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ﬁ WELCOME

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 flow of work. Reminding everyone
to connect is vital.



HIGHLIGHTS

SUSTAINED PERFORMANCE

Financial highlights
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Operational highlights

Gross profit growth: 14%
Operating profit growth: 3.5%
Cash conversion: 93%
Employee engagement: 92%
Customer satisfaction: 97%
Customer base up by: 200

Gross profit per customer growth: 12%

1. During FY2022, there was a change in accounting
policy for the IFRS IC agenda decision - IFRS 15
Revenue from Contracts with Customers, treatment of
software revenue as agent revenue. This resulted in the
restatement of the FY2021 comparatives during the
prior period. As a resull, revenue is only available on a
comparable basis for 2021 to 2023.

2. Customer base is defined as the number of customers
who have transacted with Softcat in both of the
preceding twelve-month periods.

. Gross invoiced income (Gll) and cash conversion are
alternative performance measures. Please see page 35
for further definitions and reconciliations.

Pages 1 to 78 form the Strategic Report of Softcat plc for the financial year ended 31 July 2023. The Strategic Report
has been approved by the Board of Softcat plc and signed on behalf of the Board by Graham Charlton, CEO, and
Katy Mecklenburgh, CFO.
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‘ CELEBRATING 30 YEARS

A 30 YEAR
JOURNEY.., ==

 Softcat

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 eCait: its online
Listed on the London purchasing platform
Stock Exchange for customers

6th Best Workplace in Europe

99%  §560m

Customer satisfaction for
seven years in a row

Ranked 6th as Rate my Apprenticeships Launched the Softcat
Top 100 Employers Community Network

2 Softcat ple Annual Report and Accounts 2023
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35

Employees built an
orphanage in Fiji

Moved to Marlow

Turnover reached Second office opened
in Manchester

£50m =

Turnover reached

£100m

Charity donations exceeded Opened the London office
£‘I O O k Sunday Times No.1 Best Small
Company to Work For

Softcat became the UK’s NO.1 VAR

Transformed part of our Marlow office Opened the
into a COVID-19 vaccination centre Newcastle office eoo A N D B EYO N D

First FTSE 250 Company to receive

5% from UN for Sustainable
Development Goals Annual Report and Accounts 2023 Softcat ple 3



‘ 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:

O @ O

Hybrid infrastructure  Cyber security Digital workspace
Designing, implementing Providing assessment Designing and implementing
and supporting a mix of services as well as the tools and applications
private and public cloud, implementing and to deliver agile, collaborative
optimised for individual managing solutions and highly productive
customer needs. to stay one step ahead. business environments.

© Read more on page 24

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.

’
Authorised

Reseller

© Read more on page 27

13 Check Point cifrix.

RAPIDY)

vmware
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Where we operate

7% 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 fo grow, we maintain our focus on our cusfomers.
We achieved an impressive rating of 97% customer
satisfaction, which built on the prior year rating of 94%. on our progress to build a more sustainable business on pages 50 to 71

© Read more on our approach fo stakeholders on pages 36 to 41 and

Annual Report and Accounts 2023 Softcat ple 5
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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, customer satisfaction and shareholder returns.

.

Strategy

Acquire more customers. | Sell more o existing customers.

© Read more on pages 28 to 31

.

Enabled by our...

People and culture. Ease of doing business. Maintaining relevance and expanding
our addressable market.
© Read more on page 44 © Read more on page 18 © Read more on page 22
v

¥ N\ @ v (

4

Fun Responsibility Community Intelligence Passion

© Read more on page 44

6 Softcat ple Annual Report and Accounts 2023



INVESTMENT CASE

WHY INVEST IN SOFTCAT?

We are well positioned to help commercial and public sector organisations design, procure, implement

»

jiodau d16ap.yg

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 and pages 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 technology, networking, security,
cloud and datacentre. We do all of this
through our own teams of technologisfs
augmented by numerous specialist

service pariners.

400+

vendors
and partners

Proven customer
excellence

© Read more on pages 22 to 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 at a higher
level. Our culture is the vital ingredient

to providing outstanding service to

our cusfomers.

92%

employee
engagement

Market-leading
growth and
financial strength

© Read more on pages 16 1o 19 and pages 34 and 35

We have delivered 18 consecutive 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 generation.

20%

compound annual
growth rate in

Gll over the

last ten years

o B O

Large and growing
addressable market

© Read more on pages 22 o 27

We estimate our UK addressable market

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

4.3%

estimated share
of addressable
market in FY2023

Annual Report and Accounts 2023 Softcat ple 7



Q 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

ONN

7%

customer satisfaction

2,315

employees

10,110

customer base

8 Softcat plc Annual Report and Accounts 2023



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.

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.

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

Response from 2022 employee satisfaction survey

Q In focus

Bringing technology to life
We also connect to our custfomers
by bringing their technology o life
with our Services team, helping our
customers achieve their business
goals sooner and with more
efficiency by:

* Designing our support fo help
them overcome their key challenges

¢ Simplifying the complexities of
modern technology

* Making their technology
investments more manageable

Annual Report and Accounts 2023 Softcat ple
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‘ CHAIRMAN'S STATEMENT

INVESTING FOR
FUTURE GROWTH

00

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 ple Annual Report and Accounts 2023

| am pleased to provide my first statement as
Non-Executive Chairman of Softcat, following
my move to 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
defail 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 again exceeded

the expectations we set 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 navigate 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 [T infrastructure to

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

| would like to highlight three further areas of success that | think
underline the progress the team continues to make. Both employee
engagement and customer engagement made significant steps
forward — this is a testament to the |eoder3hip team and to all
those that work at Softcat. | am particularly pleased with our
performance here. Our fundamental belief that highly engaged
and motivated staff will deliver outstanding customer service
continues to hold true and the team is always looking at ways to
improve. Our efforts to drive inclusion in all facets of what we do
have delivered further results, 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 culture, breadth of technology,
services and customers position it well to absorb any market
demand challenges and the Company continues to fully invest to
deliver further organic growth 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 fo 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 continue at pace so the future 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, arfificial infe”igence, edge computing, Internet of Things
applications, security, data management, digital fransformation
and marketplaces. We are not opportunity limited.

The impacts of climate change continues to be a priority and the
Company is playing its part to become more sustainable and to
help our customers and channel partners make more sustainable
choices. In the last year we have taken tangible steps that have
made an immediate impact, such as completing the switch of

our car pool fleet from petrol /diesel to all electric. We are also
installing solar panels at our head office in Marlow and moving
energy supply at our other locations to renewable electricity where
possible. Further actions are planned and will take a litfle longer,

in particular getting complete alignment with all of our key vendors
fo ensure our customers have the ability to consider sustainable
choices in many more of their purchasing decisions. We will
continue to work with all of our vendors to reach this goal.

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

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

Softcat continues to be in an excellent position to continue to
grow, thrive and perform well whilst taking share in a growing
market. The business is in good health with a strong balance sheet
and no debt. Our reputation is as strong as ever, our employees
remain highly engaged and our customers remain highly safisfied.

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 Hellawell refired as Non-Executive
Chair and a Director of the Board on 31 July 2023, after having
served in various roles at Softcat for 18 years. | can’t thank Martin
enough for his role in building the success we continue to enjoy
today 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 Martin to me to ensure | could ‘hit the ground running’

from 1 August in my new role, at which point | stepped down from
all executive responsibilities at Softcat.

As announced in 2022, Graham Charlton succeeded me as
Chief Executive Officer ('CEO’) on 1 August 2023. This follows his
eight years tenure as Chief Financial Officer ('CFO’) during which
time he developed a deep understanding of the business and
what makes Softcat successful. Our orderly succession plan has
allowed Graham to invest a significant amount of energy and fime
in preparing for the move to CEO and, as the Board expected,

he has made an excellent start. The Board has full confidence in
Graham and his leadership as he leads the organisation in its next
chapter of growth.

We also announced in 2022 that a search for a CFO to succeed
Graham would commence. The search considered external as
well as infernal candidates and we were delighted to appoint
Katy Mecklenburgh as CFO with effect from 19 June 2023. Katy
has come from outside the Company and shone through in what
was a very comprehensive search and selection process. Her
background, experience and affinity with our culture made her
perfect for the position and she is already beginning to make

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

Softcat announced in January 2023 that Karen Slatford (an
independent Non-Executive Director and Chair of the Nomination
Committee) had advised the Company that due to health reasons
she would refire from the public company boards on which she
served, including Softcat. 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 at Softcat. Following Karen's retirement from the Board,
Lynne Weedall, Non-Executive Director, assumed the roles of
Senior Independent Non-Executive Director as well as Chair

of the Nomination Committee on an interim basis.

Annual Report and Accounts 2023 Softcat ple n
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CHAIRMAN'S STATEMENT CONTINUED

Board changes continued

In respect of the overall composition of the Board, we have
previously commented that Softcat 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 to the Board's
effectiveness, skillset and expertise. The Nomination Committee
deliberated on this earlier in the year and concluded that the time
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 consultant, prepared detailed
profiles to define the qualities and expertise required for the new
candidates and the consultant undertook an exhaustive search.
From a shortlist of very strong candidates we were pleased to
recently select and announce the appointment of Mayank Prakash
and Jacqui Ferguson as independent Non-Executive Directors with
effect from 1 September 2023 and 1 January 2024 respectively.

Mayank is a seasoned chief information officer and brings
significant expertise across the areas of operations, technology,
and digital information and transformations. In addition to
significant non-executive experience, Jacqui is familiar with
Softcat's business ecosystem and has a 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
fo confirm with immediate effect that Lynne Weedall is appointed
as Chair of the Nomination Committee on a permanent basis.
The Board has agreed that Lynne will refain the role of interim
SID, which will transition to Jacqui on a permanent basis af some
pointin 2024.

After just over five years as Softcat's CEO, | succeeded Martin
Hellawell as Softcat’s Non-Executive Chairman and | am most
grateful for the opportunity to remain on the Board 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 Committee (of which | was not a member
at the time) had considered alternative potential candidates.
They concluded that my industry channel experience, deep
network of industry relationships, public company experience,
Softcat knowledge and cultural fit were key attributes and

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

by the Nomination Committee, which acknowledged that the
appointment of the CEQ into the role of the Chair is not in line
with the recommendations of the UK Corporate Governance
Code. However, the Board has a very clear and successful
operating model as demonstrated during the time when Martin
was Chair (Martin was formerly Softcat’s CEO). Martin 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;
I am confident that he will take the business o the next level.

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

well positioned to provide the strategic oversight, constructive
challenge and support expected for an effective board. The Board
will also benefit from leveraging the expertise and experience
from the recent appointees in addition to that of the existing

Board members.

Board effectiveness

| am delighted so far at the way the Board operates and | believe
we are a strong and effective Board. On becoming Chairman,

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

take action.

Stakeholders

| am pleased with the way the Board continues to provide
effective oversight and consider Softcat’s wider stakeholder

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

on customer satisfaction. The Board has approved three targets
as part of its commitment o continue improving its environmental
impact in the business and within the supply chain and these were
reviewed by the Sustainability Committee during the year. We are
making good progress in all of these areas, which are described
in more detail elsewhere in this Annual Report.

uen: 22 PEop,
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The Board also continues to engage with management on the
many efforts to improve our diversity and inclusion. We recognise
that we still have more to do and it will take some time before we
reach a better diversity mix in some management roles, but | would
like to thank our employees for their continued efforts. Softcat
remains a particularly 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 two direct engagement sessions with

the employees of our offices in leeds and Manchester this year,
giving employees the opportunity to ask questions and get answers
directly from the Board.

The views of our shareholders continue to 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
not cover operational business matters but focuses on Board
matters, governance and stewardship. This remains valuable in
achieving a better understanding of mutual objectives from the
investors’ perspective.

Dividend

The Board has reviewed Softcat’s dividend policy and it remains
unchanged. Our dividend policy remains a progressive one which
targets an annual (interim and final) dividend of between 40%

and 50% of the Company's profits after tax in each financial year
before any exceptional items. Subject to any cash requirements for
ongoing investment, the Board will prioritise refurning excess cash to
shareholders over time. We recommend a final dividend of 170p per
ordinary share, taking the fofal dividend to 25.0p per ordinary share.

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 approved a
target of £60m. Given the continuing 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 to 92.

60

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 to take on future opportunities and
challenges presented in the IT infrastructure solutions space and the
Board remains confident of our future performance prospects. | am
relishing and thoroughly enjoying my new role as Non-Executive
Chairman and | 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

j1odau d163pa)g

appointed Directors.

Our Annual General Meeting will be held on 13 December 2023
and | look forward to meeting any shareholders who wish
to attend.

Caunp”

Graeme Watt
Non-Executive Chairman

23 October 2023
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‘ GROUP Q&A

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

GW | would say it is early days but well planned and orderly.
| have left the CEO role behind and it is clear to the
Board, and in particular the executive Board members,
where my responsibilities now lie. Since announcing, a
year ahead of the actual appointment, | have worked
hard to ensure | maintained the focus on my executive
duties. In parallel | prepared a detailed plan of transition
ohead of the change and | completed a thorough
handover from Martin Hellawell. | remain very excited
and honoured fo be appointed as Chairman. | already
know the Board well and we have taken time to discuss
how we want to run things together given the number
of recent changes to the team. | feel | have a lot to offer
Softcat in my new position and I have a lot fo leamn oo
given that it is my first chair role.

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

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

14 Softcat ple Annual Report and Accounts 2023
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Graeme Watt, Chairman
Graham Charlton, CEO
Katy Mecklenburgh, CFO

Groeme, Graham and Katy talk about their
new roles, Softcat’s strategy and what's next
for the Company

How would you describe your transition
from CFO to CEO?

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

a terrific culture and a simple strategy and these will be

two key features | will nurture and protect. I've learned a
huge amount from working with both Marfin Hellawell and
Graeme Waitt since | joined in 2015, and I've used the last
year to make good progress against a transition plan to
get ready for the role. Perhaps most importantly, I'm really
enjoying the job, especially spending more time with our
customers and partners, deepening the working relationships
with some of our most important 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 into this new era. There
will be challenges of course but we are a team at Softcat
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 culture, and the priority that was placed on this
throughout the recruitment process. The culture encapsulates
many values | really believe in and so this really caught my
attention. Secondly, the clarity and simplicity of the strategy
and business model and the results they have delivered.

To have grown top and bottom line every single year, while



60

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

Graeme Watt
Chairman

GC

GwW

GW

continuously invesfing in future growth, is remarkable and
demonstrates great execution. Thirdly the future potential
of the Company; with both an exponding market and @
relatively low market share there is still so much room to
continue our growth trajectory.

There have been several changes to the Board GC

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

Our headline strategy is simple and has served us well and
will continue to guide us. The changes to the Board will add
a new dimension fo the discussions we have, and I'm very
excifed 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
are some disruptions happening in parts of the IT Channel
and we're excited to find the opportunities for Softcat

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

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

We will continue to provide robust challenge and inputs to
the strategy for which the Board is responsible. The Board
changes are not connected to any change in strategy.

We have a really good strategy that together with strong
execution has led o excellent historic performance. We are
in a fast moving industry and would expect that the sfrategy

KM

will continue to evolve over time. The Board changes are

a result of Martin Hellawell stepping down after 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 to lead and provide oversight and this has been
supported by a strong succession plan 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 contribute actively and effectively. Jacqui joins the
Board in January 2024, which will complete the series of
changes. Itis a great team and one that | am excited to
be in a position to lead and help Softcat 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, as our market changes and as we
continue fo grow we also need to evolve so we continue
to be successful in the future as we have been in the
past. We are closely fracking innovations like the various
forms of Al, markefplaces and edge computing and the
exciting options 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” to “maintaining
relevance and expanding our addressable market”.

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

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

the offices, which has been a great way to learn more
about our culture, people and performance, and plan to
visit the rest in the next months. I'd like to thank everyone
at Softcat who has made me feel so welcome, it has
been a brilliant infroduction into the Company. | really
like the focus throughout the Company not to become
complacent. For me that is about responding to market
and technology changes and making sure our back
office continues to evolve as we grow and become more
complex and | am looking to being part of this journey
over the next 12 months.
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ANOTHER RECORD

YEAR FOR SOFTCAT

00

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 into
existing customers, with double-digit gross profit per customer
growth, while also atfracting new customers, delivering 1.9%
growth in the customer base.

We continued our investments for future growth, growing
headcount by 20.5% to 2,315, by investing across all departments.
We are evolving our customer offering in response fo the
changing technology landscape, keeping pace with emerging
customer needs. The rate of change in our industry, with respect

to the technology we are selling, the channels through which

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

the customers’ need for advice and support in navigating this
increasing complexity, and the need to deploy the right technology
for their circumstances to remain competitive, is constant. This gives
organisations like Softcat an exciting opportunity fo take a bigger
share of an ever-growing market.

The Company remains in a very strong financial 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 customers, their efforts

and attitude continue fo be the bedrock of our success. I'd also like
to thank our partners for their support and look forward to another
exciting year ahead.

Sales Strategy and Execution

Our sales strategy remains unchanged: we continue fo look to
acquire new customers and gain an ever-greater share of wallet
with existing customers.

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

Our customer base grew by 1.9%, passing through 10,000.

We continue to benefit from their insight and feedback on where
they are taking their technology in the years to come and the
problems they are trying to solve. Gross profit per customer also
grew strongly, up 12.2% in the year, as we retained our focus on
delivering high quality service and solutions for both existing and
new customers.

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

to more sfringent procurement processes, we remain as positive as

ever about the medium- and long-ferm prospects for our industry.
We have the largest commercial team in the UK market and will
continue fo invest with intent across all functions as we build capacity
and new capabilities fo maintain our relevance in a market
evolving at pace.

00

We have the largest commercial team in
the UK market and will continue to invest
with intent across all functions...

We will also maintain our position as a key partner to both
established and emerging technology vendors, evolving our skills
around the ever-changing portfolios of services and products
coming to market.

People and Culture

Our culture remains as sfrong as ever as evidenced by the results
of our annual employee satisfaction survey which showed an
employee NPS of 63 (as surveyed in October 2022 (FY2022:
52)). Despite our growth in headcount, we continue fo not only
preserve our sfrong culture but also evolve it as society adjusts to the
world of hybrid working. Having a highly motivated and engaged
workforce was the founding principle of Softcat 30 years ago and
remains our number one priority, allowing us to aftract and retain
talented people with an outstanding attitude. Our employees
reported that they were particularly happy with our stance on
remote working and inclusivity.

Hybrid working at Softcat has settled 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 an understanding
that circumstances are different for everyone and that there isn't
an easily prescribed formula that can be mandated across the
business. At the same time, it is clear that as an organisation

we benefit from as much time as possible spent together and it
has been highly encouraging to see our people’s response fo that.
Ovur offices are vibrant during the middle of the week when teams
interact and our partners visit, but also 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 attended. Our pariner
forum and charity ball were also hosted in person and it's terrific
to see how both Softcat people and our partners enjoy coming
together as a single team.

The labour market eased during the year and we were able to
increase headcount by 20.5%. This represents rapid expansion of
our sales team (up 24.1%) as well as strong growth in supporting
specialist and technical teams (up 13.5%). Expansion of the
business operations teams was slower (up 11.3%) following very
significant investment during FY2022 in those teams to support 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 Starter programme
and other initiatives including inclusivity, sustainability and cyber
security fraining.
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CHIEF EXECUTIVE OFFICER’S STATEMENT CONTINUED

People and Culture continued

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

future 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 layers. This has established a modern
system architecture which we are now augmenting with external
data 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
automated lead generation, enhancing the efficiency of our
account managers fo navigate the enormity and complexity

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

We also continue to invest in developing the skills and digital
platforms necessary to embrace new distribution and consumption
models. This includes the adoption of the various marketplaces
released by the public cloud providers and distributors, as well

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

Addressable market
Along with the frends discussed above that we are seeing in the
distribution and consumption of IT infrastructure, the market is also

witnessing rapid infroduction of new and exciting technologies.

