. The Company’s revenue, results and assets for this one reportable segment can be delermined by reference to the
Statement of Profit or Loss and Other Comprehensive Income and Stotement of Financial Position. An analysis of revenues by product,

which form one reporloble segment, is set out below: .
2023

2022
Revenue by type: £000 £'000
Software 188,797 150,000
Hardware 610,638 797,897
Services 185,865 130,049
985,300 1,077,946
2023 2022
Gross invoiced income by type: ) £000 £'000
Software 1,543,501 1,365,343
Hardware 617,844 810,241
Services 401,963 331,953
2,563,308 2,507,537

Revenue and gross invoiced income con olso be disaggregated by lype of business':
2023 2022
Revenue by type of business: £'000 £'000
Small and medium 555,541 535,823
Enterprise 253,229 222,064
Public sector 176,530 320,059
985,300 1,077,946
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2 Segmental information continved

2023 .- 2022
Gross invoiced income by type of business: £000 . £'000
Small and medium 1,103,851 1,169,255
Enterprise 512,839 427,249
Public sector 946,618 911,033

2,563,308 2,507,537

- Note:

1. Types of business are split by entity stoff size. Small and medium business represents work forces of up to 2,000 seats. Enterprise is cbove 2,000 seats and public sector represents
government and other public bodies.

Gross invoiced income reflects gross income billed to customers adjusted for deferred and accrued revenue items. Soficat coniinue to
report gross invoiced income as an alternative financial KPi as this measure allows o consistent, year on year, understanding of Qgross
income billed, business performance and position and correlates closely to working capital movements. The impact of IFRS 15 and
principal versus agent consideration is an equal reduction o both revenue and cost of sales.

2023 2022
£000 £'000
Gross invoiced income 2,563,308 2,507.537
Income to be recognised as agent under IFRS 15 (1,578,008) {1,429,573)
Revenue 985,300 1,077946

The total revenue for the Company for the year has been derived from its principal activity as an [T reseller. Substantially oll of this revenue
relates to trading undertaken in the United Kingdom.

During the period there was no direct customer (FY22: one) that individually accounted for greater than 10% of both the Company's total
revenue and gross invoiced income, and a considerably lower proportion of Gross Profit. Gross invoiced income and revenue generated
from this customer in FY22 was £251.3m and £227.5m’ respeciively. :

3 Operating profit

, . 2023 ¢ 2022
Operating profitiis stated after charging: £'000 £'000
Depreciaiion of properly, plant and equipment 2,466 2,373
Depreciation of right-of-use assels . 2,127 1,594
Amortisation of intangible assets 1,525 558
Low value osset and short-term lease expense 83 32
Foreign exchange (gain)/loss (1,052) 2,038
Inventories expensed in the year 515,477 705,539
Movement in trade receivables provision as potentially uncollectable, recovered or written off during the year (1,038) 1,544
Auditor’s remuneration
Fees payable for the audit of the Compony’s annual accounls 733 545
Fees payable for audit-related services — 133
Total for statutory audit services 733 678
Fees payable for the half year review of the condensed financial statements 42 40
Total for non-audit-related services : 42 40
For details on employee numbers and employee costs, please see note 24.

4 Finance income and finance cost
2023 2022
£000 £000
Bank interest income - 1,171 60
Interest on tax - 192
Lease liability interest cost {205) (253)
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

5 Income tax .
The major components of the income lox expense for the years ended 31 July 2023 and 31 July 2022 ore:

2023 2022

£000 £000
Statement of Profit or Loss
Current income tox charge in the year 30,414 25,979
Adjustment in respect of current income lax of previous years (160) 52
Foreign tax relief/ other relief - (2}
Foreign tax suffered - 3
Total current income tax charge 30,254 26,032
Deferred tax
Curreni year (275) (10}
Adjusiments in respect of prior periods 229 7
Effect of changes in iox rates (373) (190)
Deferred tax credit (419) (293)
Total tax charge 29,835 25,739
Reconciliation of total tax charge
Reconciliation of tax expense and accounting profit muliiplied by the Company's domestic tox rate for 2023 and 2022: .
Profit on ordinary activities before toxation 141,864 136,144
Profit on ordinary activities before loxation mulliplied by the standord rate of UK
corporalion tax of 21% (2022: 19%) 29,791 25,867
Effects of:
Non-deduciible expenses 267 n2
Adjustment to previous periods 69 59
Effect of changes in iox rates . (373) (190}
Effects of overseas lox rates 1 1
Share options 74 (no)
Other differences 6 -

44 (128)

Income tax charge reported in profit or foss 29,835 25,739

In the year ended 31 July 2023, £159,460 (2022: £616,745) of current lax was credited to equity and £69,825 (2022: £933,778 debil)

of deferred tax was credited to equity.