Hybrid models of compute and storage, placing data 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 located, are beginning o 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 greater differentiation around specific tasks
to be increasingly factored into design choices. Perhaps the
most significant impact from Al in the short term comes from its
deployment in mainstream desktop applications. This will have
immediate implications for the cost of those applications, the
technology being expensive to run, but also promises exciting
new productivity gains and possibly even the transformation

of some elements of the operating model for certain customers.
Apart from the licensing of Al-enabled applications, customers
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 a major concern for customers and
while Al is already being deployed within security software, its
application will also transform the threat landscape. As a result,
we expect fo see confinued innovation in this space which will
mean the constant upgrading of organisation’s defences will

only become a greater necessity.

Our UK customers confinue 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 as that business grows. This presence in the US

will enable us to better understand that market, providing insights
that will benefit our wider operations and inform future strategy.
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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 was ‘Connect’ and it has been
great to see the Company settle well info a productive hybrid
working pattern 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 a more inclusive place
to work. This has included raising awareness across the Company
of minority groups through our ongoing allyship programme, and
we have continued to support The Technology Channel for Racial
Equality to improve racial equality across our industry. 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 ahead of schedule, and this
includes now having 36% female representation on our senior
leadership team. We were pleased to be recognised by Great
Places to Work in the following categories:

* Istin the UK's Best Workplaces in Tech
* 6th in the UK's Best Workplace for Women

We were also pleased 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 collated data for the first time on our employees
sexual orientation, disability, neurodiversity, and socio-economic
background to better inform company policy in a number of areas
in the future.

We were delighted to be able to host our Charity Ball again
during last financial year, for the first time since the pandemic, and
in total, across the year, raised £470,000 for charitable causes.

During the year we received more recognition for the strides we
are making with our carbon reduction plans. We were awarded
five-star status by HP in their partner programme and were named
lenovo ESG Partner of the Year.

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

The development of Enexo, our in-house sustainability reporting
and action p|onning p|oﬁorm, is ongoing. During the year we
have seen more uptake from customers, suppliers and partners
to measure and manage the impact of scopes 1-3 in our
value chain.

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

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

A huge thank you again fo the very special team we have af
Softcat for their efforts during the past year. The Company is in
great health and perfectly positioned for future growth.

Outlook

The Company is well positioned to continue to deliver double-digit
gross proﬂt growfh Through the year, drivmg further market share
gains. We expect full year 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 proﬂT performcnce in the comparative
period in the first half.

We see significant and expanding opportunity in our market and
will continue to invest to capitalise on this exciting growth potential.

Ly 2

%

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

0 Our people

Our people are the keystone of

our competitive edge. Their passion,
intelligence, sense of fun and commitment
to the long-term success of our customers
are what really make us stand out from
the crowd. We support our employees
to help provide our customers with @

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 continues to fuel reinvestment into
our fechnical capabilities, which we add
to relentlessly year after year. As a result,

e Our customers

The longevity of our customer
relationships is a direct product of the
frust they place in our people and the
value we deliver from our technical
capabilities. During the past 18 years of
consecutive organic growth the number
of customers and the average GP per

we have one of the broadest and deepest  customers have both more than trebled.
technical offerings in the market, positioning
us as the partner of choice for even the

biggest and most complex solutions.

broad range of technology solutions.

© Read more on pages 44 to 49 © Read more on pages 22 to 27

© Read more on pages 22 fo 27

o Our vendor partnerships e Our financial strength

In a world of risk and leverage, we are
proud to be a bit different. We have
never had any debt and maintain a
strong balance sheet providing strategic
agility. We have a highly liquid business
model which can comfortably fund

both our priority to invest for organic
growth and a progressive ordinary
dividend policy.

Technology vendors face infense
competition and need pariners that

can accurately, reliably and credibly
represent their products and services to
tens of thousands of target organisations
in the UK and Ireland. With our scale
and expertise, we offer unrivalled access
for both global and local parters to UK
and Irish customers. This reach is being
further expanded through investment

© Read more on pages 34 and 35
in our multi-national branch network.

© Read more on page 27

The value we create for stakeholders
Shareholders

18

years of consecutive organic
profit growth

Customers

7%

People

92%

customer satisfaction employee engagement
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How we deliver value

28
A

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 before selecting
those that are right for Softcat. We

look for exceptional people with the
right aftitude.

<
23

We incentivise and engage

our people to perform

We create a great place fo work where
people are recognised and rewarded for
success. We regularly measure employee
engagement and take actions to make our
employees feel engaged and motivated.
We are known for our unique culture and

»
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£

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

it is without doubt the basis of our success.

o

We deliver outstanding customer service

Only great 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 to couple that
with a world-class sef of technical capabilities and believe the
results speak for themselves. We take a relentless approach to
cusfomer satisfaction and act on customer feedback fo maintain
exceptional customer service.

il

We maintain relevance and expand our
addressable market

We confinue fo mature and evolve our market approach and
offering, making sure we remain relevant fo customer and
market needs. We have a strong track record of developing
new revenue streams and are fast to move as the market
evolves. Despite our success to date, it's hard fo foresee a
time when there won't still be opportunity for growth.

.

Underpinned by our values

, S

Fun Responsibility

Community

® £ @

Intelligence Passion

© Read more on page 44
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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 simple strategy to acquire more customers and sell more to
existing custfomers and our investment in employees to continue
building customer trust give us the confidence that Softcat has a
long-term future organic growth opportunity. We are capitalising
on our opportunity by investing significantly in new resources and
expanding our geographic presence fo serve customers better and
through ongoing highly effective training and development. Our
Sales teams are supported by internal specialists and technology
experts who make sure as technology evolves we continue to add
to and update our offerings to existing and potential customers.

Our addressable market

Gartner (a leading research firm) estimates that the
non-consumer UK [T market is worth £148bn in 2023.

Company analysis of this and other sources, such as the CRN
Top VARSs report, suggests that our addressable market in the UK
and Ireland is worth around £60bn. This gives us a market 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 estimated average of 20% to 25% share of

IT infrastructure spend.

Industry commentators predict more market growth in the years
ahead, with Gartner forecasting that the non-consumer UK [T
market will grow to £193bn in 2026 - a three-year compound
annual growth rate ('CAGR’) of 8.9%. The areas addressable
by us are forecast to grow slightly faster with a three-year CAGR
of 9.1% taking our addressable market to £83.7bn in 2027.

Opportunities for Softcat

Our proven model of building customer trust over the long

ferm gives us the confidence that Softcat has a future organic
growth opportunity best measured in decades rather than

years. To capitalise on this opportunity we continue to invest
significantly in new resources to expand our geographic
presence and increase our capacity for training and
development, as well as adding new specialist and technical
skills to the team. As technology evolves over time, it is a sfrategic
imperative that we confinue fo add complementary offerings to
remain relevant fo our customers and pariners.

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

us fo support these customers with their IT Infrastructure needs
wherever they are. There has been particularly strong demand

22 Softcat plc Annual Report and Accounts 2023

for support in the US and we have now established a US
team made up of long-ferm Softcat UK employees and local
new recruits.

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

regain, maintain or improve their efficiency and profitability.
Organisations across corporate and public sectors will need
to further adapt their infrastructure models to deliver enhanced
employee and customer experiences and drive productivity
and efficiency improvements whilst deriving value from and
profecting their data. These drivers and trends play straight info
our diverse range of solutions including managed, professional
and support services and cloud, dafacentre, infrastructure,
security and digital workspace solufions 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

»
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According fo Gartner, chief information officers ('CIOs’) have
many priorities fo balance simultaneously. They should:

¢ use digital technology to transform the company's value
proposition, revenue and client inferactions;

* evaluate cloud first for new initiatives while maintaining
operational on-premise environments;

* use digital technology fo realise operational efficiency and
cost savings;

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

e upskill /reskill existing IT staff, hire new IT staff and rebalance
the use of an external service provision.

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

of economic uncertainty, we have taken very deliberate steps
to maintain our investments af a rafe at least equivalent to the
previous five years. Our cloud proposition is being enhanced
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 opportunity, we have
maintained double-digit headcount growth, encompassing
increases across all areas of the business including sales,
specialists, support, technical and business operations.

Our customers and partners can expect more of the same

from us in 2024 and beyond.

Addressable market 2020-2027 (£bn)

£90
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2022 2023

(Source: Gartner IT Spending Forecast, 2Q 2023 Update)

2024

Forecast

2025

Forecast

2026

Forecast

2027

Forecast
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OUR MARKET AND OFFERING CONTINUED

GROWING OUR OFFERING
IN AN EXPANDING AND
EVOLVING MARKET

A structurally growing market

Investment in technology is a tool for commercial acceleration

in addition to core demands to drive operational efficiency

and reduce costs. Organisations of all sizes are recognising

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

and customers need to be engaging, seamless and secure.
Whilst macro-economic and tech sector conditions continue fo
define which pockets of T infrastructure see the highest demand
at any given time, long-term tail winds support IT infrastructure
spend outstripping UK GDP growth over the long term. As Satya
Nadella, chairman and chief executive officer of Microsoft, put it
in Microsoft's 2022 annual report: “Technology is a deflationary
force in an inflationary economy. Every organisation in every
industry will need to infuse technology into every business process
and function 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.” Softcat's wide and evolving offering enables
us fo serve our customers’ needs and to deliver profitable growth.

66

Employees with critical IT skills are
switching employers, and ClOs 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 technology that enhances organisations’
commercial offering provide substantial challenge to chief
information officers ['CIOs’) and their IT departments. Meanwhile,
skill shortages in the tech sector make refaining, upskilling and
reskilling staff as challenging as ever. The diversity and depth of
our offering, delivered with outstanding customer service, place
Softcat in a unique position to advise, architect, deliver and
manage across a ClO's remit.

The rise in the use of artificial intelligence ('Al’) has been particularly
prominent in recent years and we are seeing Al infegrafing info the
strategic and operational plans of our customers. Use cases confinue
to emerge and the rate and scale of change are expected to
accelerate in future. Peel Hunt (a 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 private sectors, we will be needed to advise, architect
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 fo develop long-ferm valuable and sustainable
relationships. Our sales strategy perfectly aligns with our overall
strategy fo acquire new customers and sell more fo existing
customers and is focused on:

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

We train our Account Managers to build trust over time, by doing
what we say we will and responding positively when something
goes wrong. As our Account Managers identify opportunities, they
will bring in vendor and technology experts to provide guidance,
design, procurement advice or service options to support their
customers. Over time, customers do not have one relationship with
their Account Manager at Softcat but multiple relationships with us
across all areas of IT infrastructure.

Our annual custfomer 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 team interact
directly with customers in one manner or another, including
Account Managers, Sales Specialists, Technical Design,
Professional Consultants, Managed Services and our Customer
Experience Team, where Customer Success Managers work
alongside Service Delivery teams to ensure that complex solutions
are integrated and delivered to the highest quality.

We focus on developing, attracting 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 fo ensure we deliver the best experience for our
customers and the challenges they face. We also believe in putting
the right people in place and investing in them over the long

term. We are confinuing to develop our agenda across issues

like inclusion and sustainability - topics that are important to our
leadership team as well as our sfaff, customers and pariners.

The new IT landscape

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

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

Each of these priorities generates infelligence and insight that
underpin our ability to provide proactive, independent and
actionable recommendations, to deliver value-added services
and support custfomers on their fransformation journey in a
bespoke manner.

6O

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.

4, S.

Cyber security Devicesand end  Data (including IT asset Networking

and services user computing strategy, and service and connectivity
governance, management
plafforms (Source: Softcat 2023 customer

and analytics)

Digital workspace

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

95%

of organisations agree that a digital
workspace is important

(Source: Dizzion Digital Workplace: Definition, Drivers
and Best Practices (smarp.com))

Cyber security

Protecting data, networks and systems is now a critical issue for the
industry. Almost every business relies on the confidentiality, integrity
and availability of its data. Protecting information needs to be at
the heart of an organisation’s security planning. As cyber security
evolves, we build, implement and maintain ongoing programmes
to 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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experience survey)

IT services

Softcat develops in-house services and invests in an extensive
partner ecosystem, mainfaining long-term relationships with
organisations that complement our offering. This creates a
compelling range of market-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 optimise.

87 %

of businesses plan to accelerate their cloud migration

(Source: Logic Monitor cloud survey)

60

Organisations are 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 multi-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, to
connectivity and security, we design the public, private and hybrid
cloud solutions that deliver the optimal esfate.


http://smarp.com
http://www.gov.uk

»

OUR VENDOR PARTNERS

Partnering for success

We pride ourselves on partnering with over 400 of the largest and the best emerging technology partners, enabling us to
deliver the latest pioneering solutions to our customers. We work closely with these industry-leading vendors on a common
goal to deliver the best solution or service which meets the IT needs of our customers. By continuously listening to and asking
questions of our customers we are able to evolve and improve our partner strategy.

jiodau d169p.yg

Awards we have won

Our vendors

Authorised &3 Check Point

Reseller

citrix.

vmware
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Q 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.

Customer base and GP per customer

£45k Customer base
£40k =GP per customer
£35k

£30k

£25k

£20k

215k

£10k

£5k

£0k
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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 customer base grew by 2% during the year, with
success across each of our key segments: mid-market,
enterprise and public sector. We increased headcount by
20.5%, expanding our Sales team, as well as supporting
specialist and technical teams.

Future focus

Our customer base was 10,110 in 2023, exceeding 10,000
for the first ime. However, this only reflects approximately
20% of the addressable market. We will continue to target
new accounts through further investment, training and
development of our Sales team and allowing our unique
culture to flourish.

KPIs

+2% 97%

Customer base increased Customer satisfaction

by 2% to 10,110

»

SELL
MORETO
EXISTING
CUSTOMERS

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

j1odau d169p4)g

Progress in 2023

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

Future focus

The rate of change in our industry, 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 exciting opportunity to take a bigger share of an ever
growing opportunity. We will also maintain our position as
a key partner to both established and emerging technology
vendors, evolving our skills around the ever-changing
portfolios of services and products coming to market.

KPIs

+12% 97%

Gross profit per customer  Customer satisfaction
increased by 12% during
the year
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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 at any given
time. One consequence of its diverse
porffolio 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 average 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

and complex fask.

The solution

@ Reduce the time and
complexity involved in
device estate management

@ Improve efficiency of device
configuration, returns and distribution

@ Scale up device and peripheral
supply chain to match
ongoing demand

The benefits

"With Softcat's help, we've transformed our
IJML service,” said Jon Wade, IT Services
Manager. “We're now able to get devices
to every user on fime. They're configured

fo 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 refurn kit

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

Scan the QR code above
to read the full article
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Key facts

)

Leading UK-based
independent engineering
and services business

)

Award-winning projects
delivered across

multiple sectors

)

Leverages leading-
edge technologies to
deliver operational and
technical excellence




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 to implement a
hardware refresh programme to ensure
its device esfate was up to date, fully
supported and providing the performance
it needed to face the future with
confidence. With more than 500 sites
encompassing retail, manufacturing,
logistics and central functions, it was a
hugely complex task. More than 10,000
devices needed to be upgraded where
possible or replaced entirely and its
success was deemed as mission critical
by ifs 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 executive team

@ Reuse equipment where possible
to ensure a susfainable approach
throughout the project

The solution

Given the complexity of the Morrisons
device estate, Softcat brought in
longstanding strategic services partner
Greensafe to assist with the project. Aside
from a strong track record of successful

hardware rollouts and configuration,
Greensafe is a familiar and trusted
provider, having worked on projects
with Morrisons and Softcat previously.

Solution highlights
End-fo-end solution from initial
scope to device deployment

@ Close collaboration with in-house
teams to ensure seamless
device integration

@ Extensive support provided to
ensure project deadline achieved

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 above
to read the full article

»
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Key facts

©

Leading UK food and
grocery retailer

Over 500 sites

and multiple online
delivery channels

©

Provider of high quality
fresh food products
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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.

Revenue £m’

23
22 1,077.9
21 784.0

Strategic link

0

Gross profit £m
23

22 327.2
21 276.4

20 235.7

19 211.1

Strategic link

OO

Operating profit £m
23

22 136.1
21 19.4

20 93.7

19 84.5

Strategic link

0

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

well as the sale of the Company'’s own services.

Comments

* Gross profit comprises revenue net of third
party product costs, supplier rebates and
certain internal direct cosfs.

Comments
* Operating proﬂl comprises gross prof‘n net
of administrative expenses.

Link to Directors’ remuneration®

* For 2023 operating profit accounts for 80% of
the weighting for the Executive Directors” annual
bonus, reflecting an important role in measuring
the delivery of in-year shareholder value.

Gross invoiced income £m?

Basic earnings per share p

Cash conversion %2

23 23 23 93.2
2 2,507.5 22 555 22 76.2

2 1,938.4 21 48.4 21 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 reflects gross income
billed to customers adjusted for deferred and
accrued items.

* Basic eamings per share ('EPS') is defined as
profit after tax divided by the number of shares
in issue at the balance sheet date.

Link to Directors’ remuneration®

* Basic EPS is a performance measure in the
targets for the Executive Directors’ Long Term
Incentive Plan ('LTIP’).

* Delivery of EPS growth will also contribute
indirectly to share price performance, and
the ability to pay dividends, both important
elements in total shareholder return (' TSR’).
TSR is also a performance measure of the LTIP.
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* Cash conversion ratio is net cash generated
from operating activities before taxation, net
of capital expenditure, as a percentage of
operating profit.

* The five-year average for cash conversion
is 88%, reflecting the highly liquid nature of
the business operations and a disciplined
approach to working capital management.

* The increase on prior year reflects a return fo
historic normal levels after a transient expansion
in FY2022 year-end trade receivables
following the implementation in the fourth
quarter FY2022 of a new finance system.



Link to strategy:

)

Acquire Sell more to

more customers

Non-financial

existing customers

o

People
and culture

Maintain relevance
and expand our
addressable market

Ease of
doing business

Employee engagement score %

23 I

22 90

21 93
20 93
19 92

Strategic link

OO

Customer satisfaction %

23

22
21

20
19

Strategic link

OO0

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

Revenue from Contracts with Customers, treatment of

94 software revenue as agent revenue. This resulted in the
95 restatement of the FY2021 comparatives during the
97 prior period. As a result, revenue is only available on a

comparative basis for 2021 to 2023.

O 2. Gross invoiced income ('GIl’) and cash conversion
are alternative performance measures. Please see
page 35 for further definitions and reconciliations.

3. For more information on the remuneration of the
Executive Directors, please see the Annual Report
on Remuneration on pages 114 to 134.

Comments

* The employee engagement score is derived
from responses to an annual survey of all staff.

¢ Enthusiastic and highly motivated people form

the very core of the Softcat business model and
our cusfomer proposition.

Link to Directors’ remuneration®

* Actions overseen by the Executive Directors
to maintain strong employee engagement
account for 20% of the weighting (along with
customer satisfaction and sustainability) for the
Executive Directors’ annual bonus, reflecting
the importance of a well-engaged workforce
to Soffcat's overall success.

Comments

* Customer satisfaction is defined as the
percentage of customers who rate themselves

© Read more in our Chief Financial Officer's
Review; see pages 34 and 35

as either 'safisfied’ 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 Executive Directors

to mainfain strong customer satisfaction

account for 20% of the weighting (along with
employee engagement and sustainability) for

the Executive Directors’ annual bonus, reflecting

the importance of customers, who are af the

core of Soffcat's strategy.

Gross profit per customer £'000

23 37.0
22 33.0

21 28.4

20 24.8

19 23.0

Strategic link

0O

Customer base ‘000

23 TN

22
21

20
19

Strategic link

0O

9.9
9.7
9.5
9.2

Comments
* Gross profit per customer is defined as gross
profit divided by the number of customers.

¢ New customers are included in the calculation
and tend to create a dilution of the metric, but
to a similar degree from one financial year
to another.

¢ The growth in this mefric therefore demonsirates
the value created by ever-deepening long-term
relationships, and the Company's ability to sell
an increasing range of fechnologies based
upon genuine frust and loyalty.

Comments

e Customer base is defined as the number of

customers who have fransacted with Softcat
in both of the preceding twelve-month periods.