6 Dividends
2023 2022
£'000 £'000
Declared and paid during the year
Special dividend on ordinary shares (12.6p per share (2022: 20.5p)) 25,122 40,806
Final dividend on ordinary shares (16.6p per share (2022: 14.4p}) 33,098 28,663
Interim dividend on ordinary shares (8.0p per share (2022: 7.3p)) 15,955 14,551
74,175 84,020

A final dividend of 170p per share has been recommended by the Directors and if approved by shareholders will be paid on 19 December 2023.
The final ordinary dividend will be payable to shareholders whose names are on the register at the close of business on 10 November 2023.
Shares in the Company will be quoted ex-dividend on @ November 2023. The dividend reinvesiment plon {‘DRIP'} election date is

28 November 2023.
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6 Dividends continued .
in line with the Company's staled inlention to return excess cash o shareholders, a further special dividend payment of 12.6p has been
proposed. If approved this will also be paid on 19 December 2023 alongside the final ordinary dividend.

The Board recommends the final and special dividend for shareholders’ approval.

Softcat's ordinary dividend policy remains a progressive one which targets an annual dividend of between 40% and 50% of the
Company's profits ofter lax in each financial year before any exceptional items. In determining the level of dividend in any year in
accordance with the policy, the Board considers a number of other foctors thot influence the proposed dividend, which include but are

not limited to:

* the level of available distributable reserves in the Company;

* future cash commilments and investment needs to sustain the long-term growth prospects of the business; and
* polenlial sirategic opportunities.

Soficat's consfituion does not limil or oblige the Company to any minimum or maximum dividend payments. However, no dividend may
exceed the amount recommended by the Directors and all dividends shall be paid in accordonce with any relevant legislation.

The Audit Commitiee on behalf of the Board reviews the distributable reserves of the Company as port of its half-year and full-year
reviews. The Board then considers the Audit Commiltee’s review as part of iis process fo approve or recommend dividends.

Softcat intends fo conlinue to fund its dividends through the cash generated by the business. Detoils of the Company’s continuing viability
and going concern can be found on page 78 and pages 140 and 141 respeciively.

7 Property, plant and equipment

Freehold Fixtures,

lond ond Building Computer fiings and Motor

buildings  improvements equipment equipment vehicles Total

£'000 £'000 £'000 £000 £'000 £'000

Cost )
At 1 August 2021 2,649 7,963 1,292 3,721 152 15,777
Additions - o8 647 1,082 63 1,890
Al 31 July 2022 2,649 8,060 1,940 4,803 215 17,667
Additions 168 Q66 324 528 558 2,544
At 31 July 2023 2,817 9,026 2,264 5,331 773 20,21
Depreciation
Al 1 August 2021 231 1,926 623 1,141 102 4,024
Charge for the year 25 1,149 512 642 45 2,373
At 31 July 2022 256 3,075 1,135 1,783 148 6,397
Charge for the year 25 1,151 514 717 59 2,466
At 31 July 2023 281 4,226 1,649 2,500 207 8,863
Net book value
At 31 July 2023 2,536 4,800 615 2,831 566 11,348
Al 31 July 2022 2,393 4,985 805 3,020 67 11,270

Freehold land amounting to £1.4m (2022: £1.4m) has not been depreciated. No assets are subject to resirictions on fille or are pledged
as securily for liabilities (2022: £Nil).
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

8 Right-of-use assets and lease liabilities

Leases — as a lessee

Softcat has lease coniracts for various offices across the country used for its operations. Property leases generally have lease terms
of between 3 ond 10 years. A number of these contracts include extension and termination options which are discussed below.

Set out below are the carrying amounts of right-of-use assets recognised and movemenis during the year:

2023 2022
Property Leases £'000 £'000
Opening right-of-use asset as ot 1 August 6,162 7,022
Lease additions and modifications v 5,934 734
Deprecialion (2,127) (1,594)
Closing right-of-use asset as at 31 July 9,969 6,162

The weighted average incremental borrowing rate as used for the period is 2.7%.

Set out below are the carrying amounts of lease liabilities included under current and non-current liabilities and the movements during
the period:

2023 2022
Property leases £000 £000
Opening lease liability as of l August 6,666 8,302
Lease additions and modifications 5,934 734
Accretion of interest 205 253
Payments . (3,044) (2,623)
Closing lease liability as at 31 July 9,761 6,666
Split as: .
Short-term 2,734 2,716
long-term 7,027 3,950

Lease modifications in the year were in respect of extension of specific lease terms of existing property leases.

Softcat had no voriable leases expenses or income from sub-leases charged to the Statement of profit or loss and other comprehensuve
income, nor any sale and leaseback transactions.

Softcat has several lease contracts that include termination options. These options are negotiated by management to provide flexibility in
managing the leased-asset portfolio to alignto business needs. Management exercise significant judgement in determining whether these
options are reasonably ceriain lo be exercised.

Set out below are the undiscounted potential future renial paymenis relating lo periods follownng the exercise date of termination options
that are not included in lease term:

Within five More than
years five years Total
As at 31 July 2023 £000 £'000 £'000

Termination options expected to be exercised - - -

Within five More than

years five years Total
As ot 31 July 2022 . £'000 £000 £000
Termination options expected to be exercised 4,376 1,279 5,655

Following the lease modifications above, the terminotion options on existing property leases were no longer expected to be viilised.

The totol value of lease charges for low value and shori-term leases to Statement of profit o loss and other comprehensive income

for the year was £82,569 (2022: £31,656).
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9 Intangible assets

Software
under Computer Totol
development softwore Inlongibles

£'000 £'000 £'000
Cost
Al 1 August 2021 4,833 888 5,721
Additions 3,195 139 3,334
Reclassifications (8,028) 8,028 -
Ai 31 July 2022 - 9,055 9,055
Additions - 702 702
Reclossifications — - -
At 31 July 2023 - 9,757 9,757
Amortisation
Al 1 August 2021 , . - 519 519
Charge for the year . - 558 558
Al 31 July 2022 - 1,077 1,077
Charge for the year . - 1,525 1,525
At 31 July 2023 ‘ - 2,602 2,602
Net book value
At 31 July 2023 - 7,155 7,155
Al 31 July 2022 - 7978 7978

Softwore under development as copilalised in FY22 related o the new enlerprise resource planning (ERP) syslem being designed ond
built internally. This was completed ond put in to use in FY22. The net book value of this assel as at the end of FY23 is £6.549m with o
- remaining useful economic life of 6 years.

The amortisalion of intangible assels is included in administralive expenses within the income statement. See note 3.

10 Inventories

) 2023 2022
o £/000 £000
o Finished goods and goods for resale 3,591 5,104
The amount of any write down of inventory recognised as an expense in the year was £Nil {2022: £Nil).
11 Trade and other receivables
2023 2022
£'000 £'000
Trade and other receivables 429,569 497308
Provision against receivables (3,920) (4,958)
Net rade receivables : 425,649 492,350
Unbilled receivables 34,508 26,192
Prepayments 6,344 4,338
Accrued income 9,270 10,534
Deferred costs 14,270 8,010

490,041 541,424

The provision against receivables follows the expecied credit loss model under IFRS 9. The Direclors consider thal the carrying amount
of trade and other receivables approximates to their fair value.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

11 Trade and other receivables continued
The ageing profile of trade receivables was as follows:

Related Related
2023 provision Net 2022 provision Net
£'000 £'000 £'000 £'000 £'000 £'000
Current . 309,006 (2,478) 306,528 335,579 {3,453) 332,126
0-30 days 76,269 (396) 75,873 79,981 (622) 79,359
31-60 days : 22,331 (194) 22,137 28,402 227) 28,175
61-90 days 11,892 (140) Nn,752 26,332 (43) 26,289
Over 90 days 10,071 (712) © 9,358 27014 (613) 26,401
Total dve . ' 429,569 (3,920) 425,648 497,308 (4,958) 492,350

The Company provides against ils trade receivables using the forward-looking expected credit loss model under IFRS Q. An impairment
analysis is performed at each reporting date. Provisions against future recoverability are set to reflect probability-weighted outcomes,
analysis of prior events, current conditions, including an assessment of COVID- 19 related faciors. Further details on how the Company

manages ils credit risk can be found in note 21. Movement in the provision for trade receivables was as follows:

2023 2022

£'000 £000

Balance of beginning of yeor 4,958 3,415
Increase for frade receivables regarded os potentially uncollectable 604 4,207
Decrease in.provision for frade receivables recovered, or writlen off, during the year (1,642) (2,663)
Balance at end of year 3,920 4958

Sel out below is the information about the credit risk exposure on Soficat’s trade receivables:

. Current <30 days 31-60days 61-90 doys >91 days Total

31 July 2023 . £'000 £000 £°000 £'000 £000 £000
Expected credit loss rate 0.80% 0.52% 0.87% 1.18% 7.07% 0.91%
Estimated total gross carrying amount ai default 309,006 76,269 22,331 n,892 10,071 429,569
Expecled credit loss (2,478) (396) (194) (140) (712} (3,920)
Curent <30doys 31-60days  61-90 doys’ >91 doys Total