* Growth in this metric 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

Financial summary FY2023 FY2022 Change
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 £332.0m 21.1%
Gross profit (GP) £373.8m  £3272m 14.2%
Gross profit margin 37.9% 30.4% 75%
Operating profit £140.9m  £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%k 1.9%
Cash conversion* 93.2% 76.2% 17.0%

1. Gross invoiced income reflects gross income billed to customers adjusted for deferred
and accrued revenue items. This is an Alternative Perfformance Measure (APM). For
further information see page 35.

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

3. Customer base is defined as the number of customers who have transacted with Softcat
in both of the preceding twelve-month periods.

4. Cash conversion ratio is net cash generated from operating activities before taxation,
net of capital expenditure, as a percentage of operating profit. This is also an

Alternative Performance Measure. For further information see page 35.
Gross profit, revenue and gross invoiced income
Softcat operates in a fast-growing and constantly changing market,
catering to the T infrasfructure requirements of corporate entities and
public sector organisations across the UK and Ireland. Our sirategy is
fo provide a comprehensive range of technology solutions (spanning
workplace, datacentre, cloud, networking and security solufions) across
software, hardware and services, delivered through highly engaged
employees who provide exceptional customer service, fo affract new
customers and increase sales fo our exisfing customer base.

Our FY2023 results 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 expectations, 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 datacentre
hardware sales.
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ANOTHER YEAR
OF PROFITABLE
GROWTH

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 market demand for client devices but this was offset by strong
underlying growth in networking and datacentre solutions. After
adjusting for the one-off fransactions, all technology areas also
grew double-digit with particularly strong growth in networking,
as supply chain issues receded during the year, and in security,
which continues fo 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 and public sector,
demonstrating our continued relevance across our target markets.

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

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

GlI growth of 2.2% was driven by sfrong 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 percentage of Gl
expanding by 1.5%. Margin expansion was driven by the FY2022
one-off transactions, which diluted the comparative gross margin, and
several positive mix effects, with the year-on- year decline in lower
margin client devices, and sfrong growth in higher margin datacentre,
networking and security solutions driving a positive margin impact.

Customer KPls

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

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

Despite this further strong progress and being confirmed again
as the largest reseller in the UK by CRN, our industry remains
highly fragmented. Our latest estimates, based on multiple industry



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

we continue to have a fantastic opportunity for future growth by
confinuing fo concentrate on our simple strategy of seeking to sell
deeper info existing accounts by building trust 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-year reflecting the 14.2% increase in GP offset by a 21.9%
rise in operating costs. Cost growth was in line with expectations,
driven by increased commissions due to higher GP, alongside a 19.8%
increase in average headcount, invesiments in pay and IT and a refurn
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 capabilities, and core support
functions to ensure we are appropriately resourced to support
future growth. Average salary costs increased by 7.5% over the
year, driven by inflationary pay awards across existing staff and
an increase in new hire salaries reflecting the current inflationary
environment and ensuring we remain competitive 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 cosfs, with more
impacting H2 than H1 in FY2022; thirdly travel and entertainment
costs which remained constrained in H1 FY2022 due to COVID-19
but returned to normal in H2 with in person custfomer meetings and
incentive trips back to pre-pandemic levels; and lastly, while the full
year cost was broadly in-line, bad debt write-offs year-on-year
were more front half weighted in FY2023.

As a result of the investments in headcount, wages and salaries, T
and travel and entertaining our operating to GP margin decreased
to 37.7% (2022: 41.6%) as forecast and previously communicated.

Corporation tax charge

The effective tax rate for 2023 was 21.0% (2022: 18.9%),
reflecting the increase in the UK statutory rate to 25.0% from
19.0% in April 2023 together with the relafively marginal impact of
non-deductible expenses and share-based payment transactions.
Our tax strafegy confinues to be focused on paying the right
amount of tax in the right jurisdiction, af the right fime.

Cash and balance sheet

Cash conversion, defined as net cash generated from operating
acfivities before tax but after capital expenditure, as a percentage of
operating profit, was 93.2% (2022: 76.2%). The improvement on prior
year reflects a retum fo normal levels of year-end receivables following
a temporary expansion last year following the implementation of a new
finance system and is towards the top of the target range of 85%-95%.

Cash atthe FY2023 balance sheet 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 allocated fo strategic investments or refurned to
shareholders. In FY2023, as outlined above we have continued to
invest in people costs and IT to further drive organic growth and the

proposed ordinary dividend is an increase of 4.6% vs. FY2022, while
excess cash will be retured fo shareholders via a special dividend.

Dividend

A final ordinary 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 to shareholders whose names are on the register
af the close of business on 10 November 2023. Shares in the
Company will be quoted ex-dividend on @ November 2023.
The last day for dividend reinvestment plan ('DRIP') elections to
be received is 28 November 2023.

In line with the Company’s stated intention to return excess cash

to shareholders a further special dividend payment of 12.6p has
been proposed. This has been calculated taking 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 alongside the final ordinary
dividend. This will bring the total amount returned to shareholders
since becoming a public company to £476.2m.

Alternative Performance Measures

The Company uses two non-Generally Accepted Accounting
Practice (non-GAAP) financial measures in addition to those
reported 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 performance analysis, planning and reporting and
have remained consistent with the prior year. These non-GAAP measures
comprise gross invoiced income (or ‘GlI') and cash conversion.

1. Gross invoiced income is a measure which correlates closely to the cash received by the
business and therefore aids the users understanding of working capital movements in the
statement of financial 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 measure. A reconciliation of IFRS
Revenue fo gross invoiced income is provided within Note 2 of the financial statements.

2. Cash conversion ratio is net cash generated from operating acfivities before taxation,
net of capital expenditure, as a percentage of operating profit. Cash conversion is an
indicator of the Company's ability to convert profits info available cash. A reconciliation
to the adjusted 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 capital expenditure 131,350 103,764
Operating profit 140,898 136,145
Cash conversion ratio 93.2% 76.2%

Katy Mecklenburgh
Chief Financial Officer
23 October 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 stakeholders as individuals or groups who have
an interest in, or are affected by, the activities of our business. The
Board believes a good understanding of our key stakeholders and
their needs is essential to deliver sustainable value creation over the
long term, bringing benefits to our shareholders and stakeholders.

Director responsibilities

Our Directors are fully aware of their responsibilities under

Section 172(1) of the Companies Act 2006 (the ‘Act’) and take
their responsibilities seriously. The Board considers that, in its
decisions and actions faken, it has acted in a way that would
promote the success of the Company for the benefit of its members
as a whole, whilst having regard to stakeholders and matters set
out in Section 172(1) (a—f) of the Act. The Directors' responsibilities
under Section 172 are rooted in our Company culture, our values
and particularly our purpose: ‘we help customers use technology
fo succeed, by putting our employees firs'

Section 172 imposes a duty on our Directors to consider the likely
consequences of any decision in the long term and there are a
variety of means by which the Directors achieve this obligation.
The Board receives standing updates at each Board meeting

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

of the Senior Leadership Team ('SLT') also provide regular

updates on a wide range of topics, including business updates,
changes in our market, 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 offen include the outcome of engagement
with employees, customers and key suppliers. The Board also holds
an annual strategy review, which includes presentations from key
areas of the business and the review of a three-year financial plan.
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The annual strategy review provides a dedicated forum, in addition
to the Board meetings, for the Board fo discuss the areas of focus
and change over the coming year and beyond. Actions arising
from the annual strategy 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 communities in which we operate. We connect
with our stakeholders at all levels of our business. The potential
impact of the Company's operations on each of our stakeholders is
an important consideration for the Board. The Board has approved
a framework of key topics which ensures that regular updates are
received and discussed by the Board regarding each stakeholder
group. On occasion, as explained within this report, the Board

has also directly engaged with its stakeholders, when it defermines
this to be the most effective method of engagement to support

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

to engagement and stakeholder management ensures it remains
well informed and able to make appropriate considerations when
deciding Softcat's strategy and other business decisions.

The following table sets out how our stakeholders have been
engaged with, how relationships with stakeholder groups are
monitored, and how their interests have influenced decisions made
by the Board.

© Read more elsewhere in this Strategic Report, our Social Value Report on pages
44 to0 49, our Report on TCFD and Sustainability on pages 50 to 71 and our
Corporate Governance section on pages /9 to 142
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Our key stakeholders 8
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®
| C 3
Employees ustomers 0
Our employees are af the heart of our business Understanding the needs of our customers in
and help to drive Softcat’s continued success order fo build enduring relationships is crifical

to Softcat's strategy

Suppliers and vendors Investors

Our strong relationships with our suppliers and Investors are the owners of the Company and
vendors help us provide the best solutions and have made a financial commitment to the
support for our employees and customers success of Softcat

Communities and the environment

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




SECTION 172 — STAKEHOLDER ENGAGEMENT CONTINUED
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8 Employees

¢ Infernal communications, such as weekly 'love” emails, detailing
inifiatives, recognising accomplishments and raising awareness
of key matters in the Company.

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

How we engaged and monitored ¢ Feedback on employee pay is collated through a variety of

* The Board operates a framework of meetings which sources, including through the employee engagement survey

includes regular scheduled visits to our offices. During the

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

The Chair of the Remuneration Commitiee also holds an

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

to explain and discuss executive 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 Committee.

Each year we hold a ‘Kick Off event, which all employees are
invited to attend. This provides the Executive Directors (on behalf
of the Board) with an opportunity to engage with all employees
together at a single event. The event includes presentations of
key business achievements of the year and key business goals
to consider in the coming year. Vendors also aftend in an
exhibition area, providing the vendors with a further opportunity
to engage with employees. Key achievers in the business are
celebrated in an employee awards event.

Through the Nlomination Committee, management presents a
succession plan in respect of key positions in the Company.
The Committee provides oversight and constructive challenge
to management fo ensure that robust plans are in place to
maintain high quality leadership for the benefit of the Company
and its employees.

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

Virtual all-hands meetings are held to update employees on

the business. This includes opportunities for employees to submit
questions to Directors and senior management after the event
for a response. Feedback on these meetings is shared by the
CEO with the Board.
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and exit interviews. The Board or Remuneration Committee
receives regular updates on employee attrition levels and
on pay conditions.

Key topics of engagement

L]

Office culture
Pay and reward structures

Recruitment and ongoing investment 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 outcomes, including:

Approving the establishment of a formal copifo| allocation
framework (see case study on page 39).

Direct engagements were held between the Board and
cerfain 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 a
development opportunity.

Given the importance of employee engagement to the success
of Softcat's strategy, the Remuneration Committee 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
114 10 134).

We continue fo invest in improvements fo our internal IT
infrastructure. This was included as part of the Board's annual
strategy review and investment cosfs were also included in

the annual operating budget discussed and approved by the
Board. The improvements are designed fo better 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.
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Understanding the needs of our customers in Outcomes S
order to build enduring re|0tionships is critical The Board reviewed, approved or endorsed outcomes, including:
to Softcat’s strategy. * A comprehensive action plan, developed from the feedback
received through the annual customer experience survey, to
How we engaged and monitored further improve customer satisfaction.

¢ Our annual customer experience survey, sent out fo customers,
requests honest feedback, the results of which are reported
to the Board against the results of the previous year to
track progress.

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

* Approval of the annual budget which includes investment

* Direct engagement between the Board and key cusiomers to better support ease of doing business with customers.

of Softcat. , , o
* Given the importance of customer satisfaction to the success

of Softcat's strategy, the Remuneration Committee of the
Board decided to include a performance metric in the

¢ The Board receives standing updates at each Board meetfing
on any material customer disputes.

* The Board reviews regular management information which Executive Directors’ annual bonus on maintaining good
analyses important customer data and trends, such as growth in customer satisfaction (see the Annual Report on Remuneration
the customer base and the changes in the type of customer. on pages 114 to 134).

* The annual Board strategy review includes a focus on how * The Board reviewed and gave support for the ongoing
the business will need to evolve and change fo continue best development of our Enexo platform (see page 69). This will
serving our customers. Ongoing investment fo ensure we serve help our customers better understand and manage their
our customers well is included in the annual operating budget, carbon footprint.

which is approved by the Board.

Key topics of engagement
* Understanding actions necessary for increasing
cusfomer satisfaction
* Soffcat's sales model
* Technology propositions for customers
* Understanding customers IT priorities and main challenges

* Investment fo ensure our employees have sfrong capabilities
to support our customers

Case study

Capital allocation framework @

During the year the Board formalised its approach to * Our capital allocation framework includes a progressive
prioritising how capital is allocated at Softcat (see page 90 ordinary dividend policy, which allocates a percentage
for further details). This involved the Board considering its range of operating profit o be paid as dividends to
approach to the allocation of capital, which is primarily our shareholders.

aligned to our purpose, vision, strategy and investment case.
The allocation of capital impacts on Softcat’s stakeholders,
for example:

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

* Prioritising investment for organic growth is primarily capital allocation framework sets out the prioritisation

achieved by increasing headcount, investing in employees of our capital.
and investing in systems and processes to facilitate ease
of doing business for customers.
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SECTION 172 — STAKEHOLDER ENGAGEMENT CONTINUED

]

%@ Suppliers and vendors

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

Softcat’s strong relationships with its suppliers and

vendors helps it provide the best solutions and

support forits employees and customers. * Engagements between the Executive Directors and key
suppliers and vendors

How we engaged and monitored

* Direct engagements between the Executive Directors and key
vendors. Regular updates at Board meetings from the CEO.

* Susfainability of products and services, and future goals
and commitments

¢ Maintaining performance of payment practices for

* Our dedicated internal 'vendor alliance teams’” manage and our suppliers

maintain Softcat's relationships with key vendors. Any key
market developments are informed to the CEO for further
discussion with the Board.

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

* During the year, the Board held a direct engagement with one * The Board discussed potential market changes which may

40

of its 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 to sustainability
(see case study below).

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

Softcat is required to publish its performance in respect of the
timeliness in which it pays its suppliers. The Board reviews the
latest performance, providing oversight to ensure we maintain
a good track record of paying our suppliers, thus protecting
the business from reputational damage.

Case study

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

Sustainability measures and activities with vendors.

Through ongoing changes in procedures and systems,
management demonstrated to the Board that payment
fimes to suppliers confinued to improve. The Board noted
improvements in the performance to 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.

Softcat plc Annual Report and Accounts 2023

* 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.
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Investors are the owners of the Company and We recognise we are part of each community S
have made a financial commitment to the success | in which we operate, and it is vital to make a
of Softcat. meaningful commitment to long-term sustainability.
How we engaged and monitored How we engaged and monitored
* The CFO and CEO regularly engage with major shareholders e Softcat's sustainability strategy, progress and performance
and analysts in respect of Company performance. Investor were regularly monitored at Board level through the
feedback is given after major investment roadshows, the results Sustainability Committee.
of which are discussed by the Board. * During the year, the Board held a direct engagement with one
* The Company Chair undertook his annual engagement of its top ten vendors (by revenue). This provided good insight
programme with major shareholders, discussing governance for the Board on the potential for the secfor to improve its
and sustainability matters, feedback from which was discussed approach to sustainability (see case study in page 40).
by the Board. ¢ Qur Charity Team, which reports to members of the Senior
¢ Shareholder analysis is presented at each Board meeting to Leadership Team, has strong connections with local and
inform the Directors of key shareholder movements and trends. national charities and volunteering networks and also engages

* The Chair of the Audit Committee reached out to major with our employees.

shareholders on Softcat's annual audit plan. ¢ Through our sustainability governance framework, we
have initiatives and localised Green Teams to support

Key fopICS of engqgement environmental activities.

¢ Strate
gy ¢ We maintain dialogues with local institutions, such as schools

and colleges, to understand how we can help them and how
* Corporate governance we can encourage studenfs fo join our apprenticeship scheme.

* Company performance

e Executive Director remuneration Key fOpiCS of engagement

* Susiainability * Softcat's sustainability strategy and goals

Outcomes o Selection of charities and volunteering initiatives our employees

The Board reviewed, approved or endorsed outcomes, including: wish to support

* Approving the establishment of a formal capital allocation * How Soficat can best help local communities and groups

framework (see case study on page 39). Outcomes

* Feedback from investors/analysts on Company performance The Board reviewed, approved or endorsed outcomes, including:

and on our strategy. ¢ Operating a Sustainability Committee, which has delegated

* A better understanding of invesfor expectations in respect responsibility for setting Softcat’s sustainability strategy,
of corporate governance. moniforing Softcat’s performance against ifs emissions
* Additional disclosures in the Annual Report to support targets and oversight of sustainability initiatives and acfivities.

our investors' understanding of the business. ¢ The Board has approved the ongoing development of our

Enexo platform (see page 69).

¢ Softcat is working with the Social Mobility Pledge, further
demonstrating our commitment fo being a purpose and
people-led company by boosting opportunities in the
communities in which we operate.

¢ Given the importance of reducing our impact on the
environment to the success of Softcat's strategy, the
Remuneration Committee of the Board decided to include
a performance metric in the Executive Directors” annual
bonus plan in respect of environmental sustainability
(see the Annual Report on Remuneration on pages114 to 134).
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‘ EMPLOYEE ENGAGEMENT

HAPPY EMPLOYEES =
HAPPY CUSTOMERS

2023 highlights

2,315 21% 7%

Employees Headcount increase Customer satisfaction

Investing in our employees

FY2023 saw the largest increase in headcount at Softcat, adding
400 employees and for the first fime employing more than 2,000
employees. We have a wide variety of training and support,
including a dedicated Learning & Development team and a Sales
Development Programme. These all come together to achieve
success through personal growth and continuous development.
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 a crucial differentiator and one
which drives customer satisfaction. This includes:

* First class account management

* Proactivity and frequent engagement

* Quality of advice and expertise

* Ease of doing business

* Digital capability

For more information visit:
www.softcat.com/ about-us/people

42  Softcat plc Annual Report and Accounts 2023



http://www.softcat.com/about-us/people

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 quorter|y to
managers, asking for their views on

the Senior Leadership Team and how o

they feel about the business. Survey
results are reviewed by the Senior
Lleadership Team and the Board.

.

Internal communication
We have our own internal website,
Softcat Central. This puts news, key
events, business updates, access fo
resources and fools, and important
information from other teams all into
one place.

.

Softcat Community network
This is a network of seven diversity
and inclusion communities. It
champions awareness throughout
Softcat and helps us fo celebrate

our differences.

Employee

engagement surveys

We undertake an annual employee
survey. The results following

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

.

All hands meetings

The CEO and CFO hold regular
virtual all hands meetings, providing
a regular opportunity for employees
to be kept informed of developments
in Softcat.

.

The Founders Group

The Founders Group are employees
who volunteer to co-ordinate
activities throughout Softcat, such as
our Founders Day celebrations. This
keeps alive the culture and vision of
our founder Peter Kelly.

.

Kick Off

See In focus, opposite.

Q Infocus

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 atftend in

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

We try to 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 diversity in our senior leadership team and across * We further reduced our carbon footprint by changing our
the business infernal combustion car fleet to EV cars

* We were highly rated 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

journey and how Softcat can be part of that journey

We had another strong set of employee engagement results
* We increased our compliance against the recommendations
of the Task Force on Climate-related Financial Disclosures

* We received a bronze award as an LGBTQ+ inclusive
employer following an audit by Stonewall
e All of Softcat's scope 1, scope 2 and operational scope 3

¢ Company-wide training was rolled out fo improve awareness
emissions for FY2023 will be offset

of climate-related issues. Over 98% of employees have
successfully completed their training so far

Our people

Diversity as at 31 July

Gender breakdown Ethnicity breakdown

Board of Directors Total permanent employees
@ female: 57% @ Female: 57% @ Female: 50% @ Female: 50% @ Ethnic: 17%

® Male: 43% ® Male: 43% ® Male: 50% ® Male: 50% @ White British and White Other; 83%

Senior Leadership Team

@ fFemale: 33% @ fFemale: 22% @ fFemale: 20% @ female: 20% @ Ethnic: 15%

® Male: 67% ® Mdle: 78% ® Male: 80% ® Male: 80% @® White British and White Other: 85%

Total permanent employees

@ Female: 35% @ Female: 33% @ Female: 33% @ female: 30% @ Ethnic: 13%

® Male: 65% ® Mdle: 67% ® Male: 67% ® Male: 70% @® White British and White Other: 87%
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PEOPLE

Another incredible year for Softcat, driven
by our employees

We couldn't be happier with how this year has gone from

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

Hiring, developing and retaining

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

the very best early career and experienced talent 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 ime in our head office, have
exposure fo our Senior Leadership Team through Q&A sessions,
learn all about our roots from the Founders’ Club and, most
importantly, start building those peer to peer relationships that will
stand them in good stead over the course of their Softcat 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 KA
1,681

20 1,534

9 1,330

8 1,188

2,315

1
1

S

Our learning offerings are always evolving and FY2023 saw
the launch of Connect Learning, a suite of developmental
activities communicated in a magazine format for all employees.
Communicating everything in one place has helped demonstrate
the sheer breadth of offering and has been extremely positively
received. Sales, being the engine of our business, has a very
structured training programme — Elevate. Consisting of four
separate levels dependent on experience, Elevate aims to take

a salesperson on their career journey from Account Executive

to Strategic Client Director.