31 July 2022 ' £'000 £000 £'000 £'000 £000 £'000
Expected credit loss rate 1.273% 0.78% 0.80% 0.16% 2.27% 1.00%
Estimated total gross carrying omount at default 335,579 79,081 28,402 26,332 27014 497309
Expecied credit loss_ (3,453) (622) (227) (43) (613) (4,958)

Unbilled receivables and accrued income have been reviewed by monagement and have been delermined to have ar immaleriol
impact on our expected credit losses. The Company does not hold collateral as security.

As part of our assessment of expected credit losses, we assess for specific potentially uncollectable debt as well as wider macro-economic
faclors that may require provision. See note 21 for details on how the Company approaches ils exposure to credit risk.

12 Trade and other payables

2023 2022

£'000 £000

Trade payables 254,907 280,769
Other taxes and social securily 13,699 23,078
Accruals 90,222 115,261
Other creditors 799 -
359,627 419,108

The Direclors consider that the carrying amouni of trade and other payables approximates to their fair value.
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13 Contract liabilities

2023 2022

£'000 £'000
Deferred income 26,883 35,184
Deferred income is split as follows:

2023 2022

£'000 £'000
Short term deferred income 23,851 31,564
Long term deferred income 3,032 3,620

26,883 35,184

Contract balances

Delerred income includes shori-term and long-term goods or services lo be delivered to a cusiomer by Scoficat for which there is a
contractual obligation arising from receipt of consideration or amounts due from the cuslomer. The oulstanding balances on these
accounls has moved in line with the aclivity of the business and customer base. During the current year, £31.564m (2022: £12.759m)
has been recognised in revenue resulting from these contract liabiliies existing as at 31 July 2022. As ot 31 July 2023, £26.883m
remains on the Statement of Financial Position as a contract liability resulting from transactions arising from the year to 31 July 2023
Softcat expects that £23.851m of the balance as at 31 July 2023 will be released in FY23 with the balance released within 2-5 years
of the end of FY23.

14 Cash and cash equivalents

) 2023 2022
| £°000 £000
a Cash ot bank and in hand 122,621 97316

Cash and cash equivalents comprise cash at bank and cash in hand. Cash at bank earns interest at floating rates based on daily bank
deposit rales. All cash held is accessible and is nol resirictied for any period of time.

5

I3
15 Deferred tax

e B
a

- The deferred lox asset is made up as follows:
oo . 2023 2022
: h £'000 £'000
Acceleroled capital allowances (313} Q5
Share-based payments 1,969 1,442
Other temporary differences 1,341 971
Deferred tax assets 2,997 2,508
2023 2022
£°000 £°000
Reconciliation of deferred tax asset
Balance at 31 July 2022 (PY: 31 July 2021} 2,508 3,149
Adjustment in respect of prior years (229) (7}
Profit and loss account 648 300
Credit/[charge) to equity 70 (934)
Balance at 31 July 2023 (PY: 31 July 2022) 2,997 2,508

The Company recognises all deferred tax movements in the year within the income stalement, except for £69,825 (2022: £933,778 credit)
debited to equity in relation lo deferred tox movemenls on share-based paymenis.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

15 Deferred tax continved
The Company offsets tax assets and liabilities if and only if it has a legally enforceable right to set off current lox assets and current tax
liabililies and the deferred tax assets and deferred Iax liabilities relate to income taxes levied by the same tax authority.

2023 2022
Income Income
statement SOCIE Total statement SOCIE Total

£'000 £'000 £'000 £'000 £'000 £'000
Current tax
Movement in respect of prior years (160) - {160) 52 - 52
Movement in respect of current year 30,414 (160) 30,254 25,979 (617) 25,363
Total current tax 30,254 {160} 30,094 26,031 (617) 25,415
Deferred tax
Movement in respect of prior years - - - 7 - .7
Movement in respect of current year:
Share options (458) (70) (528) (222) 934 712
Fixed assels 408 - 408 18 - 18
Other lemporary differences (369) - (369) Q5 - 95
Total deferred tax (419) (70) (489) {293) Q934 641
Total tax ' 29,835 (230) 29,605 25,739 317 26,056

16 Pension and other post-retirement benefit commitments

Defined contribution pension scheme

The Company operotes a defined contribution pension scheme. The assels of the scheme are held separately from those of the Company
in an independently administered fund. The pension cos! charge represents contributions payable by the Company fo the fund. At the year
end, pension contributions of £738,372 {2022: £570,782) were outstanding.

2023 2022
£000 £000
Conlributions payable by the Company for the year 3,6M 2,813

17 Share capital

Authorised share capital

In accordance with the Companies Act 2006, the Company no longer hos an authorised share capilal. The Company's Articles of
Association have been amended to reflect this change.

2023 2022
£'000 £'000

Allotted and called up
199,555,082 {2022: 199,354,076) ordinary shares of 0.05p each 100 100
18,933 (2022: 18,933} delerred shares' of 1p each - -

100 100

Note:
At 31 July 2023 deferred shares had on oggregate nominal value of £189.33 (2022: £189.33}.

In the year ended 31 July 2023, 174,791 {2022: 305,266) new ordinary shares were issued lo satisfy the exercise of share options and
26,215 ordinary shares (2022: nil) were issued to satisfy exercises under the deferred share bonus plon.

No issued ordinary shares of 0.05p each were unpaid at 31 July 2023 {2022: nil unpaid).
All ordinary shares rank pari passu in all respects.
Deferred shares do not have righs to dividends and do not carry voling righls.

Own share transactions
In the year ended 31 July 2023 the SIP Trust returned £Nil (2022: £Nil) to the Company through share recycling.
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18 Earnings per share

2023 2022
p P
Earnings per share . .
Basic 56.2 555
Dilvied . 56.0 55.3
The calculation of the basic earnings per share and diluted earnings per share is based on the following data:
2023 2022
£000 £'000
Earnings )
Earnings for the purposes of earnings per share, being profit for the year 112,029 110,405
The weighted average number of shares is given below:
2023 2022
‘000 ‘000
Number of shares used for basic eamings per share 199,237 198,976
Number of shares expected to be issued at nil consideration following exercise of share options 922 884
Number of shares used for diluted earnings per share . . 200,159 199,443
R 19 Notes to the Statement of Cash Flows
b Reconciliation of operating profit to net cash inflow from operating activities
[$y 2023 2022
e £000 £'000
e i Operating profit 140,898 136,145
Depreciation of property, plant and equipment 2,466 2,373
Depreciation of right-of-use assets 2,127 1,594
Amortisation of intangibles 1,525 558
,' e Loss on disposal of fixed assels - —
PR Dividend. equivalents paid (66) (215)
. Cost of equity-setiled employee share schemes 3,330 2,541
fe ot
. Operating cash flow before movements in working capital 150,280 142,996
Decrease in inventory 1,513 33,307
Decrease/ lincrease) in irade and other receivables 51,383 (211,694)
(Decrease}/increase in Irade and other payables and controcl liabilities (68,581) 144,379
Cash generated from operations 134,595 108,988
Income toxes paid (29,793)  (25,344)
Net cash from operating activities 104,802 83,644

20 Financial commitments
Guarantees
As af the reporling date, Soficat plc has a class guaraniee facility of ENil (2022: £Nil} with HSBC UK Bank ple.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

21 Financial instruments and financial risk management

The Company’s principal financial liabilities comprise irade and other payables and lease libilities. The primary purpose of these
financial liabilities is o finance the Company’s operations. The Company's principal financial assels comprise trade and other receivables
and cash that derive direclly from its operalions.

Financial assets
The financial assets of the Company were as follows:

2023 2022
£000 £'000
Cash at bank and in hand . 122,621 97,316

Trade and other receivables 469,427 529,076
' 592,048 626,392

The Directors consider that the carrying amount for oll financial assets approximates to their fair value.

in respect of assets and liabilities that should be derecognised as at 31 July 2023, there remained a receivable of £208,374
[2022: £627.779 receivable) on the Statement of Financial Position. The receivable recognised at the 31 July 2022 was due
to fiming difference between the transfer of cash that spanned the year end date.

Financial liabilities
The financial liabilities of the Company were as follows:

2023 2022
£'000 £'000
Trade payables : (254,907) (280,769)
Accruals (90,222) (115,261)
lease liabilities (9,761) (6,6606)

(354,890) [402,696)

The Directors consider that the carrying amount of financial liabilities {excluding lease liabilities) approximates to their fair value.

Financial risk-management

The Company is exposed to interest rate risk, foreign currency risk, credit risk and liquidity risk. The Company’s senior management
oversees the management of these risks and ensures that the Company's financial risk taking is governed by appropriate policies and
procedures and thal financial risks are identified, measured ond managed in accordance with Company policies and Company risk
appetite. During the year, no external debt was required and no facilities were enlered in to.