»

jiodau d16ap.yg

The effect of so much focus on induction, fraining and development
has been a significant reduction in attrition af an overall Company
level, down from 21% in FY2022 to 15% in FY2023. Retention is

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

Engaging, caring, rewarding and recognising
Our annual employee engagement survey, conducted in
October 2022, produced some outstanding results. At a high
level, employee engagement increased by 5% to 92% and the
employee net promoter score ('l am likely to recommend Softcat
to someone in my network as a great place 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 to a friend, an increase
of 5% on last 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

Annual Report and Accounts 2023 Softcat ple 45



SOCIAL VALUE CONTINUED

WHAT
IS HEALTH AND
WELLBEING?

We understand that to experience a true 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

af Softcat. This is why we believe so strongly in giving our
employees access to the tools, resources, learning and
development, and fun activities needed to support their health
and wellbeing. But we also extend this support by helping
others fool

The two Health and Wellbeing Weeks that Softcat runs every
year inJanuary and June were well received once again, with
employees across all offices joining in the various activities and
events that help raise awareness of important topics. A new
brochure was launched, bringing all health and wellbeing related
material fogether in one place. To underline our progress in

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

We continually look for ways in which we
can improve our benefits offering to boost
our fotal reward package. This year was no
different and we launched a fantastic range
of benefifs across several areas covering
financial, physical and social wellbeing.
Some highlights included increasing life
assurance from 3x salary fo 4x salary for all employees, the
infroduction of a workplace ISA and we even launched o
discount card for beauty treatments!

Recognition plays a huge part in the culture of Softcat and making
sure our employees feel acknowledged for the work they've done
is a big part of our employee engagement sirategy. This year
we've infroduced a new way of being recognised - a quarterly
customer excellence award.

Diversifying our workforce and including everyone
Ovur diversity and inclusion ['D&') strategy has come a long way
since its incepfion six years ago. We reached a major milestone
during this past year, when we were able fo publish our first ever
Diversity and Inclusion Report. This document brings together

a collection of work led by our seven employee community
networks, alongside critical elements such as our all-Company
Allyship training and external pledges.
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&

Emotional

Coping effectively
with life and creating
satisfying relationships.

Financial

Feeling satisfied with
current and future
financial situations.

2

Social

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

AR

Spiritual

Discovering a sense of
purpose and meaning
in life.

=

Occupational

Finding personal satisfaction
and enrichment in

the workplace.

&

Physical
Acknowledging the
importance of physical

activity, nutriion and sleep.

5
Intellectual
Recognising creative abilities

and finding ways to expand
knowledge and skills.

&

Environmental
Maintaining good health,
surrounded by a pleasant,

stimulating environment.

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

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

Our communities have gone from strength to strength this year.

In the Supporting Women in Business Network, we celebrated a
wonderful International Women's Day over the course of a week

with @ combination of panel sessions from both industry veterans and
celebrity sportspeople alongside skills-based learning sessions on
topics such as presenting with confidence and breaking through the
glass ceiling. We were ranked 6th in the Super Large 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 to the
Stonewall Audit for the first time. Our efforts were rewarded with
a Bronze Award for LGBTQ+ inclusive employers. We have
received constructive feedback from Stonewall about areas that
we can further develop and will continue to address these in the
months and years to come.


http://www.softcat.com/about-us/corporate-social-responsibility

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

to speak up and share their personal stories. We have heard
about some incredibly private journeys, which not only helps us
understand our colleagues better, but also empowers colleagues
facing similar challenges.

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

to a wide range of interests. To further enhance Softcat's support
for our employees and their other responsibilities outside of work,
improvements were made to our flexible working policy this year,
allowing for more flexible start and finish times, and a menopause
policy was launched for the first fime.

This year has seen some fantastic 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 Softcat co-founded, continues to go
from strength to strength. Highlighting career stories from women
of colour, podcast episodes discussing hot topics and the TC4RE
scholarship competition, we take immense pride in the work that
we do with this amazing organisation. In our annual survey, our
employees of colour rated Softcat one point higher for employee
NPS than our non-ethnic colleagues.

In other areas, our work to improve our social mobility continues

fo progress, with a further intake of work experience delegates
from local underprivileged schools in our Manchester and Marlow
offices. There is further work to do at a grassroots level and this is a
long-term commitment for Softcat.

For line managers, we launched the Allyship: Inclusive Culture
session, led by an external D&I consultancy. The sessions are
designed to support line managers in developing inclusive cultures
within their teams and have been well received by atfendees.

Seven networks.
One community.

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
environment for all sexual orientations, 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
commitments with work responsibilities.

EDN Network

EDN stands for ‘Empowering Disability and Neurodiversity”. Our
network aims to empower and support our members and colleagues
through education and awareness of disabilities that are both visible
and hidden. We are a Disability Confident employer as a result of th
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

e

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 recognise the importance of that
commitment but also to embrace the skills our veterans can bring to t
workplace — bravery, strength and hard work. Our network support
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 collated data on the ethnicity of our
workforce, meaning that we had a comprehensive view of the
gender and ethnicity of 99% of our employees. This year we
asked them to tell us about their sexual orientation, socio economic
background, disability and neurodiversity. We did this with the
aim of being able to support our employees better by using the
data to shape our diversity and inclusion strategy. The response
rate was 68%, which has given us a good foundation fo build
on. Each Senior Leadership Team member is working through the
data in their own departments to more fully understand their own
demographic splits.

We are proud that our female gender diversity has increased

at an overall Company level to 35%, with 33% women in our
management team and 30% af leadership team level (figures as at
31 July 2023). Although we have similar numbers of ethnic minority
employees to the UK overall, at 17%, we have further work to do
fo increase our ethnicity at management team and leadership team
level, which sit at 6% and 4% respectively. Softcat's Board diversity
at 31 July 2023 was 57% women and one person of colour (and
at the date of this report 57% women and two persons of colour),
meeting both the FTSE Women Leaders and Parker Review targets.
We continue to voluntarily publish our ethnic pay gap alongside
our gender pay gap every year.

At the most recent CRN Women & Diversity in Channel Awards,
held in October 2022, Softcat 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 importance of good ethics to maintain a positive
environment for both our employees and the business. In addition
to 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
expect from all Softcat employees and those who work on behalf
of Softcat. Our policies and our Employee Handbook help to
provide a framework for all employees to comply with relevant
laws, 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 fo dafe and

that they continue to provide the right guidance for employees.
'Responsibility” is one of Softcat's core values and this helps to
underpin our approach to good ethics. Employees recognise that
their actions, attitude and choices matter for our key stakeholders.

We are conscious that potential human rights risks exist within any
business and supply chain, including labour risk, unsafe workplace
conditions and bribery and corruption. We therefore continue to
be compliant with the annual reporting requirements contained
within Section 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
matters in respect of corporate 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 are well observed and already profected.
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



Softcat is aware that fraud is a constant threat which can

have a considerable impact both for our business and for

our stakeholders. We redlise a key part of good anti-fraud
management comes from good awareness of the types of frauds
which might be perpetrated. Employees have received training on
fraud awareness in order to continue protecting our business and
important stakeholders such as our custfomers. The Audit Committee
also receives regular reports from management on steps taken

to detect and prevent any fraudulent attempts, which provide

the required oversight to ensure that robust anti-fraud controls

are in place.

We operate a Speak Up hotline for all employees to widen
employees’ channels of raising any issues they 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 operate an anfi-bribery, corruption and tax evasion The Company adopts an open and honest relationship

policy, which is regularly reviewed by management o ensure when dealing with Government agencies. For example,

it is comprehensive and practical. Employee fraining is provided during the year the Board approved an update to

where appropriate, including at induction for new starters. Softcat's tax strategy, which is published on our website

The anti-bribery, corruption and tax evasion policy provides that (www.softcat.com/corporate-responsibility). The tax strategy

we take a zero-folerance approach to bribery, corruption and includes an outline of our approach to dealing with HMRC and
tax evasion and that we are committed to acting professionally, confirms that Softcat’s primary tax objective is to ensure that it pays
fairly and with integrity in all our dealings. The policy also sets the right amount of tax, in the right jurisdiction, at the right time, as

out the types of behaviour which are unacceptable in the conduct  dicigted by legislation.
of business and the procedures we have to prevent bribery,
corruption and tax evasion. We also operate a regisfer which
requires all employees to seek approval from their line manager
and to disclose any gifts or hospitality received or given which
are valued over the applicable disclosure threshold. Guidance
on accepting or giving gifts and hospitality is contained in the
anti-bribery, corruption and tax evasion policy and the gifts

and hospitality register is reviewed regularly by management.

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

Softcat publishes twice yearly defails of its payment practices fo Tax contributions 2023 Tax contributions 2022

its trade suppliers. This is reviewed by the Board during the year
as part of the Directors’ wider responsibilifies to consider how
Softcat impacts its key stakeholders. We take these responsibilities
seriously and the Board noted during the year that management
had improved performance in respect of invoices paid within
agreed terms.

@ 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/taxes: £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
* Soffcat's nef zero targets have been approved by the
Science-Based Targets initiative ('SBTi'). Softcat was the

. first IT company in Europe to receive this.
Introduction

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

* We are making steady progress towards full compliance
with the Task Force on Climate-related Financial
Disclosures ('TCFD’).

We also continue to make good progress on our key
commitments fo take action on greenhouse gas [(GHG’)
emissions. Our susfainability efforts have been recognised
Throughout our industry.

We are committed to aligning success with corporate responsibility. o
We are also motivated to drive change within our own organisation,

work with our partners and our supply chain and support our

customers on their socially responsible journey through the

technology solutions we provide. The Board takes ultimate

responsibility for Softcat's sustainability and we formally delegated

authority to our Sustainability Committee to provide a more focused
Board-level oversight on this aspect of our business. The Board

remains committed to Softcat’s responsibilities fo the environment.

To find out more about what we are doing Softcat is a constituent of the FTISE4Good
on sustainability, please see our website at Index Series — an index of companies that
www.softcat.com/about-us/sustainability. demonstrates strong environmental, social
This can also be viewed by scanning the QR and govemance practices, measured
code with your tablet or smartphone. against globally recognised standards.

Approach to sustainability

In order to make sure we are considering the right aspects, we started our journey by identifying the most relevant areas of the
United Nations Sustainable Development Goals ('SDGs') for our business. These areas have not changed since last year and
remain an important underpin to our approach on climate change and wider corporate responsibility:

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

Promote sustained, inclusive and

sustainable economic growth, full and Take urgent action to combat
productive employment and decent climate change and impact.
work for all.

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

Reduce inequality within and
among countries.

Last year we also undertook an ESG materiality assessment, which included both surveys and interviews, to better understand which ESG
issues matter most. Employees, customers, suppliers and vendors participated in the materiality assessment, making sure the views of key
stakeholders had been considered. The outputs from the materiality 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 to play to mitigate 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
take advantage of these, respectively.

We are taking steps to make our business more resilient to climate
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
that TCFD will help organisations and Softcat’s stakeholders to
focus their efforts and ambitions towards achieving net zero.
Enhancing our understanding of the climate-related risks facing us
and the opportunities that may be available to Softcat continues
fo be a focus.

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

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

and opportunities.

Key activity in 2023

Governance/ The Board held a direct stakeholder 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 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 susfainability.

Strategy The Board considered sustainability and climate-related matters as part of its annual review of Softcat’s business

strategy. This integrated sustainability into the Board's decision making, resulting in a more joined-up approach to
the resilience of Softcat's strategy to climate change and further opportunities for sustainable growth.

We undertook a financial impact assessment of our climate-related risks and opportunities, to improve our
understanding of risks and opportunities facing Softcat over the short, medium and long term. A summary of the

process and results is provided on page 58.

Risk management

We refined our methodology for priorifising climate-related risks and opportunities, 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 Executive Directors includes a non-financial element in respect of the achievement of key
steps towards our climate change strategy for the first time. This is further explained in the Annual Report on Directors’

Remuneration on pages 114 to 134. The Remuneration Committee has decided to retain a sustainability metric in the

annual bonus plan for FY2024.

We continue to develop our opportunity metrics to take advantage of the move to a 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 completed the training, which received very favourable feedback.

Our Sustainability team continues to review opportunities relating to the IT ‘circular economy” and other
opportunities fo increase the focus on more sustainable products and services to sell to our customers. Actions
required fo realise the opportunities are being developed. In order to fully realise the potential, we will need the
support of other stakeholders, including vendors. During the year, a summary assessment of the current state of the IT
circular market was presented to the Sustainability Committee together with an assessment of potential opportunity
and an action plan to take better advantage of the opportunities. 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 table 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 (Pages 54 and 55) The Sustainability Committee monitors
climate-related risks and C . climate-related risks, opportunities and
o ompliant .
opportunifies. disclosures and reports to the Board.
Governance 2) Management's role in (Pages 54 and 55) The CFO is the executive lead for
assessing and managing Compliant sustainability, supported by the Business

climate-related risks and Transformation Director and our Sustainability
opportunifies. Team. As explained in this report, they form
part of a comprehensive governance
framework to manage climate change
risk and opportunities. We will continue
to develop the roles and responsibilities on
the management of climate-related issues

across Softcat.

Strategy 3) Climate-related risks and (Page 56) We have refreshed our scenario analysis
opportunities the organisation in respect of climate change risks and
has identified over the short, opportunities. We have also undertaken
medium and long term. a financial impact assessment of our
climate-related risks and opportunities,
to improve our understanding and
management of the risks and opportunities.

Compliant

Strategy 4) Impact of climate-related risks ~ (Pages 56 to 63) Through our climate scenario analysis, no
and opportunities on the material or catastrophic net risk exposures
business, sfrategy and were identified in the time horizons assessed.
financial planning. We have further infegrated climate-related

Compliant

planning info our key strategic planning.

In particular, during the year we considered
sustainability and opportunities to further
reduce our carbon footprint as part of our
annual Board strategy review.

Strategy 5) Resilience of strategy, taking (Pages 56 to 63) Through our climate scenario analysis of risks,
info consideration different . mitigating actions and potential opportunities,
) ) Compliant ) . o )
future climate scenarios. we believe our business is resilient to climate
change in the time horizons assessed.
We continue fo review how climate change
may impact our strategy.
Risk management 6] Processes for identifying and (Page 64) We have undertaken a financial impact
assessing climate-related risks. . assessment of our climate-related risks and
Compliant

opportunities, fo improve our understanding
and management of them. As we look to
continue 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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TCFD pillar

Risk management

TCFD recommended disclosures

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-related risks the mitigating
actions which we can take or have
taken. Through the financial impact
assessment, we have improved our
understanding and management of our
climate-related risks and opportunities.

Risk management

8) Processes for identifying,
assessing and managing
climate-related risks
integrated into the
organisation’s overall
risk management.

(Page 64)

Compliant

We have conducted climate risk
workshops to identify risks. Qur process
for assessing the materiality of our
climate-related risks is consistent with
the process for other corporate risks.
We will continue to monitor and
manage our climate-related risks and
ensure that each risk is monitored and
managed appropriately.

Metrics
and targets

Q) Metrics used to assess
climate-related risks
and opportunities.

(Pages 65 to 67 and pages 114 to
134 {Annual Report on Directors'
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 a
non-financial 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 actions

required fo realise the opportunities.

Metrics
and targets

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

(Pages 65 to 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 frend analysis.

Softcat's net zero targets have been
approved by the SBT, using our
FY2021 emissions as our baseline year.

Metrics
and targets

11) Targets used fo manage
climate-related risks
and opportunities and
performance against targets.

(Pages 65 to 67)

Partially compliant — our net zero
targets have 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 strategy
(see page 73).

Our Sustainability team continues to
review further opportunities, particularly
the IT ‘circular economy’ and other
opportunities to increase the focus on
more sustainable products and services
to sell to our customers. Actions
required fo realise the opportunities
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 Committee of the Board. The Sustainability Committee meets
twice per year and is chaired by Vin Murria. The Sustainability
Committee is responsible for, on behalf of the Board, setfing the
sustainability strategy of Softcat, including goals, targets and
objectives, and it monitors management’s performance against
these. Monitoring the effectiveness of management's processes
for identifying, assessing, and responding to climate-related risks
and opportunities has also been delegated to the Sustainability
Committee. A report from the Sustainability Committee is provided
on page 112.

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

This approach has been designed to focus on what is required to
support Softcat, its supply chain and its customers on our vision.
Katy Mecklenburgh is the Executive lead for sustainability, and she
is supported by various managers and employees. In particular,
the Business Transformation Director (who is a member of the
Senior Leadership Team) provides Executive-level support on
strategy and direction. Both Katy and the Business Transformation
Director are supported by a Sustainability Team, which has

the full time responsibility for the day-to-day implementation of
sustainability initiatives. The Business Transformation Director and
Sustainability Lead (who heads up the day to day management of
the Sustainability team) attend each meeting of the Sustainability
Committee fo ensure the Committee engages with those who
have responsibility for operational management of sustainability
throughout the Company. The Sustainability team and the
Company Secretary take responsibility for monitoring for changes
in regulation and required disclosures in respect of climate change
and discussing this with the Sustainability Committee together

with plans if required to adhere to incoming regulations. Updates
on climate-related performance and initiatives in the Company

is provided by the Sustainability lead to each meeting of the
Sustainability Committee.
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The Sustainability Team works in collaboration with other teams

as necessary fo ensure the effectiveness of the climate-related

risk assessment process and to explore opportunities. This includes
organising initiatives and actions to mitigate these risks and to
capitalise on opportunities. The Sustainability Team also works with
external stakeholders, in particular the supply chain on the planning
and co-ordination required fo realise opportunities.

The business also retains internationally recognised 1SO
accreditations including ISO 14001 (Environmental Management)
and ISO 50001 (Energy Management) accreditations fo support
its approach to environmental matters. The 1SO standards help
Softcat 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 materiality 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 material climate-related risks) together with
plans to mitigate or manage such risks will be presented and
reviewed by the Audit Committee as part of its responsibility for
risk management oversight.

The Audit Committee has also discussed developments in respect of
proposed revisions to the UK Corporate Governance Code which
are currently under consultation. The proposed revisions reflect the
increasing responsibiliies of boards and audit committees of listed
companies for sustainability and ESG reporting. The Financial
Reporting Council has outlined its intention to revise the Code to
incorporate these responsibilities info audit committees. Soffcat's
Audit Committee is monitoring developments and awaiting the
finalisation of changes to the Code. The governance structure will
then be reviewed by the Board to ensure that the Audit Committee
takes on additional responsibiliies as appropriate.