The Board of Directors reviews and agrees the policies for managing each of these risks, which are summarised below:

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
interest rales. Al the yeor end the Company has no borrowings and therefore the exposure fo interest rate risk is limited lo the rates
received as inferest income on cash deposits. The Company accepts the risk of losing interest on deposits. Due lo the limitedi exposure
to interest rate risk no sensitivity analysis has been prepared.

Foreign currency risk

The Company is exposed to foreign currency risk when dealing with cusiomers and suppliers who wish io be billed in a currency other
than Pounds Sterling. As the vast majority of transactions are with UK cusiomers and are denominated in Pounds Sterling, the Direclors
consider this foreign currency risk lo be small and do not hedge this risk due to the limited exposure. The level of foreign currency
Iransactions is monitored closely to ensure that Ihe level of exposure is monageable. Due to the limited exposure to currency risk

no sensilivity analysis has been prepared.
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21 Financial instruments and financial risk management continued

Financial risk management continved

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract, leading
io a financial loss. The Company is exposed to credit risk from its operating activities (primarily for frade receivables) and from
its financing activities, including deposits with banks and financial insfitutions.

Trade receivables

Credil risk from trade receivables is managed in accordance with the Company's established policy, procedures and control relating

to customer credit risk management. A customer’s credit quality is assessed based on an extensive credit roting scorecard ond individual
credit limits are defined in accordance with this assessment.

Oultstanding customer receivables are regularly moniiored. At 31 July 2023, the Company had 2,151 customer accounts {2022: 2,173)
that owed the Company more than £25,000 each. These accounts accounted for approximately 22% {2022: 20%) of total customers
and 9% (2022: 92%) of the toial value of amounts receivable. There were 778 cuslomers (2022: 841 customers) with balonces greater
than £100,000 accounting for just over 8% (2022: 8%) of the total number of receivable accounts and 75% (2022: 78%} of the total
value of amounts receivable.

The Company conlinues io monitor the impact of the current macro-economic environment, for example the cost of living crisis and how
this impacts our customer base. The receivables balance continues to be well diversified and individual customers typically represent a
very small proporiion of the oulstonding balance.

The requirement for impairment is analysed ot each reporting date. The calculation is based on actual incurred historical date and
expected credil losses. The moximum exposure lo credit risk al the reporting date is the corrying value of each class of financial ossels.
The Company does not hold collaleral as security. The Company has evoluated the concentration of risk with respect to irade receivables,
as there is limited reliance on single, or few cusiomers; instead, sales are typically small in size but large in volume as are the number

of customers, the Company considers concentration risk to be low. This is reflected by the fact that as at 31 July 2023, no more than

3.3% (2022: 3%) of receivables are due from any one customer.

The Company provides against ils trode receivables using the forward-looking expected credit loss model under IFRS ©.

Financial instruments and cash deposits

Credit risk from cash balances with banks and finoncial inslitutions is managed in accordance with Company policy. The Compony has
significant cash reserves which are accessible immediately and without restriction. Credit risk with respect to cash deposits is monoged
by carelully selecting the instilutions with which cash is deposited and spreading its deposils across more than one such institution lo ease
concentrationirisk. Cash balances are only held across a number of financial institufions.and only with financial institutions with a credit
roting at least one grade above investiment grade. Credil ratings are reviewed on a regular basis.

Liquidity risk

The Company generates positive cash flows from operating activities and these fund short-term working capital requirements. The Company
aims lo maintain significant cash reserves and none of its cash reserves are subject to restrictions. Access fo cash is not restricied and all
cash balances could be drown upon immediately if required. The Board carefully monitors the levels of cash deposits and is comfortable
that for normal operating requirements, no external borrowings are currently required.

The following lable details the Compony's remaining contractual maturity for its financiol liabiliies based on undiscounted
contractual paymenis:

Within 1 year 110 2years  2to Syears Over 5 years Total
£'000 £'000 £'000 £'000 £'000

2023
Trade poyables (254,907) - - —  [254,907)
Accruals (90,222) - — —  (90,222)
lease liabilities (2,734) (2,162) {5,060) (1,232) (n,188)
(347,863) (2,162) (5,060) (1,232) (356,317)

2022
Trade payables {280,769} - - —  {280,769)
Accruals (115,261} - - — (M5,261)
Lease liabilities . (2,716} (1,829) (1,722) (1,098) (7.365)
(398,746) (1,829) (1,722) (1,098) {403,395)

In both the current year and the prior year, materially all of the financial liabilities, other than lease liabilities, above have a contractuol
settlement dote of between zero and three months. :
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

21 Financial instruments and financial risk management confinved

" Capital risk management )

The Company manages its capital to ensure that it will be able lo continue as a going concern while also moximising the operaiing
poientiol of the business. The capital struciure of the Company consists of equily atiribulable to equity holders of the Company, comprising
issved capital, reserves and retained earnings as disclosed in the Company Statement of Changes in Equity. The Company is not subject
to externally imposed capital requirements.