Sustainability governance structure

Board

j1odau d169p4)g

Overall strategic direction

Sustainability Committee (see page 112)

Board-delegated responsibility for Board-delegated responsibility for
) 9 A P Y ) T 9 ) P ‘y Oversight of key climate-related
oversight of sustainability strategy, policy monitoring climate-related risks, : }
) - compliance and disclosures
and actions opportunities and targets

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

Sustainability Leadership Team

Comprises the CFO, Business Transformation Director, ‘ Responsible for providing Executive-level direction and support on

Sustainability Lead and Company Secretary climate-related actions, risks, opportunities, targets and compliance

Sustainability Delivery Team

Comprises the Sustainability Leadership Responsible for operational management | Responsible for operational requirements
Team plus selected senior representatives |  of key environmental targets, actions and from a sustainability perspective
responsible for key climate-related engagement with stakeholders

stakeholder management

Green Teams

Comprise a Green Team Executive Responsible for local delivery of Raise awareness and champion the
Committee and local Green environmental initiatives around their local importance of environmental issues
team volunteers 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

56

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 manufacture products. Our exposure to climate-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 expertise to provide services,
products and support for our customers. To enable Softcat to keep delivering value for its stakeholders, we must ensure that
sustainability is embedded in the way our business operates. Each year the Board conducts a formal strategy review, which this
year integrated a review of sustainability. This provided the Board with a more holistic view of Softcat’s strategy, including the
resilience of the business to climate change and other sustainability challenges, as well as potential opportunities for
sustainable growth.

We operate a framework shown below for sustainability which defines our approach, guides our actions and supports the steps
we take to mitigate the impacts of climate change. This framework also supports our overarching strategy to grow our customer
base and sell more to existing customers, as we expect the importance of sustainability to our customers will continue to increase.
Our simple methodology in the framework below allows us to focus on relevant internal and external factors, better manage our
scope 1, 2, and 3 emissions and work closely with identified stakeholders:

Softcat’s framework for sustainability

Making sustainability a core element
fo its business and embedding it in
Softcat's future. Softcat will support
all of its priority goals and continue
to drive and develop a more efficient

Softcat is working with ifs pariners,
suppliers and vendors to better
understand their net zero plans. It is
also working with them to ensure
they are adhering to Softcat's

Softcat is reviewing the services and
solutions offered to its customers.
This will enable its employees

fo create and deliver more
sustainable products and services

to assist customers on their own
sustainability journey.

values and doing what they can to
enable, deliver and support a more
sustainable supply chain.

and lower carbon industry.

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

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

¢ Customers — using our knowledge and solutions to help customers take a more environmentally responsible approach to how
they use IT; and

* Employees - to reduce the environmental impact 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 nature of our business, we do not envisage that material investments 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 not expect to incur any material research and development costs, as is the case now;

* Our strategic focus is on organic growth, rather than growth through acquisition and divestments;

¢ We are debt free and prioritise our capital for organic growth. We do not envisage the 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 head 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 analysis in 2022 to assess potential impacts and opportunities
for Softcat against possible climate futures. During 2023, working with our external advisers, we conducted a refresh of our scenario
analysis to ensure it is up to date and that potential business impacts reflect the latest climate scenarios. For our updated scenario analysis,

three key variables were considered: the appropriate physical and transition climate scenarios, geographical scope of the analysis and
time horizons. For the scenario analysis to remain effective, we have followed the TCFD recommendations to use a divergent range of
scenarios. We have therefore made our assessments based on the below climate scenarios from the Intergovernmental Panel on Climate
Change ('IPCC’) Sixth Assessment Report {'ARS), as well as new transition 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
Concentration 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)

A low GHG emissions scenario where CO, emissions decline to net zero around 2070. This is most ambitious

of the three physical scenarios, with projected 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 @ way to achieve a 1.5°C stabilisation in the rise in global average temperatures, alongside
universal access to modern energy by 2030.

Announced pledges
scenario (‘APS’)

This assumes that all aspirational climate-related targets announced by governments are met on time and
in full, including their long-term net zero and energy-access goals.

Stated policies
scenario (‘STEPS’)

This is a pragmatic exploratory scenario that shows the trajectory implied by today's policy seffings.
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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 revenue).
Most of our key vendors also have operations in the UK. For 2023,
our climate scenario analysis also included impacts on operations
in our Dublin office. As part of our risk management framework,
we conducted our analysis across three time horizons:

Term Horizon Milestone year
Short term 2023 to 2030 2026
Medium term 2030 to 2040 2035
Llong term 2040 to 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
technological drivers. These
can be from resource
efficiencies, energy sources,
new products or services,
markets and resilience.
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Climate-related risks and opportunities

Through the application of our risk management approach,

we summarise below the most relevant climate-related risks and
opportunities. These are in respect of the emissions scenarios and
the fime horizons as sef out above. Through our initial analysis,

no maijor or catastrophic net risk exposures were identified in

the short-term time horizon assessed across our climate scenarios.
We believe there are opportunities, which we confinue 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
impact was not materially sensitive to each of the different time
horizons assessed.

Our process for assessing the materiality 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
Maijor £3m-£25m

Catastrophic Greater than £25m

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

Following the review, we do not envisage that adaptation and
transition to a lower carbon world will require a fundamental shift
to the way we do business or a major change to our business
model (which is shown on pages 20 and 21). We also do not
envisage that we will need to make major divestments, acquisitions
or other significant capital allocation decisions (including access
to capital or financing, if required) to take climate change into
consideration. We have approved relatively minor additional /
changes in expenditure, in particular during FY2023 we:

* completed the replacement of our internal combustion car fleet
with electric 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

Increased frequency and infensity of exireme
weather events such as infense rainfall and
heatwaves which could disrupt Softcat’s operations,

Acute

supply chain and services.

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

Timeframe of potential materialisation:
Medium, long

Relevant
emissions
Current or future control measure scenario
Our largest vendors (see page 27) are major Medium
international businesses, which have the resilience ~ High )

and investment fo mitigate the future risk of
climate-related risks to their organisation.
We work with a wide breadth of technology
partners to reduce concentration risks.

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

Potential
financial
impact

Potential financial impacts include:

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

¢ increased costs associated with office leases;

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

* increased energy consumption costs.

Llong-term increased temperature increases in
the UK and Ireland, leading to business disruptions

Chronic

or damaged infrastructure.

Link to principal risk: we have robust plans
fo combat the risk of business interruption
(see page 76).

Timeframe of potential materialisation:
Medium, Long

Medium
High [

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

Remote,/hybrid working is available to all employees,
providing flexibility during challenging conditions.

Our offices our modern and energy-efficient.

Potential financial impacts include:

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

¢ increased costs associated with office leases;

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

* higher energy consumption costs.

Rising sea levels resulting in disruption to offices
in the south-east, low lying coastal areas of the
UK and the Dublin office.

Chronic

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

Timeframe of potential materialisation:
Medium, Long

Medium
High [

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

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 are assessed as necessary by
our insurers for flood risk. We take action
as recommended by our insurers fo 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, maintenance and insurance; and

* higher energy consumption costs.

Key to potential financial impact:

Llow 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

Climate-related risks and opportunities continued
Risks continued

Relevant Potential

Transition risk emissions financial
category Identified risk and timeframe Current or future control measure scenario  impact
Policy and Increasing policies and regulations that could place  Softcat's current decarbonisation targets, submitted ~ Net zero
legal new requirements on Softcat, such as enhanced to SBTi, provide a trajectory which would result Llow

emissions reporting, regulation of critical minerals, in nef zero by 2040. Medium

and carbon taxes. ) o
As a reseller, increases in input cosfs are passed

Link to principal risk: N/A on fo the cusfomer.
Timeframe of potential materialisation: Management regularly reviews the impact of
Short, Medium, Long changes in legislation, taxes, etc. and oversees

initiatives to ensure compliance.

The Sustainability Committee 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; ¢ reduced revenue from potential termination of relationships with suppliers

* increased property costs associated with enhanced unable fo fransifion fo nef zero;
building standards; ¢ costs from fines or increased carbon taxes; and

¢ reduced investment from non-compliance.

Technology The cost of fransitioning to using low-carbon We have signed up to the SBTi and have a goalto  Net zero
technology and energy sources in Softcat’s achieve 100% renewable energy by 2024. 60% Low
operations, for example, green energy fariffs of our offices use renewable energy and we Medium

. L urchase renewable energy credits for the
Link to principal risk: N/A P o oy

remaining offices where we are unable to use
Timeframe of potential materialisation: renewable energy.

Short, Medium
We are actively developing our net zero delivery

plan. Most of our offices are outfitted with modern
amenities which are energy efficient. We have
replaced our infernal 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 fo low-carbon technologies and * increased cost to accommodate changing energy fariffs.
to retrofit office spaces for low-carbon technology; and

Market Suppliers being unable fo transition to a low carbon  We are working with our supply chain and with Net zero
economy af the same pace as Softcat, making the wider IT industry as part of our framework for Llow
Softcat unable to achieve its net zero goal sustainability. We understand many of their goals Medium
and commitments. to achieve net zero and these will be reflected in

our target to achieve a carbon net zero supply

Link to principal risks: we have robust plans to choin by 2040

combat the risk of business interruption and against
a failure to evolve our technology offering with
changing customer needs (see page 76).

Timeframe of potential materialisation:
Short, Medium, Long

Potential financial impacts include:

* reduced revenue due to a shift in consumer preference for * reduced investment as a result of failure to achieve net zero target.
low-carbon products; and

Key to potential financial impact:

Llow Medium @ High
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Transition risk

Potential
financial

Relevant
emissions

category Identified risk and timeframe Current or future control measure scenario  impact
Market Risks associated with not having a carbon-literate In respect of sustainability, we have a Company- Net zero
workforce able to promote low carbon technology  wide structure with Board level oversight for Llow
to our customers could generate lower customer sustainability, including climate-related issues, Medium
satisfaction engagement. operational responsibilities assigned to appropriate
. L. . ) senior management and local level activities and
Link to principal risk: we have robust plans against _
) i ) 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 fraining 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 improvements 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 capital and investment due fo lower performance; and
Market Impacts to our global supply chain due to physical ~ We work with a wide breadth of technology Nef zero
risks occurring in other regions, generating partners to reduce concentration risks. Llow
disruptions and delays in procurement. : ) ) Medium
As a reseller, increases in supplier costs are Hioh
'g [ ]

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

Timeframe of potential materialisation:
Short, Medium, Long

typically passed on to the customer.

Potential financial impacts include:
* reduced revenue from supply chain disruption and delays
in procurement;

¢ decrease in revenue due fo increases in product prices and
customers identifying cheaper alternatives; and

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

Reputation Negative perceptions from stakeholders, including
cusfomers, pofential investors and exisfing shareholders,
as a result of failure to embed sustainability info the

business or take action on climate 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 materialisation:
Short, Medium, Long

We have developed and are communicating a Net zero
clear climate change strategy and our targets to Llow
reduce carbon emissions. Medium

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

Potential financial impacts include:

* reduced revenue from customers as a result of impacted
market positioning; and

* reduced investment leading to impacted growth strategy and share prices.

Key to potential financial impact:

Llow 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

Climate-related risks and opportunities continued
Opportunities

Potential
financial
impact

Relevant
emissions

Potential impact scenario

Identified opportunity and timeframe

Category

Markets Engaging employees to understand Softcat's net Upskilling Softcat employees on the necessary Net zero
zero ambitions, green skills and training. green skills required for a low-carbon economy Llow
. . e can help Softcat strengthen its relations with Medium
Timeframe of potential materialisation: L !
Short, Medium. sfokeho.lc.iers, building reputation and
competitive advantage.
This can also support Softcat in improving its talent
refention and development for its workforce. The
market for good talent remains highly competitive.
Ensuring we have a strong and credible approach
to sustainability provides o competitive edge to
aftract and retain talent. We are proactive in our
support for employees to benefit from environmental
initiatives, such as:
* local Green Teams throughout the business;
* the provision of a tax efficient salary sacrifice
scheme to enable employees to lease electric
vehicles for their use; and
* flexible hybrid working, allowing employees to
work some days at home, thus reducing carbon
emissions arising from commuting.
Resource Promoting and encouraging the implementation Encouraging circular economy practices and Net zero
efficiency of circular economy practices throughout the behaviour change on the use of technology and Low
value chain, such as takeback schemes and reuse natural resources is paramount fo achieving net Medium
of equipment. zero. Doing so presents a sfrong case both High
. . e environmentally and commercially, as it can result
Timeframe of poienhal materialisation: i . X o0
Short, Medium. in greater operoﬂonol soymgs, mor§ 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.
Investing in more sustainable technology to improve  Whilst most of our offices already use energy- Net zero
Softcat's day-to-day operations, such as utilising efficient equipment, this will be kept under review Low
green energy fariffs and low-carbon for further opportunities. The use of more sustainable  Medium
office equipment. technology in our day-fo-day operations provides ~ High

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

Timeframe of potential materialisation:
Short, Medium, Long

opportunity to lower our dependency on fossil fuels
and reduce our annual operational expenditure. In
the face of rising fossil fuel prices, utilising renewable
energy fariffs will also improve our resiliency.

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

Key to potential financial impact:

low

Medium

® High
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Identified opportunity and timeframe

Category

Products Leverage of Softcat's products and services as
contributing to a low-carbon economy, including
promotfing the sale of energy efficient and

sustainable IT solutions.

and services

Positioning Softcat as a thought leader in the industry
Ihrough engagement with stakeholders to build
cusfomer solutions and propositions.

Timeframe of potential materialisation:

Short, Medium.

Relevant Potential
emissions financial
Potential impact scenario impact
Through our parters and vendors, we have an Net zero
opportunity fo build on our existing relationships fo  Low
promote low-carbon products and services to our ~ Medium

customers. This opportunity becomes more impactful High P
as fechnological advancements enable greater

availability of low-carbon products and services.

We expect growth in demand for more

energy-efficient and sustainable IT solutions.

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

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

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

Last year Softcat launched Enexo (see page 69),
our cloud-based sustainability platform that gives
UK organisations 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 sef out on pages 72 to /8. Th

rough our regular risk assessments, new risks, including emerging

climate-related issues, will be identified and assessed for materiality. There is a Board-approved definition for material emerging risks and

a process is in place, which requires the CFO to escalate promptly

any such risk to the atfention 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 operations and the breadth of global techno

We will remain proactive by refreshing scenario analysis and testin

logy vendors with which we work.

g scenarios on an as-needed basis, at 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

opportunities on an annual basis to ensure Softcat remains resilient.

Key to potential financial impact:

Llow 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 fo market changes when considering the needs of our
customers and how products, services and solutions might be
affected by the drive towards carbon neutrality (see our principal
risks and uncertainties on pages 76 and 77). We also have
robust plans to mitigate the impact of business interruption (which
may occur, for example, due to extreme weather events) and this
is already included as a mitigating action in our principal risks.
Climate change also provides us with opportunities to help our
customers to reduce their environmental impact and to differentiate
our offerings from competitors.

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

This year, we updated our assessment of climate change risks and
opportunities that could pose a financial impact to the business.
The primary purpose of the updated assessment was to determine
whether the risks and opportunities were sfill 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 management framework
using our current corporate risk framework.

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

A summary of the key risks and opportunities was reviewed by

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

Our primary business is an T reseller and the majority of

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

(e.g. factories). Given the nature, locations and operation of

our business and following our assessment of risks, we believe

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

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

or take advantage of identified opportunities have resulted in

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

The Board is comfortable that climate change has not had a
material effect on our accounting judgements and estimates this
financial year. It has also determined that climate change has had
no material impact on our asset and liability valuations for the
financial year. The impact of climate change risks is not currently
considered by the Board as a key source of estimation uncertainty.

At Softcat, we are also conscious that there are ‘emerging trends’
that we do not currently expect to impact the business within our
associated time horizons. Therefore, within the register, we have
identified emerging trends that may impact the business in future,
and we will maintain a watching brief to frack 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 Softcat has approved three key target commitments
and the Sustainability Committee regularly monitors progress.
QOur 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

reduction targefs approved by the SBTi. Achieving these key targets

forms the focus of our sustainability inifiatives:

* to use carbon offsefting to operate as a carbon neutral
business and to implement inifiatives throughout the business
to reduce emissions;

* fo use, where possible, renewable energy across all office
locations (by 2024);

* to work with our supply chain to help it become net zero (by

2040); and

e the SBTi has approved Softcat’s targets to reduce GHG
emissions by 45% by 2030 for scopes 1, 2 and 3, and to
reduce GHG emissions by 90% by 2040, relative to a FY2021

base year).

We are committed to improving the measurement of our carbon
footprint and engaged an external firm specialising in sustainability
for our FY2023 carbon footprint calculation.

Like the maijority of businesses, scope 3 emissions comprise most of
our carbon footprint. We therefore understand that to transition to
a low carbon future, it is imperative that we work with our supply
chain and customers. Our emissions are disclosed on page 71.

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

on page /1.
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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 continued

Progress on our targets on CO,

Softcat has made commitments and goals on its environmental impact in the business and its supply chain. As mentioned above, the
Board approved a long-term target to become a net zero business, and this will be achieved primarily by completing three key stages.
Below is a summary of the targets and the progress being made:

Timing Goadl Summary and progress update

2022 Carbon 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 Softcat will use, where possible, renewable electricity across all
office locations. Using renewable electricity will reduce scope 2
emissions and reduce the environmental impact of energy used
in the 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 target was expanded fo include changing Softcat's
pool car fleet from internal combustion to EVs. This changeover has
now been completed.

@ Complete

2040 Net zero supply chain Softcat is working with its supply chain to help it become net zero.

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

G Work in progress

As a pivotal part of our journey to net zero, Softcat has committed to the SBTi and had ifs net zero targets validated. This commits the
business to reduce its GHG emissions in line with the Paris Agreement, limiting global warming to 1.5°C. Softcat's science-based targets
have been approved as in line with the emissions reductions required to achieve net zero emissions across ifs value chain by 2050.

In FY2022, Softcat became the first IT company in Europe to have its targets on climate action approved by the SBTi; the targets
approved cover emissions for scopes 1, 2 and 3. Our target fo become net zero by 2040 is ambitious and is ten years ahead of the
targets set by the UK Government. Softcat has therefore developed a carbon reduction plan to support the achievement of the targets
approved by the SBTi. This includes ten high level steps over the next ten years (our 'ten in ten’), which will help us reduce emissions across
all scopes. We will communicate our key steps to our customers, suppliers and employees to improve their awareness of actions and
targefs to reduce emissions.
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OUR TEN IN TEN

Action: Change pool cars from internal

jiodau d16ap.yg

combustion to EV

Action: 100% renewable electricity/
renewable energy credits

Action: Major suppliers/partners 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

Remuneration

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

time include an assessment of performance against some of our key environmental targets and actions. This was included in the annual
bonus plan for Executive Directors for FY2023. Achievement in respect of the actions is disclosed in the Annual Report on Remuneration.
Please see pages 114 to 134 for further information about executive remuneration practices.

Internal carbon prices
Beyond offsetting our scope 1, 2 and operational scope 3 emissions, we have not infroduced internal carbon prices. In FY2024
management will commence a review into carbon pricing and the role it may play within the business.

Annual Report and Accounts 2023 Softecat ple 67



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 targets, we are working closely with our supply chain, vendors and other industry and business forums.
Many of our vendors are dedicated to operating more sustainably and are making major commitments towards tackling climate change.
We are collaborating with our vendors to ensure they understand Softcat's commitments and that we understand their own sustainability
journeys. For example, we have improved our understanding of many of our vendors':

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

* use of sustainable packaging materials; and

* approach to extend the life expectancy of devices.

Ultimately, we will require sustained action from our vendors and suppliers to enable us to achieve our target of a net zero supply chain
by 2040. We will continue to support our partners to realise this ambitious target.

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

Softcat is a signatory of the UN SDGs.
The SDGs are a collection of 17 interlinked
global godls that are designed to be a

Softcat is accredited with key internationally
recognised environmental standards:

ISO 14001 sets out the requirements for an

‘blueprint fo achieve a betfter and more .
environmental management system. It helps

sustainable future for all’. o o
organisations improve their environmental

performance through more efficient use of
resources and reduction of waste.

ISO 50001 specifies the requirements for
establishing, implementing, maintaining and
improving an energy management system.

Softcat is a member of the UN Global Techies Go Green is a forum driving

Compact Support the Goals, an initiative fo
rate and recognise businesses that support
the UN Global Goals. The key aims of the
initiative are fo raise awareness of the
Clobal Godls in the business community,
and promote a structured approach to
p|onning, target setting and reporting in
respect of the goals.

and supporting sustainability across the
technology industry. Softcat is a member
and we participate in the steering
committee to support its development
and direction.

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

Softcat is a member of TechUK, the UK's
technology trade association. It champions
technology’s role in preparing and
empowering the UK for what comes next,
delivering a better future for people,
society, the economy and the planet.
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Customers

Softcat does not manufacture products and most of Softcat's
reportable emissions are in respect of scope 3, which includes
the supply of goods and services in our supply chain and on to
customers. We therefore make an active contribution to help our
customers understand and reduce their environmental impact.

Last year Softcat launched Enexo, which aims to help other
organisations in the UK lower their carbon footprint, and thus, help
to tackle climate change. The sustainability platform allows a UK
organisation fo measure and manage its carbon emissions and

is being used by many of Softcat’s customers. The platform 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
emissions against other organisations and to review data and
actionable information. This will help users to plan their nef zero

Making it sustainable for our customers

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

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

[=] %4 [l

Softcat leverages its expertise in IT through
its Solutions services fo help its customers

be more sustainable. Our comprehensive
approach to customer support underpins
key drivers of future sustainability — maintain,
refurbish and reuse. Softcat's sustainable
solutions allow customers to maximise the

[=]

economy through recycling, as well as ensuring the customers’

use of an asset and fo support the circular

supply chains are as efficient as possible.

Pre-supply Supply chain Post-supply

Commitment: Commitment:

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

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

* Enexo

* Supply chain/logisfics

Supply sustainable solutions and
services fo assist our customers
on their sustainability journey.

Opportunity and deliverables:
* Sustainable products

* Sustainable services

Commitment:

Offer sustainable maintenance,
management and refirement services
fo our customers.

Opportunity and deliverables:
* Support 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 training across our Sales teams, enabling them to better help customers in making sustainable choices;

* Promoting increased use of sustainable products 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 items if that meets the customer’s requirements.

Employees

Our employees have a major role to play in the success of our response fo climate-related risks and opportunities. The Company-wide
training rolled out in FY2023 has improved our employees’ awareness of climate-related issues. It has 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 stakeholders when selling or procuring products and services.

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

www.softcat.com/about-us/sustainability.
This can also be viewed by scanning the
QR code with your tablet or smartphone.

To find out more about what we are doing
on sustainability, please see our website at
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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 to play our part in fostering a more sustainable world. Softcat is running several activities to improve its
environmental footprint, as highlighted below. We are pleased that some of these are complete, whilst others are still in progress.

Activity Progress

Reduction in printing across all offices using printing software solutions 00000
Reduction in energy consumption through new, efficient lighting and technology throughout all offices 00000
EV chargers at Marlow HQ for use of staff, visitors and pool cars 00000
Single use plastic cups and cutlery removed from all offices 00000
Secure WEEE /recycling of internal IT when no longer required 00000
Investment in new collaboration solutions across all offices o reduce internal business travel 00000
CDP disclosure for FY2021 (including all scopes) 00000
Introduction of a hybrid working policy that allows employees to work remotely, and thus, reduces employee

commuting by approximately 40% 00000
ISO 50001 Energy Management System 00000
Validation of a 1.5°C emissions reduction target through SBTi 00000
Installation of power meters across all Softcat offices to obtain accurate power usage data to support reduction plans @ @ @ @ @
Direct delivery to customers from Softcat's suppliers with no middle management, which results in minimal logistics emissions @ @ @ @ @
Promotion of remote professional services engagements where possible to reduce business travel. 00000
Cerfified renewable energy to be used across all Softcat office locations where possible 00000
Replacement of existing pool car fleet with EVs 00000
Supply chain review, including all vendors, suppliers and partners 0000
Reduction in business travel (client and supplier meetings) 0000
Integration of a Biodiversity Conservation Project 0000
Softcat ‘Sustainability /Responsibility Framework’ [ JoJoJoJe)

Key: O Tobe progressed @ Goal complete

Regulatory disclosures
GHG emissions

Our emissions have been calculated using the GHG Protocol Corporate Accounting and Reporting 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 natural gas burnt in boilers we control.
* Scope 2: comprises our electricity consumption in leased and owned buildings.
* Scope 3: comprises all indirect emissions (not included in scope 2) that occur across our value and supply chain.

Softcat intensity measurements

We have chosen to present our total emissions relative to the average number of employees, in order to represent how our emissions are
impacted by the growth of our business. We also present, for additional information, our emissions relative to our turnover. Commentary
on the steps we take to reduce energy consumption and reduce our carbon footprint are provided elsewhere in this report.

FY2023 FY2022 FY2021 FY2020 Fy2019
t1CO,e/Em 0.22 0.21 0.20 0.30 0.51
tCO,e/employee 0.26 0.28 0.23 0.22 0.39

70  Softcat plc Annual Report and Accounts 2023



Energy consumption and energy efficiency

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

Energy consumed
Million kilowatt hours

2.59

21 1.79
20 1.12

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

other energy products. The figure was calculated following

UK Government Environmental Reporting Guidelines including
Streamlined Energy and Carbon Reporting guidance (March 2019).
The aggregate quantity of energy consumed in FY2023 includes
0.05m kilowatt hours in respect of the office in Ireland and the
remaining portion relates to energy consumed in the UK.

GHG emissions

GHG emissions are calculated in line with the GHG Protocol
Corporate Accounting and Reporting 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
tCO.e

342

342
22 334
21 386 563
20 326
Scope 1 @ Scope 2

Scope 3 emissions
tCO,e '000

357

23 [ 7
22 I T-FY

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 actions can be considered:

e Our UK-based offices are in modern buildings and use
renewable energy where possible. Some of our offices have
recently switched to 100% electricity usage so there is no
reliance on gas consumption in those locations.

* We are working fowards moving our electricity supply to
100% renewable electricity in all locations. The reduction in
emissions reflects emissions savings achieved by switching fo
renewable electricity fariffs. We plan to purchase Renewable
Energy Certificates to cover all non-renewable electricity used
during FY2023.

* We continue to utilise, where appropriate, technology such as
video conferencing, which reduces business travel.

* Our flexible working policies, which include hybrid working,
reduce employee commuting.

¢ Ourinternal combustion car pool fleet has been replaced
with EVs.

* We have now established an energy metering solution fo
measure and monitor energy usage across all offices.

Waste management and water are included within our emissions
calculations. Given the nature and operation of our business, we

do not consider impacts relating to biodiversity and use of land to
be material.

Use of carbon offsetting

Whilst on our journey to net zero and our commitment to
science-based fargets, Softcat is working with its accredited
offsefting partners to offset its scope 1 and scope 2 emissions

and its operational scope 3 emissions (including waste, business
travel and employee commuting). We use carbon credit approved
offsefting schemes, in which we make financial contributions to 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 offset and will be offset for FY2023.

We use a mixiure of initiatives fo offset our emissions and all
offsefting meets the Verified Carbon Standard {'VCS') for reducing
emissions from deforestation and degradation. Recent inifiafives
include planting trees across school grounds, parks, farms,
woodlands and other biodiversity sites. This also helps wildlife
habitats and provides educational and community benefits.
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RISK MANAGEMENT

EFFECTIVELY MANAGED RISK

Overview

We have adopted a strategic and structured approach fo risk management enabling us to proactively identify and address risks.

The benefits of risk management include improved decision making, better risk communication and eventually enhanced organisation
value and performance.

During the year, we continued to evolve our risk management approach. This included strengthening the second line functions, establishing
a three-fier risk management architecture with clear responsibilities and adopting a holistic risk and internal controls approach based on
elements of the widely recognised ‘Internal Control - Integrated Framework’ published by the Committee of Sponsoring Organizations

of the Treadway Commission ('COSO’).

Risk governance

* Board provides overall governance
on risk management. Approves strategy
and sefs the risk appetite.
¢ Audit Committee, on behalf of
Audit Committee Board monitors effectiveness of risk
management, internal control and
infernal audit function. Reviews estimates
and judgements made by management
in financial statements.

* Responsible for sefting and implementing
strategy and policies.

Executive Directors, Senior and * Responsible for ensuring that risks
Extended Leadership Team are proactively identified and

effectively managed in achieving

the organisational objectives.

Second line

* Frontline » Comprised of ¢ Internal audit
business operations. Governance, Risk and function provides

* Responsible for Control management, independent assurance.
correct and consisfent legal, Company * Reports fo
application of Secretarial and Audit Committee.
organisational policies Information Security. * Adopits risk-based
and procedures. e Oversees approach and tests

* Responsible for compliance and risk design and operating
day-to-day management matters. effectiveness of
risk management. e Supports first line policies, procedures

in risk identification and confrols.

and management.
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Risk appetite

We recogpnise the need for informed risk-taking in order to Assessing key risks against our risk appetite enables us to

deliver sustainable and profitable business growth in line with understand areas where we are operating within or outside

our values and strategy. Our 'risk appetite’ is reviewed and the target risk appetite. This allows management to consider

approved by the Board each year. The Senior Leadership Team  the actions required to achieve the target appetite. Our risk

is responsible for operating the business within the risk appefite  appetite varies across different principal risks, which are set out

approved by the Board. on pages /6 and 77.

Our risk appetite ratings are defined as follows:

Low: We aim to mitigate these Balanced: We accept broadly High: We seek out opportunities
risks fo the fullest extent possible predictable risks where there with attractive potential upsides,
are business benefits of take considered risks and manage

carrying that risk the consequences




RISK MANAGEMENT CONTINUED

Risk management methodology

Our Framework

Integrated three lines model and COSO internal control framework: As outlined in the risk governance section, the ‘three lines’ model
helps organisations identify structures and processes that best assist in the achievement of objectives and facilitate strong governance and
risk management. COSO's 'Internal Control — Integrated framework’ outlines how internal controls can be operationalised to achieve an
effective system of internal controls.

We have strengthened the three lines approach and have incorporated elements from COSO's internal control framework. As a result, the
key elements of risk management (effective identification, management, monitoring and reporting of risks and controls) are underpinned
by clear responsibilities and structure. This has improved the overall governance during the year.

Three-Tier risk management architecture

* Strategic threats to our business.
Tier 1 Principal risk * Owned by Directors and senior leaders.
* Published externally providing insight for our investors.

* Underlying significant risks across the business.

* Risks managed by Directors, senior and extended

Tier 2 leadership team across the business.
* Maintained in ‘Key risk’ register.
Process Process Process * First line and second line operational risk registers.
Tier 3 * Risks are closely aligned with core business processes.

level risk level risk level risk * Used for identifying and managing day-to-day risks.

During the year, we formalised and further strengthened the three-fier risk management architecture to improve clarity and understanding
around principal risks and their management across the business. Principal Risks are often 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 o

the right leaders and mangers within

the business. This also enables a

o Business strategy
Risks which have the potential to
impede the achievement of our
strategic goals or impact our
business model.

o Operational

Risks (both external and internal) that
could impact day-to-day operations
and prevent business-as-usual
acfivities.

comprehensive assessment of the
overall risk landscape. We identify
our current key risks under

these categories.

e Regulatory and compliance

o People

Risks that could impact our ability to
attract, retain and motivate the very
best employees.

e Financial

Risks that could impact the profitability
or financial viability of the Company
or increase economic exposure.

Following review by the Audit
Committee, this was added as a
new risk category, acknowledging
ongoing and increasing regulatory
and compliance requirements

for Softcat.
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Process

Risk management is aligned to our strategy, and each principal
risk and uncertainty is considered in the context of how it relates
to the achievement of our strategic objectives and risk appetite.
Ownership for each principal risk is assigned to a director or
senior leader based upon alignment with operational duties.

First line teams and leaders identify, evaluate, escalate and record
risks. They also identify appropriate risk management activities and
action them. Information on identification, assessments and actions
are captured in operational risk registers.

The second line function oversees the overall risk management
and internal control process. They review the operational risk
registers, update the key risk register based on insights and
interviews with risk owners and managers from across the business,
update 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
twice a year.

The Audit Committee, on behalf of the Board, reviews the
effectiveness of the risk management functions and receives
assurances on the effectiveness of key controls in the business.
This process provides an effective combined 'bottom-up” and
‘top-down’ approach to ensure risks have been considered

from different perspectives. Key risk register is reviewed at least
twice a year to ensure that it 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 factors. The Audit Committee receives reports
from management and from internal audit on key areas 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 fo financial 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 conducted a formal assessment of the potential
impact of climate change to our business and supply chain.
Please see our report on TCFD and Sustainability on pages
50 to 71. 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 towards carbon
neutrality. We also have robust business interruption plans in
the event of a disruption to our business. Our current analysis
concluded that no other climate change-related risk is a
principal risk which needs to be incorporated into the list

of principal risks shown.

Principal risks

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
currently facing the Company, along with commentary on how
this might impact progress against our strategic goals. We provide
a view on the change in risk compared to the prior year's
assessment. There is a Board-approved definition for material
emerging risks and a process is in place which requires the CFO
fo escalate promptly any such risk fo the attention of the Board.

Due to increasing regulation and Softcat’s overall growth, this year,
we have introduced a new Principal Risk fifled ‘Regulatory and
compliance risk’, albeit some elements of this was already covered
as 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 Committee
have discussed updates on cyber security, the macro-economic
environment, forthcoming changes in regulation/legislation,
customer satisfaction and changes in Softcat's leadership team.
During the year the Board also considered other emerging external
matters, for example changes in technology (such as Al) and
market changes which might impact on our operating model.

Some of the key risks are also reflected in scenario planning as
part of the Company’s assessment of viability over the longer ferm.
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 explanation of
the Company’s approach to crifical accounting judgements and
key sources of estimation uncertainty is also provided in note 1 to
the financial statements.

»
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RISK MANAGEMENT CONTINUED

PRINCIPAL RISKS
AND UNCERTAINTIES

B Operational

A Business strategy

Failure to respond to
market changes including
technology offering,
channel disintermediation,
competitor landscape

and customer needs

Customer dissatisfaction

Cyber security risk and
business interruption risk

Macro-economic factors
including impact on
customer sentiment,
inflationary pressures,
interest and foreign
currency volatility

Ineffective working
capital management

C

hange from 2022

o Slight increase
Target risk appetite:

Low

Change from 2022

Q No change

Target risk appetite:
Low

Change from 2022

6 No change

Target risk appetite:
Balanced

Change from 2022

e No change

Target risk appetite:
Balanced

Change from 2022

a No change

Target risk appetite:
Balanced

Potential impacts

Loss of

competitive advantage
Reduced number of
customers and profit
per custfomer

Potential impacts
* Reputational damage
* Loss of customers

* Financial penalties

Potential impacts

Inability to deliver
customer services

Reputational damage

Financial Loss

¢ Customer dissatisfaction

Potential impacts
e Short-term supply
chain disruption
* Reduced margins
* Reduced customer demand

* Reduced profit
per cusfomer

* Higher operating costs

 Customer insolvencies and
cash collection challenges

Potential impacts
¢ Increased bad debts

¢ Increased cost
of operations

Management and mitigation

76

Insight from ongoing
indusiry analysis and
subscriptions input info
annual sfrategy process
Regular insights into
customer priorities including
climate-related through
the annual customer
experience survey results
and ‘voice of the customer’
surveys. Multi-layered
relationship with strategic
vendors and executive
sponsor alignment

Regular Quarterly Business
Reviews with vendors

Link to strategy

OO0

Management and mitigation

¢ Dedicated customer
experience team,
who manage and
escalate customer
dissatisfaction cases

¢ |SO20000-1 IT Service
Management and
1SO-9001 Quality
management certified

* Ongoing customer service
excellence fraining

* 'Big-deal review' process

Link to strategy

SO0
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Management and mitigation
* 1SO27001 accredited

processes. Company-wide
information security policy
and mandafory security-
related training

Regular testing of disaster
recovery plans and
business continuity plans
Established and
documented processes
for incident management,
change control, efc.

¢ Ongoing upgrades
to network

¢ All employees issued
with corporate devices
with standardised access
monitoring and control

* Key software used is
from large multi-national
companies who have
a 99.9% SLA and who
also provide us with
SOC2 reporis that
provide assurance on their
processes and controls

¢ Annual penetration test
by a third party

Link to strategy

©0

Management and mitigation

¢ Customer base is
well diversified in
terms of both revenue
concentration but also
public and commercial
sector exposure

* Close dialogue with supply
chain partners

Annual budget considers
the operating profit growth
expeciations of the markets
* Operating costs
are budgeted and
reviewed regularly
* Going concern and
viability statements are
underpinned by robust
analysis of scenarios

Link to strategy

O

Management and mitigation

* Robust credit assessment
process including use of
trade credit insurance

* Regular review of the
aged debt position
by management

¢ Defined freasury policy
covering liquidity
management processes
and thresholds

Regular cash forecasting,
actual reporting and
variance analysis fo
highlight any adverse
trends and allow sufficient
time to respond

Link to strategy

©



Acquire more customers

© (see page 28)

Ease of doing business

© (see page 18)

Failure to retain competitive
terms with our suppliers
and/or right size our cost
base compared to gross

Sell more to exisfing customers

© (see page 28)

© (see pages 220 27)

Loss of culture

Talent, Capability and
Leadership risk

People and culture
© (see pages 44 to 49)

Maintaining relevance and expanding our addressable market

E Regulatory and Compliance

Compliance with existing regulation/ legislation and being
prepared for emerging regulation/legislation

profit generated.

Change from 2022 Change from 2022 Change from 2022 Change from 2022
6 No change e No change a No change New

Target risk appetite: Target risk appetite: Target risk appetite: Target risk appetite:
Balanced Low Low Low

Potential impacts
¢ Uncompetitive pricing
leading to loss of business

¢ Reduced
profitability/margins

Potential impacts
* Reduced staff engagement

* Negative impact on
customer service

e loss of talent

Potential impacts

Lack of strategic direction
Reduced staff engagement
Loss of talent

Loss of
competitive advantage

Potential impacts
* Financial penalties
* Reputational damage

¢ Loss of customers

Management and mitigation

* Budgeting process and
regular reviews ensure
costs are managed
appropriately and in
consideration of gross
profit growth. Any
out of budget spend
needs management
level approval

* Rebates form an important,
but only minority element
of total operating profit.

In addition, rebate
programmes tend to be
indusiry standard and not
specific to the Company,
while vendor aligned
teams ensure we optimise
available rebate structures
¢ Ongoing fraining fo sales
and operations teams
to keep pace with new
vendor programmes

Link to strategy

SO

Management and mitigation

* Culture sits at the heart of
all changes that are made
in Softcat. There is regular
communication from Senior
Leadership Team members
to employees at ‘Kick off’
and ‘All Hands' calls about
the importance of culture

Regional offices

with empowered

local management

* Quarterly management
satisfaction survey with
feedback acted upon

Regular staff events and
incentives

* Enhanced internal
communication processes
and events

Link to strategy

o

Management and mitigation

Succession planning
process in place
Experienced and broad
senior management team
Investment in robust
recruitment and

selection processes
Attrition tracked and action
taken as necessary

Link to strategy

©0

Management and mitigation

e Presence of a second line function (Governance Risk &
Control, Information Security, Legal and Company Secretarial)

* Management committee in place to review second line
progress and report fo the Audit Committee

* Ongoing engagement with specialist third parties
where required

Link to strategy

©0
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RISK MANAGEMENT CONTINUED

Viability statement

In accordance with the UK Corporate Governance Code, the
Directors have assessed the viability of the Company over a
three-year period to 31 July 2026, which is a longer period than
the twelve-month outlook required in adopting the going concern
basis of accounting. This assessment period remains appropriate
given the timescale of the Company’s planning and investment
cycle. The Directors confirm that they have performed a robust
assessment of the principal risks facing the Company as detailed
on pages 72 to 77, including those that will threaten its business
model, future performance and solvency or liquidity.

The Company's gross invoiced income has grown on average
17% in the last three years. This has been achieved by gaining
market share through increasing the number of customers as

well as increasing spend per customer year on year. Against a
backdrop of high inflation and increasing interest rates which have
put pressure on our customer base, the Company has displayed

a large degree of resilience to challenging conditions, evidenced
by an increase in gross profit of 14% in FY2023. The year-to-date
trading to the end of September 2023 shows growth in line with
the base case forecast.