22 Capital commitments :
At 31 July 2023 the Company had £Nil capital commitments {2022: £Nil).

23 Directors’ remuneration

2023 2022
£'000 £'000
Remuneration for qualifying services 2,521 2,619
Company pensidn contributions to defined contribution schemes 3 15

2,524 2,634

During the year ended 31 July 2023 the Direclors of the Company were awarded a total of 107,110 LTIP shares {2022: 70,470)
at on average exercise price of £Nil (2022: £Nil) and 52,591 shares {2022: 35,590) under the FY 17 Deferred Share Bonus Plan.

The number of Directors for whom relirement benefits are accruing under defined contribulion schemes amounted to one {2022: one).
The number of Directors who are entitled to receive shares under long-term incentive schemes during the year was two {2022: two).

Gains on share options exercised in the year were £1,155,578 {2022: £2,612,553).
Share-based payment charges include £1,163,390 (2022: £983,983) in respect of Direclors.
For further information on Directors remuneration, please also see pages 114 1o 134.

24 Employees

Number of employees

The average monthly number of employees {including Directors) during the year was: .
2023 2022

) Number Number
Saoles ’ 1,415 1,141
Services 377 332
Administration 359 323
2,151 1,796

Employment costs
2023 2022
£'000 £'000
Salaries, commissions and bonus 157,680 131,296
Social securily cosls . 18,535 16,205
Other pension costs 3,671 2,813
Employment costs - subtotal . 179,886 150,314
Share option charge 3,330 2,541
Total employment costs including share option charge 183,216 152,855
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25 Share option schemes T
The Company operales a Long Term Incentive Plan {'LTIP") for Executive Directors and senior management and o Share Incentive Plan
("SIP"} for oll employees.

The Company recognised the following expenses related o equity-setiled share-based payment transoclions:

2023 2022
£'000 £000
LTIP 3,330 2,541
Share option charge 3,330 2,54
Employer’s national insurance conlributions payable on all plans . 464 220
Share option charge including employer's nalional insurance 3,794 2,761

All options vest at the end of the vesting period relating o that option or on the occurrence of a contingent event. This includes substantial
sale or subslantial business asset sale. If the options remain unexercised after a period of ten years from the date of grant, the oplions
expire. Furthermore, the vesting of these share options is dependent on conlinued employment.

Following the public listing of shares in the Company, share options become readily converlible assels for which the Company is liable for
employer’s National Insurance contributions. The Company accrues for National Insurance contributions on a siraight-line basis from the
date of award to the vesting dale.

LTIp

The LTIP provides share awards to Executive Directors and senior management.

Executive Directors
Details in relation to the Soficat LTIP awards to Execulive Direciors are included in the Directors’ Remuneration Report on page 122.

During the year 107,110 (2022: 70,470) share awards related lo LTIP schemes were issued to two Execulive Direciors ol nil exercise price
with a performance period of three years. The fair value of these owards was £1,082,899 (2022: £980,942). Performance conditions
are linked lo earnings per share and iotal shareholder return over the vesling period. The EPS linked element of the LTIPs awarded in

the year were valued using the Black-Scholes model and a Monte-Carlo simulation was used for the TSR finked element of the award.
The following assumplions were used o reach the below fair value:

31 July 2023 31 July 2022

. EPS TSR EPS TSR
Proportion of LTI award 60% 40% 50% 50%
Share price at gront date (£) 12.59 12.59 18.63 18.63
Weighted averoge exercise price af grant date - - - -
Risk-free interest rate 3.00% 3.00% 0.10% 0.10%
Expecied volatility 51% 51% 51% 51%
Dividend yield —% —% —% —%
Performance period [years) 3 3 3 3
Fair value {£) 12.59 6.40 18.63 Q.22

Expected volatility has been determined using historicol data reflecting share price movements covering the financial year.

During the year 70,035 {2022: 125,000} LTIP options were exercised with an average weighted share price at the date of exercise
of £11.99 (2022: £18.45).

Delerred Shore Bonus Plan

One-third of the Executive Direciors’ annual bonus is paid in deferred shares. In the year 52,591 {2022: 35,590) deferred shares relating
1o the 2020 Deferred Share Bonus Plan were issued lo two Execulive Directors with a £Nil exercise price and o further vesting period

of three years. The fair value is calculated using the share price on ihe date of grant and the number of shares awarded. The fair value

of deferred shares issued in the year is £726,451 (2022: £663,063).