As of September 2023, the principal challenges to short term
business performance are a downturn in the UK economy, resulting
from higher broad-based inflation and increasing interest rates
which affect both our direct customers and limit the discretionary
spend of the end users of their products and services. This may
result in delayed decisions on non-crifical projects as well as
enhanced procurement processes which ultimately could push
spend into future periods. Higher than normal risk of credit losses
remains. These factors have been assessed within the Company
risk review and discussed within the Strategic Report.

The assessment of the Company's viability considers severe but
plausible scenarios aligned to the principal risks and uncertainties
set out on pages 76 and 77, and the assessment was based on
the severe but plausible scenario set out in our going concem
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 industry fo
defermine plausible changes in assumptions. The most relevant
potential impact of the key risks on viability are:

¢ a substantial and sustained shortfall in revenue and gross
invoiced income compared fo the budget and strategic three-
year plan resulting from a significant and extended downturn in
the UK economy and resulting fall in spend;

* afallin 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 discrefionary spend for
consumers; and

* an ongoing increase in the working capital cycle, specifically
driven by a delay in customer payments versus hisforical levels.
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The following stress testing 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 20206) of the three-year plan:

* an average /.5% year-on-year reduction, compared fo the
original budget and three-year strategic plan, in revenue and
gross invoiced income;

¢ reduced gross profit margins of 1% compared to the original
budget and three-year strategic plan;

* savings in discretionary areas of spend;

* bad debt write offs of £5m above budgeted levels in FY2024,
FY2025 and FY2026; and

¢ extending the length of debtor days by two days across the
three years (thus negatively impacting working capital).

The Company benefits from a flexible business model with

a high proportion of costs linked to performance, such as
commission, no warehousing of unsold products and a low
operating cost base, consisting of mostly staff costs. On top of
the natural reduction in some of these outflows as profitability
reduces, management could, if necessary, take mitigating actions
(for example, the ability to adjust the level of discretionary special
dividend) providing opportunities for the business to make further
decisions on the cost base of the business. Despite 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 restrictions on
new heads and not replacing leavers;

* no interim dividend in H2 of FY2024 or thereafter;
* savings in discretionary areas of spend;

e delay payments to suppliers foregoing early setflement
payments; and

* short-term supplier payment management.

The Company operates a flexible model in a resilient industry that
incorporates an increasing level of non-discretionary spend from
UK corporates as IT has become vital to establish competitive
advantage in an increasingly digital age. In Public Sector, a fast-
growing area of the business, spending has also continued to be
strong as investment in |T continues apace in order fo provide the
best level of service to the public.

Financially, significant free cash flow generation and the strength
of the Company's balance sheet provide comfort around the ability
to absorb the impact of the stress tests outlined above.

Confirmation of viability

Based on the analysis, the Directors have a reasonable
expectation that the Company will be able to continue in operation
and meet its liabilities 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 Softcat's
purpose, engaging and building strong relationships
with our shareholders and stakeholders, and promoting
the long-term success of Softcat.

© Read more on pages 80 and 83

Division of responsibilities
The Board has clear divisions of responsibilities
and promotes a culture of openness and debate.

© Read more on pages 84 and 85

Composition, succession and evaluation
We regularly evaluate the composition and the
succession of the Board to ensure we are effective,
considering diversity and the balance of experience,
skills, knowledge and independence.

© Read more on pages 88 and 89

Inside this section:

80 Introduction to corporate governance
82 Board leadership and company focus
84 Governance report

96 Audit Committee report

Audit, risk and internal control
We present a fair, balanced and understandable
assessment of Softcat's position and prospects.
Our decisions are discussed within the context

of the risks involved.

© Read more on pages 96 to 105

Remuneration

Director remuneration is designed to support Softcat's
strategy, purpose and values, and promote the
long-term success of the Company.

© Read more on pages 114 to 164

Sustainability

We operate a Sustainability Committee to provide
Board level oversight on our sustainability strategy,
targets and progress towards a lower carbon business.

© Read more on pages 112 and 113

106 Nomination Committee report
112 Sustainability Committee report
114 Remuneration Committee report

135 Directors’ report
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INTRODUCTION TO CORPORATE GOVERNANCE

INTRODUCTION

TO GOVERNANCE

Dear shareholder

| am delighted to present my first report on governance

as Non-Executive Chairman. The 2018 UK Corporate
Governance Code (the 'Code’) (a copy of which is available
at www.frc.org.uk) is applicable to Softcat for the financial year
ended 31 July 2023.

| am pleased to 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, Martin
Hellawell was the Company Chair unfil 31 July 2023, when he
stepped down from the Board. Martin was not independent 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 Softcat's previous Chief Executive Officer,
| was not independent on my appointment as Chairman.

When deciding on both my appointment and the previous
appointment of Martin as Chair, the Board recognised that
the Code states that the chair should on appointment meet the
independence criteria and that ordinarily the chief executive
should not go on to be the chair of the same company.

Prior fo me becoming Chairman, detfailed conversations were
held with the Board and plans 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 practice for a former CEO to
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 Charlton increased his executive
responsibilities and held the role of CEO Designate from June
2023 following the appointment of Katy Mecklenburgh as CFO.
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| am delighted to present my
first report on governance as
Non-Executive Chairman.

Graeme Watt
Non-Executive Chairman

This allowed me to hand over all executive duties to Graham

by 1 August. Since 1 August | have not been involved in any
operational matters, other than acting as an occasional sounding
board for the CEO, in much the same way that former Chair
Martin had previously done for me. The clear and successful
operating model of the CEO running the Company (not 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 appointments of Mayank Prakash and Jacqui
Ferguson as independent Non-Executive Directors (September
2023 and January 2024 respectively). Your Board firmly believes
that these appointments and the composition of the Board are in
best interests of the Company’s stakeholders. Your Board continues
fo operate a sfrong and effective system of governance and it
demonstrates good leadership and oversight of its responsibilities.

We have conducted our annual Board effectiveness evaluation,
which concluded that your Board continues to work well. I 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, | can be contacted via the Company Secrefary

at cosec@softcat.com.

Chnd

Graeme Watt
Non-Executive Chairman

23 October 2023


http://www.frc.org.uk
mailto:cosec@softcat.com

Board overview

Tenure of Directors
Director

G Wa

G Chorlon
V Muria

L Weedall - Tyr Smths

K Mecklenburgh I 4mths
M Prakash I Imth

Directors’ experience
. Finance: 3
@ Matketing: 4
@ Operations: 7
@ Management: 7

Technology: 4

Board composition (%)

@ Chair: 14%
@ Independent

Non-Executive Directors: 57%
@ Executive Directors: 29%

Allocation of time

@ Corporate govemance

and investor relations: 15%
@ financial performance: 25%
® Risk: 15%
@ Sirategy and operations: 45%

Board gender diversity (%)

@ Male: 43%

® remale: 57%

Annual Report and Accounts 2023 Softcat ple

as5unuiarob aypiodio)



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:

Graeme Watt

Non-Executive Chairman

Appointed to the Board: 1 April 2018
(and became Chair on 1 August 2023)

OJOXO,

Key strengths
* Extensive knowledge of the sector,
distribution and the reseller channel

* Strong commercial skills
* Business and system transformations
* Mergers and acquisition experience

* Strong leadership skills and delivery of
growth in very sizeable business units

* Deep understanding 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 distribution industry. He was CEO
of Softcat between April 2018 and July
2023. Prior to joining Softcat, Graeme
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 Avnet
Technology Solutions, EMEA, for almost
seven years and a member of Avnet's
global executive committee. He previously
spent six years at Bell Micro (as president
of global distribution) and his earlier career
included roles at Tech Data (president
EMEA) and Computer 2000 (managing
director UK & Ireland). Graeme is
qualified accountant (ICAEW).
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Graham Charlton
Chief Executive Officer

Appointed to the Board: 19 March 2015
(and became CEO on 1 August 2023)

©©®

Key strengths
* Strong leadership skills

* Strong financial and commercial skills

* Extensive experience in both financial
and general management

* Deep understanding of the Softcat
business and culture

* Significant experience of financing and
capifal raising

Current external commitments

None.

Previous roles

Graham was CFO of Softcat 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
frading name of See Group Limited) and


http://comparethemarket.com
http://comparethemarket.com

Committee key

@ Audit Committee
@ Nomination Committee
® Remuneration Committee

over five years in various roles, including
group financial accountant, finance
manager and finance director, decision
analytics, at Experian ltd. Graham is a
Chartered Accountant and began his career
with Andersen.

Katy Mecklenburgh
Chief Financial Officer

Appointed to the Board: 19 June 2023

©®

Key strengths
¢ Strong leadership skills

* Strong financial and commercial skills

e Extensive experience in commercial
finance and audit matters

* Previous significant senior finance roles
across a range of industries

Current external commitments
None.

Previous roles

Katy joined Softcat in June 2023. Previously,
she was inferim Chief Finance Officer at
ASQOS ple. Prior to that, she spent three
years as Group Confroller at Inchcape ple.
She has held various other positions across
a range of industries and blue-chip firms.
Katy was Head of Finance at Amazon and
Finance Direcfor at Serco and she spent
over a decade at Procter and Gamble
where she held a series of senior finance
roles. Katy is a Chartered Management
Accountant. She earned a BSc in
Pharmacology and a PhD in Respiratory
Medicine, both from Edinburgh University.

Vin Murria OBE
Independent Non-Executive Director and
Designated NED for Workforce Engagement

Appointed to the Board:
3 November 2015

®o®®Oe

Key strengths

* Aseasoned and successful entrepreneur
with extensive board experience

* A strong background in technology-
based businesses coupled with a
strong network

* Well-developed strategic and
commercial skills

@ Disclosure Committee
@ Sustainability Committee

. Chair

Current external commitments
Chair of AdvancedAdvT Limited and

non-executive director at Bunzl p|c.

Previous roles

Prior fo joining Softcat, Vin spent seven
years as the founder and chief executive at
Advanced Computer Software plc, before
its acquisition by Vista Equity Partners in
2015, and five years as chief executive

of Computer Software Group plc, before
its acquisition by HG Capital and then
Hellman & Friedman in 2007, Previously,
Vin was a non-executive director at
Sophos Group plc, Zoopla Plc, Chime
Communications plc, MC Saatchi plc,
Silicon Valley Bank UK and DWF Group
plc, and chief operating officer at Kewill
Systems plc.

Robyn Perriss
Independent Non-Executive Director

Appointed to the Board: 1 July 2019

OO®G

Key strengths
* Wealth of financial, risk and
governance knowledge

* Significant invesfor relations and
capital markefs experience

* Extensive experience of strategic roles,
particularly within a dynamic and
fast-paced progressive environment

Current external commitments
Non-executive director at Next 15
Communications Group PLC and
Dr. Martens plc.

Previous roles

Robyn was finance director at Rightmove
plc, the UK's largest property portal, until

30 June 2019. Prior to being finance director
at Rightmove, Robyn also held senior roles as
financial controller and company secretary.
Before joining Rightmove, Robyn was group
financial controller at the online media
business Auto Trader.

She qualified as a Chartered Accountant in
South Africa with KPMG and worked in both
audit and tfransaction services.

Lynne Weedall
Independent Non-Executive Director
Appointed to the Board: 3 May 2022

OX X JO)

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
plc, Greggs plc and Stagecoach
Group Limited.

Previous roles

Previous senior executive posifions include
group people & culture director of Selfridges
Group, and group human resources &
strategy director of Carphone Warehouse.
Previous non-executive roles include Treatt plc,
William Hill plc and Greene King ple.

Mayank Prakash
Independent Non-Executive Director

Appointed to the Board:
1 September 2023

OXOXOXO,

Key strengths
* Significant experience of senior
positions in various sectors

* A strong background across operations,
technology and digital information
and transformations

Current external commitments

Group chief operations officer of Evelyn
Partners Group Limited and non-executive
director at Uber in the UK.

Previous roles

Mayank held senior executive positions
including being chief consumer digital

and information officer of Centrica p|c,
managing director, global wealth &
investment management techno|ogy of
Morgan Stanley, chief digital & information
officer of DWP and UK chief information
officer of Sage Group plc.
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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 to
prepare in advance for Board meetings and to attend. The Board
met seven fimes during the year.

The Board is committed to fostering an open and transparent
culture at Softcat and recognises the importance of regular
engagements with employees as a part of this culture. This year, the
Board took advantage of combining some of its Board meefings
with an opportunity fo engage with employees, holding question
and answer sessions in both the Manchester and Leeds offices.
Each session was led by Vin Murria (the Board's Designated
Director for Workforce Engagement) and provided a valuable
opportunity for the Board to better understand the matters of
importance to each office, and for the employees to get to know
the Directors, some of whom had not met the Board before.

The Company held five meetings of the Audit Committee, three
meetings of the Remuneration Committee, four meetings of the
Nomination Committee and two meetings of the Sustainability
Committee. Attendance for each Committee is shown in the
respective Committee report. Additionally, from time to time,
authority will be delegated to a sub-committee of the Board or
one of its Committees to authorise specific actions, for example the
publication of a trading statement. Sub-committee meetings are
held as and when they are necessary throughout the year.

Name Board attendance 2023
M Hellawell 0000000
G Watt 0000000
G Charlton 0000000
K Mecklenburgh 0000000
K Slatford 0000000
V Murria 0000000
R Perriss 0000000
L Weedall 0000000

@ Attended O Did notattend @ n/a

Karen Slatford retired from the Board in January 2023.
She attended all meetings of the Board during the financial
year prior to her refirement.

Katy Mecklenburgh joined the Board in June 2023. She atfended
all meetings of the Board during the financial year following
her appointment.
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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 sfrategy, business objectives and annual
budgets to ensure we can deliver long-term value
to our shareholders;

* annual and half-year results and our
dividend policy;
* material acquisitions, disposals and contracts;

* major changes to internal controls, risk management
or financial reporting policies and procedures;

e determining our risk appetite;

* oversight of strategic sustainability objectives;

Board Committees

Audit Committee
Provision of effective governance over:

* the appropriateness of the Company's
financial reporting;

* the performance and appointment of both the
internal audit function and the external auditor; and

* the Company's system of internal control, risk
management and compliance activities.
© Read more on pages 96 to 105

Disclosure Committee

¢ Supports the Board in overseeing the accuracy and
timeliness of Softcat's formal business disclosures,
including disclosures made in Softcat’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 Softcat. The SLT focuses on:



* major changes fo capital, corporate or management
structure; and

* succession planning for the Board and
senior management.

Matters reserved can be found at
www.soffcat.com/about-us/investor-centre /governance.

The Code expects certain roles of the Board fo be clearly

sef out. The Board has a formal document outlining the

key aspects of the role of the Chair, Chief Executive,

Senior Independent Direcfor ('SID’), Non-Executive

Directors (‘'NEDs') and Designated Director for Workforce
Engagement. This is regularly reviewed, and the current
version can be found at https: / /www.softcat.com/about-us/
investor-cenfre/governance.

The Committees of the Board have remained unchanged since last year and there has

been no material change in their duties and responsibilities over the last year.

Nomination Committee

* Evaluates Board composition and
ensures Board diversity and a balance
of skills.

Remuneration Committee

* Sefs, reviews and recommends the policy
on remuneration of the Chair, Executive
Directors and Senior Leadership Team. o

Sustainability Committee
* Sets and approves the sustainability
strategy of the Company.

Reviews performance against

as5unuiarob aypiodio)

Reviews Executive succession plans,
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 culture within the business.

© Read more on pages 106 to 111

strategy implementation;

operotiono|, financial and
competitive performance;

commercial developments;

Sets the pay of the Executive Directfors
and agrees their participation in bonus
plans and share-based incentives.

Sets a Remuneration Policy for approval

by shareholders and then manages the
implementation of the Policy.

© Read more on pages 114 to 134

climate-related targets, goals and
initiatives, and oversees compliance
with climate-related regulations.

* Reviews the effectiveness of
management's practices for identifying
and monitoring climate-related risks
and opportunities.

* Reviews other corporate responsibility
issues as requested.
© Read more on pages 112 and 113

* succession planning below Board level;

* organisational development; and

* maintaining Softcat’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 Board's review
of our half year and full-year results. Some items are discussed at each meeting, for example updates from the CEO and the CFO on business
and financial performance. The below summarises some of the key matters considered by the Board during the year.

The deve|opmem and imp\ementoﬁon of Softcat's strategy The Board knows the importance of being aware of the
remained a key focus for the Board. This has been covered views of ifs key stakeholders. These include our shareholders,
in a number of ways including: employees, customers and vendors. During the year we

mainfained our engagement with stakeholders, which

. i dates from the CEO;
recurning vpdaies from e ' included the following:

* specific strategy review discussions with the Board

* the Board met with a major customer. The meeting was
very helpful in gaining perspectives from outside the
Board as to how Softcat provided support to its business;

and key senior management in February 2023;

¢ aninformal Board dinner in 2023 which allowed
additional time fo discuss strategy ahead of the formal
strategy review session; and

discussions with investors and analysts, including their
feedback following meefings and after the release of our
annual and half-year announcements. We maintain an
investor relations programme of meetings with existing
and potential shareholders;

L. * Vin Murria is Softcat’s Designated Non-Executive
Director for Workforce Engagement. She led, with the
other members of the Board present, engagements with
The Board has a robust process in place for setfing our employees at the Manchester and Leeds offices;

expectations and for regular monitoring of business
performance. During the year this included:

* updates on the actions arising from the strategy review
throughout the year.

reviewing the feedback from employee surveys. This
includes regular surveys of the managers in the business

* review and approval of a three-year plan at the and our annual all-employee survey to gauge the
same fime as the sirategy review in order to provide wellbeing and safisfaction of employees;
a comprehensive longer-term outlook. Forecasts in the e the Chair undertook an investor engagement
three-year plan are subsequently refreshed as needed programme inviting engagement with our top 50
during the year; shareholders and with the key proxy advisory agencies,
* approval of an annual budget, followed by a report to further strengthen our mutual understanding of
(which is circulated to the Board) each month comparing governance matters. The Chair provided the Board
performance against budget: with a comprehensive briefing of the key themes arising
* consideration of year-end and half-year performance from the engagements and on agreed actions;
and subsequent review, approval and publication * the Remuneration Committee Chair completed an
of the year-end and half-year resuls; engagement process with our top shareholders on the

revised Remuneration Policy, which was subsequently
approved by shareholders af the Annual General
Meeting held in December 2022 (see page 115);

* sefting of a dividend policy. Determining whether
an interim dividend should be paid and proposals
for a year-end dividend, after taking into account

performance, the Company’s financial situation * the Board reviewed the outcomes of Soffcat’s annual
and the needs of the business and any other customer satisfaction survey and the actions to further
relevant circumstances; improve engagement with customers; and

o discussion of the performance and resilience of the * the Audit Committee Chair reached out to our top
business against the background of a challenging shareholders for feedback on key areas of audit focus
macro-economic environment; and for the coming year.

* an update from the Company's brokers on investor
themes and equity market matters.
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Governance and risk People, vision and values

During the year the Board:

increased its focus on environmental strategy, targets and
performance through the Sustainability Committee of the
Board (see pages 112 and 113);

approved the appointments of Katy Mecklenburgh,
Mayank Prakash and Jacqui Ferguson to the Board;

monitored the impact of the macro-economic
environment, such as inflation, on the Company's
performance and finances, customers and the economy
more widely;

reviewed reportfs on governance and legal issues,
including developments in corporate governance,
executive remuneration and sustainability;

received feedback and comments on governance from
maijor shareholders;

performed a review of Board effectiveness, which was
conducted infernally;

reviewed the Company's risk appetite, principal risks
and uncertainties;

considered and approved changes to the delegation

of authorities fo management and reviewed whether
changes were required to the terms of reference for each
Comnmittee; and

received regular governance and regulatory updates.

During the year the Board:

had oversight of the changes on the Board announced
last year in respect of the Chair, CEO and CFO;

met with many of the members of the Senior Leadership
Team ('SLT') and other senior managers in the business.
The CEO provided regular updates to the Board on the
SLT and any changes in key roles in the business;

received regular updates on people and HR matters,
including training and development, culture, levels of
employee turnover and diversity and inclusion;

considered the results of the annual employee survey
and the quarterly management team surveys; and

engaged with employees in our Manchester and
Leeds offices.