During the year 26,215 {2022: 16,596} options arising from deferred share bonus plans were exercised with an average weighied share
price at the dale of exercise of £12.01 {2022: £18.47).
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

25 Share option schemes continued

LTIP continved

Executive Directors continued

Senior management

An award of 242,263 {2022: 121,508) shares was made to members of the Executive Leadership Team and other senior management in
the year. These shares had an exercise price of £Nil ot the date of grant and @ performance period of three years. The fair value of these
awards was £2,672,247 (2022: £2,037,325). As the exercise price of the options awarded in the yeor was £NIl, the charge has been
calculated by muliiplying the number of shares issued by the share price on the date of grant, adjusied for an expecled forfeiture rote.

The share price is the fair value of the equily instrument granted, which was £12.59 (2022: £18.63) ot grant date. The resuliant fair value
is then recognised over the performance period. '

Du'ring'lhe year 50,082 shares {2022: 51,032) were forfeiled as members of senior management left the business prior io completion
of the vesting period.

The weighted average remaining confractual life under exercise period of all LTIP awards is 8.19 years (2022: 8.05 years).

Share Incentive Plan

The Company awarded free shares to ils employees following the initial public offering in November 2015. Shares were allocated o
employees on the basis of length of service. Free shares awarded to an employee under the SIP were subject to a minimum holding
period of three years.

Historical employee alirition rates were used lo calculate the expected number of shares expecied Io vest. The resulling income statement
charge was spread over the three-year vesting period with a corresponding eniry in equity.

In addition, the Company’s volunlary parinership share purchase programme, which is open lo all employees, is administered
through the SIP. ‘

As at 31 July 2023 the SIP Trust held 579,582 (2022: 592,575) ordinary shares in the Company. The market value of the shares held by
the SIP Trust as at 31 July 2023 was £8.7m (2022: £8.3m).

The weighted overage remaining contractual life of share-based payment arrangemenis ot the year end was 3.36 years
(2022: 3.36 years).

All share-based payment arrangements
The number and weighted average exercise price of oll share-based payment arrangements (including LTIP} are as follows:

Weighted Weighled

average No. of average No. of

exercise shares exercise shores

price as at price as of

£ 31 July 2023 £ 31July 2022

Qutstanding at 1 August - 927,021 — 1,098,374
Granled during the year — 401,964 — 232,832
Forfeited during the year —  (50,082) — (51,032)
Exercised during the year —  (217,681) —  (353,153)
Outstanding at 31 July 1,061,222 927,021
Exercisable at 31 July 241,560 251,268

The fair value of share-based payment arrangements granted in the year was £4,222,307 (2022: £3,747,316), relating entirely lo long
Term Incentive Plan awards.

The weighled average remaining contractual life of share-based payment arrangements af the year end was 743 years (2022: 721 years).

26 Post balance sheet events

Dividend

A final dividend of 17.0p per share has been recommended by the Directors and if approved by shareholders will be paid on

19 December 2023. The final ordinary dividend will be payable lo shareholders whose names are on the regisler o the close of business
on 10 November 2023. Shares in the Company will be quoted ex-dividend on 9l November 2023. The dividend reinvestment plon
('DRIP’} election date is 28 November 2023.

in line with the Company’s stated intention to relurn excess cash lo shareholders, a further special dividend payment of 12.6p has been
proposed. If approved this will also be paid on 19 December 2023 alongside the final ordinary dividend.
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27 Related party relationships and transactions s
Transactions with key management personnel et

The remuneralion of key management personnel, which consists of persons who have been deemed o be discharging managerial |
responsibilities, is set out below in aggregate for each of the categories specified in IAS 24 Related Party Disclosures.

2023 2022

£'000 £'000

Short-term employee benefits ] 2,955 3,001
Posi-employment benefits 6 23
Key management personnel share-based paymeni charges 1,391 1,083
) 4,352 4,164

Key management personnel received a total of 177,283 share awards (2022: 117,228) at a weighted average exercise price
of £Nil {2022: £Nil}.

The amounts disclosed in the table are the amounts recognised as an expense during the reporling period related 1o key
managemenl personnel.

Dividends to Directors

2023 2022
. £'000 £'000
M Hellawell 1,563 1,773
. G Watt 32 18
= G Charlton ' 44 37
o R Perriss ) 6 6
V Murria 62 70
K Mecklenburgh - -
K Slatford - -
L Weedall - -~
1,707 1,904
Wovty - Koty Mecklenburgh started on 19 June 2023.
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