The Board has also:

approved the 2023 Annual Report and Accounts;
approved the 2023 Nofice of AGM; and

reviewed monthly reports 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 an 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 that the Board and its Committees continue to function
well, consider the right issues and work in a transparent and
constructive way. There confinues to be strong alignment between
the Company’s and the Board's values and culture. Some of the
points made in the survey included:

* 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 ferm.

* Each of the Board's committees continues to function well
and each has an effective Committee Chair
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Stage 1: Approval of process

The Board agreed that the process for the year would be
conducted internally. The Company Secretary discussed a
process with the Chairman and it was agreed fo circulate a
questionnaire for completion by each member of the Board.

Stage 2: Approval of a questionnaire

The Company Secretary circulated a draft questionnaire
to the Board to make sure it captured all the relevant issues
for the Board to consider. It was agreed to repeat most of
the questions from the previous internal review to provide a
comparison of responses where possible. The areas in the
survey included:

* Board processes;

* sfrafegic issues and oversight;

* contribution and development; and
* Committees.

The questionnaire asked each Director to rate various topics
using a four-point rating system (poor, adequate, good,
excellent). Directors were also asked to provide additional
comments fo each question fo give a more qualitative view.

* Each Board member continues to provide high quality
contribution to Board discussions. An environment operates
where questions can be raised and challenges made in the
spirit of continuous improvement.

* Inferactions at Board meetings with senior managers across
the business continues to be very helpful.

* All Board members are well prepared for Board and
Committee meetings, with pre-read papers providing the
necessary information to prepare in advance.

There were no areas rated as ‘poor’ in the review.

Outputs and recommendations

The Board was pleased with the outcome of the Board evaluation,
which reflects the Directors’ commitment to the business, strong
processes, a positive culture and attitude for the successful
operation of the Board.



Stage 3: Collation of results Stage 6: Action planning

of the responses and comments on each question.

o

o

o

The surveys were conducted online and managed by an Following the Board review and discussion, it was agreed ]
independent third party fo ensure anonymity of responses, that the Company Secretary prepare an action plan to %
should a Director not wish to attribute a comment. Individual address points of recommended improvements. Progress will Q
responses were collated fo provide a collective overview be tracked during the year. s
5

2

5

0

)

The Chairman and Company Secretary reviewed and
discussed the collated survey results, highlighting key themes
and areas from the responses. These were summarised in a
covering note and executive summary for distribution fo the
Board along with the full survey results.

Stage 5: Board review and discussion

The Board discussed the key points and conclusions from the
review during a Board meeting.

The output of the evaluation also confirmed the Board's top The Board has asked the Company Secretary to maintain an
strategic issues. These will be incorporated as needed into the action plan based on the recommendations and the Board's
twelve-month rolling plan for the Board, which is maintained by discussions, which will be progressed and monitored. An update
the Company Secretary and regularly reviewed by the Board, will be provided in next year's Annual Report.

fo ensure appropriafe time continues to be dedicated to each

kv fooi Good progress was made on the actions arising from the external
eylopic. Board evaluation conducted in the previous year. This included:
Some areas for further refinement or implementation were

dontified by the Board. which includ * anincreased focus on topics to further deepen the
identified by the Board, which include:

Non-Executive Directors” understanding, for example on
* Dedicating further fime to discussing strategy, particularly ahead broader markef trends;
of the annual Board strategy review meeting which is usually

* the appointment of Non-Executive Directors to further improve
held each February.

the complementary skills and experiences of the Board; and
* Additional Board level time and focus on potential market

* additional advance consideration of the strategic issues to
changes which may impact Softcat.

be discussed af the annual Board strategy review.
* Consider moving one or more Committee meetings fo a

different day fo a Board meeting to free up further time for

the Board.

e The format/content of some meeting pre-read papers will be
reviewed to improve clarity.
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GOVERNANCE REPORT CONTINUED

OPERATION OF THE BOARD

Workforce engagement

Vin Murria is the Board's Designated Director for Workforce
Engagement 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 strategic outlook;
¢ feedback on local Softcat offices;
* plans fo continue growing the Company;

* challenges of the current economic condition, including the high
inflation environment;

* industry issues;
e 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 to our purpose, vision, strategy and
investment case (see pages 6, 7 and 28). Our CAF is used to
priorifise the use of cash generated by Softcat while maintaining
an appropriate capital structure for the business. The framework
balances Softcat's investment requirements and commitments
to regular dividend payments against the need to maintain
appropriate levels of cash reserves and the maintenance of

a strong 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
Softcat's capital allocation framework is outlined below.

Progressive ordinary

Invest for organic growth itk sl

Return excess cash to

Strategic investments

shareholders

Our key priority is to invest for organic growth, as we believe this
is the main driver of long-term shareholder value, and our second
priority is to maintain our progressive ordinary dividend policy.
Additional excess capital is then either allocated 1o strategic
investments or returned to shareholders.
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Invest for organic growth
Our imperative is to prioritise long-term investment for
organic growth.

Investing in our people is af 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 to
fulfil our strategy of acquiring more customers and selling
more to existing customers.

We also prioritise investments in systems and processes
which support our existing operations, mitigate risks and
underpin business growth.

Progressive ordinary dividend policy

Softcat's ordinary dividend policy is to distribute
between 40% and 50% of reported profits after tax each
financial year.

Our dividend and distributions policy is on page 1.

Strategic investments

Inorganic growth, and/or expanding into new areas or
markets, is an option. However, given the size of the organic
opportunity available fo Softcat, any acquisiion or entry
info new areas or markefs would need to provide a truly
compelling opportunity to drive long-term shareholder value.

Return excess cash to shareholders

We will refurn excess cash to shareholders, after taking
info account cash reserves required to operate and grow
the business. This has historically been achieved via a
special dividend.

The Board regularly reviews the level of cash reserves
which should be retained in the business to preserve
day-to-day operational flexibility. The Board also regularly
reviews the most appropriate method to return excess cash
to shareholders.

Softcat has a highly liquid and cash-generative business model.
To date, all 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
opportunity available to Softcat, the Board will continue to
prioritise investment to deliver growth within the UK market.



Given the nature of Softcat’s business, spend on plant, machinery
and other non-systems infrastructure is re|oﬁve\y low, and this is
expected to confinue moving forward. The Company's working
capital is dominated by short-term trade debtors and creditors,
with very low levels of inventory held. Timings of trade outflows
and inflows are typically closely aligned and therefore there

is only @ modest need to fund working capital as the business
grows. The cash floor of the minimum cash holding in the business
is reviewed annually o ensure it is appropriate relative to the size
of these balances.

Softcat is debt free with all of our growth funded from reinvesting
the cash we generate. Whilst our current plans are to remain
debt free, the Board will consider all options to continue investing
in its sfrategic priorifies, including the most appropriate source

of financing.

We do not envisage that transition to a lower carbon world will
require us to make major capital allocation changes (including
access to capital or financing, if required). For further information,
please see our Report on Climate Change and the Task Force on
Climate-related 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 Softcat’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 allocation priorities and refine them as
required to achieve the Company’s strategy;

* regularly reviews key performance metrics in the business given
operational and capital allocations; and

* conducls post-investment reviews on major project investments
so that future major projects can be optimised.

The Board considers capital allocation in the context of Company
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 and expenditures
to drive our strategic investment priorities. The Board also approves
annually a three-year plan, which is prepared when the Board
reviews its strategy. The three-year plan gives a longer-term view
of capital requirements and expenditures and supports the Board's
decision making against relevant factors such as anticipated
wider market frends. Capital allocation decisions and dividend
distributions are also considered against the Company’s going
concern position and the Company's longer-term viability.

Dividend and distributions policy

The Board is responsible for:

e sefting Softcat's dividend policy;
¢ deciding on the Company's capital structure; and
* approving any key decisions in respect of capital allocation.

In respect of dividends, the Board approves the interim

dividend and recommends the final and any 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 reported profits after
tax in each financial year. Subject to any cash requirements for
ongoing investment, the Board will consider refumning excess cash
to shareholders over tfime. In determining the level of dividend in
any year in accordance with the policy, the Board also considers
a number of other factors that influence the proposed dividend,
which include but are not limited to:

e the level of available distributable reserves in the Company;

e future cash commitments and investment needed fo sustain

the long-term growth prospects of the business; and
* potential strategic opportunities.
Softcat's constitution does not limit 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 accordance with any relevant legislation.

Annual Report and Accounts 2023 Softeat ple 91

0
o
=
T
o
=
Q
-
o
«Q
o
<
o
=
3
o
3
o
(1]




GOVERNANCE REPORT CONTINUED
OPERATION OF THE BOARD CONTINUED

Dividend and distributions policy continued

The Audit Committee on behalf of the Board reviews management's
confirmation that the Company has sufficient distributable reserves
before a dividend payment is made or proposed to shareholders.
The Board then considers the Audit Committee’s review as part of
its process to approve or recommend dividends. Consideration

is also made of the balance on the retained eamings reserve,
which as at 31 July 2023 amounted to £243.8m (as disclosed in
the Statement of Financial Position).

In addition to the reviews of distributable reserves prior to a
dividend being paid or proposed, the Board regularly reviews
the performance of the business, particularly in respect 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 matter and, given the continuing increase in the
size and scale of the business, has agreed to 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 a special
dividend for the financial year ended 31 July 2023. The special
dividend takes info account the increase in minimum cash holding
in the business. Further information in respect of the proposed
dividends can be found on page 35.

Softcat is well positioned to continue to fund its dividend which is
well covered by the cash generated by the business. Defails of the
Company's viability and going concern can be found on page
78 and pages 140 and 141 respectively. Defails 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 to seek shareholders” approval af the 2023
AGM to permit the Directors, should they consider exercising the
authority, to repurchase up to 10% of the ordinary issued share
capital. The Directors have no current intention of exercising this
authority, which is sought in the best 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
Secrefary, for ensuring that all Non-Executive Directors receive
ongoing fraining 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
Secrefary to ensure that emerging fopics or repeat fopics which
require further debate by the Board can be effectively scheduled.
Topics discussed during the year included updates on industry
trends and competitor performonce/ corporate governance and
audit reforms, and developments in sustainability and environmental
reporting. The Board also receives updates on our public reporting
commitments, such as gender pay gap reporting (and ethnic pay
gap reporting, on which Softcat reports voluntarily), tax strategy,
credifor payment practices and risks of modern slavery.

When a new Director has been appointed, it is important fo
accelerate their understanding of the business so the Director can
maximise their contribution to the Board and fulfil their responsibilities
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 programme 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 Secrefary
also highlighted key Board documents for Mayank and Jacqui to
review, such as the Board’s current annual budget, Board strategy
review and three-year plan. This helped to accelerate their
understanding of the business.



When there is a material chonge in role for an existing Director,
the Director 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 Waitt (for his transition from CEO to Chairman) and
Graham Charlton (for his transition from CFO to CEQ). The Board
provided feedback on the plans and offered additional support,
if needed.

All Directors have the opportunity to obtain advice from the
Company Secretary (who acfs as Secretary to the Board and all
its Committees). The Company Secretary is appropriately qualified
and highly experienced and is responsible for advising the

Board on cerfain regulatory, legislative and governance matters
and other ad hoc issues when required. Each Board meeting
includes an update from the Company Secretary 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
a public listed company;

* assisting the Chairman by organising induction and training
programmes and ensuring that all Directors have full and timely
access to all relevant information;

¢ developing the agenda for each meeting of the Board and its
Committees for approval by the respective Chair;

* working with the Directors to develop the long-term agenda for
the Board and its Committees to enable them to discharge their
responsibilities effectively; and

* ensuring that the correct Board procedures are followed,
in accordance with the Company’s constitution, applicable
legislation and good governance practice.

The removal of the Company Secretary is a matter for the Board
as a whole.

Role of the Non-Executive Directors

All of Softcat’s Non-Executive Directors, including the
Chairman and SID, are required by their role to perform certain
functions fo improve the effectiveness of the Board. The roles

of the Non-Executive Directors are reviewed regularly and
summarised in a written document which is approved by the
Board and available for inspection on the Company's website at
www.soffcat.com/about-us/investor-centre /governance. The
document is reviewed by the Board with the support of the
Company Secretary to ensure it remains relevant and reflects
any changes in governance or good practice. The role of the
Non-Executive Directors include:

* constructively challenging and contributing to the development
of strategy;
* offering additional perspectives, advice and strategic guidance;

* scrufinising the performonce of management in meeting agreed
goals and objectives;

* exercising oversight fo ensure compliance with key listed
company requirements;
* through the Audit Committee, satisfying themselves that financial

information is accurate, and that internal controls and systems
of risk management are robust;

. through the Remuneration Committee, Toking responsibﬂify
for determining appropriate levels of remuneration for
senior executives;

e through the Nomination Committee, undertaking the role of
recommending the appointment and, where necessary, the
removal of positions on the Board. Consideration is also given
fo diversity, succession planning, employee engagement (led
by the Designated Director) and culture within the business; and

e through the Sustainability Committee, scrutinising management’s
activities and policies for pursuing Softcat’s sustainability
strategy and achieving its climate-related targets.

Organisation of Board meetings

The following are key features of how our Board and Committee
meetings are organised fo support the good governance of

the business:

* Board meetings are scheduled to consider issues requiring
Board oversight and adequate time for discussion of each
agenda item is provided. Agendas are set to provide the
Directors with opportunities fo discuss the longer-term outlook
of the business. Additional meetings are arranged when the
need arises;

¢ each Board meeting includes a report from the CEO and
the CFO. The reports provide a comprehensive overview of
key matters on which the Board needs to be informed and
they provide a good foundation to many of the other topics
discussed at Board and Committees meetings. Topics included
in the CEO and CFO reports include operational and financial
performance, industry developments, employee matters and
current priorities for the CEO and CFO;

* an annual calendar of scheduled Board and Committee
meetings is structured fo allow the Board /Committees to
review cyclical and 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 Committee, and the delegated authorities matrix;

¢ Non-Executive Board members make themselves available
outside of scheduled meetings should the need occur. In paricular,
the Chairs of the standing committees often hold preliminary
planning discussions with the Company Secretary, management
or external advisers to a Committee prior to a meeting;

* reporting packs are provided for each Board/Committee
meeting, which are designed to be clear, analytical and
concise. Papers are distributed and retained in an electronic
systfem which is managed by the Company Secrefary and this
provides Directors with instant access fo papers at any fime;

* reporting packs are normally prepared and presented by
the Executive Directors and other senior managers. Packs
are distributed by the Company Secretary to the Board
typically five to seven days in advance of Board or Committee
meetings. This enables the reporting packs to be as up to date
as possible whilst allowing sufficient time for their review in
advance of the meeting. Verbal updates cover any subsequent
material developments;
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‘ GOVERNANCE REPORT CONTINUED
OPERATION OF THE BOARD CONTINUED

Organisation of Board meetings continued

* a summary of the actions arising at Board and Committee
meetings is circulated by the Company Secretary following
each meeting. The Company Secrefary then ensures progress
is made in respect of each action;

* financial updates with commentary are distributed fo the
Board monthly. This gives the Directors the opportunity to
review performance and any emerging issues in ‘real time’.
The financial updates include an assessment of performance
against the annual budget as approved by the Board, giving
the Board additional analysis on developing Company frends;

* the development of strategy is led by the Executives with
input, challenge, examination and ongoing tesfing from the
Non-Executive Directors. A dedicated Board strategy review
session is held annually;

* additional time is allocated on occasion to facilitate more
in depth discussion when appropriate. For example, Board
dinners have been held to provide a more informal setting for
the Board to meet and to discuss business; and

* Board discussions are held in an open and collaborative
atmosphere of mutual respect allowing for questions, scrutiny
and constructive challenge. This supports decisions on which
the Board seeks a consensus.

Independence and conflicts
The Board, excluding the Chairman, is currently comprised of four

independent Non-Executive Directors and two Executive Directors

and therefore complies with the independence requirements

of the Code. Graeme Watt was formerly the Chief Executive
Officer before being appointed 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 and 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 to his previous
role as Chief Executive Officer up to April 2018.

The independence of the Non-Executive Directors is reviewed
annually by the Nomination Committee (described in the
Nomination Committee Report on pages 106 to 111). Their
independence could be impinged where a Director has a conflict
of interest, and the Board therefore operates procedures to identify
and manage situations where such a conflict could arise. Board
procedures operate fo restrict a Director from voting on any
matter in which they have a material personal inferest, unless the
Board unanimously decides otherwise. If necessary, Directors are
required fo absent themselves from a meeting of the Board while
such matters are being discussed.

During the year, all Directors confirmed that they are able to

allocate sufficient time to discharge their responsibilities effectively
and all Directors continue fo devote adequate time fo their duties
at Softcat. Directors are also required to notify the Board of any
major changes fo their external commitments that arise during

the year with an indication of the time commitment involved.




RELATIONS WITH

SHAREHOLDERS

Governance engagements

The Board maintains a proactive and constructive programme 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 to 41.

During the year, the Chair once again undertook an extensive
engagement programme with the Company’s largest shareholders
on governance matters. Feedback from these sessions was
reported back to the Board to 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 part of an ongoing investor relations programme, there was
extensive inferaction with institutional shareholders and market
analysts across the year. The Chief Financial Officer provides the
Board with briefings and reports on these interactions and on any
material changes in the shareholder base of the Company.

The Chairs of each of the Committees welcome the views and
questions of shareholders at any time. Each of the Committee
Chairs can be contacted via the Company Secretary at
cosec@softcat.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 Director 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 meetings with shareholders on issues relating to

the Company’s governance and sfrategy.

Annual General Meeting

The 2023 AGM will be held on 13 December 2023 at Softcat
plc, Fieldhouse Lane, Marlow SL7 TLW. Details of the meeting
and the resolutions to be proposed are set out in the Notice

of AGM which is available to download on our website
(www.softcat.com,/about-us/investor-centre /shareholder-information).

The AGM gives shareholders an opportunity fo vote on key
aspects of Softcat's business and to ask questions to the Directors.
The opportunity 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 Nofice of AGM.
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The Board maintains a proactive and
constructive programme of engagement
with its stakeholders.

Shareholder meetings

Throughout the year, numerous meetings were held with existing
and potential shareholders. These meetings were affended

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 trading performance and the
implementation of our business strategy. Any significant views
expressed by shareholders are recorded and reported to the
Board to keep them up to date with investor sentiment. In line
with the Market Abuse Regulation, strict protocols are observed
to make sure that no unpublished price sensitive information

is discussed during these meetings.

Results presentation and investor roadshows

The Chief Executive and the Chief Financial Officer provide a
briefing later in the day after the release of the full-year preliminary
results and also of the half-year results. The briefing is primarily
aimed at institutional shareholders and market analysts but all
stakeholders, including employees, and all shareholders are
welcome to access the briefing. Any supporting material for

the briefing is published on Softcat's website and is accessible

to all stakeholders 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 reports by analysts, by
industry experts and in the media are collated and shared with
the Board to improve the Board's understanding of their views.
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Members

R Perriss (Chair)
V Murria

L Weedall

M Prakash?

Attendance of the Audit Committee

Name Committee attendance 2023
R Perriss 00000
V Murria 00000
K Slatford’ 00000
L Weedall 00000
Total meetings held 00000

@ Attended O Didnotattend @ n/a

1. Karen Slatford retired from the Board in January 2023. She attended
all meetings of the Committee up to the fime of refirement.

2. Mayank Prakash joined the Board and the Audit Committee from
September 2023, after the 2023 financial year.

Allocation of time

@ Internal audit: 20%
® External audit: 30%
@ Financial reporting: 25%

@ Risk and internal controls: 25%

Softcat plc Annual Report and Accounts 2023
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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

As Chair of the Audit Committee (the ‘Committee’), | am pleased
to present the Committee’s report for the year ended 31 July 2023.

The Committee continues to fulfil a 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 Committee discharged the responsibilities
delegated fo it 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 priority in the year has been the establishment of a more
formal ‘second line of defence’ function, led by an experienced
Head of Governance, Risk and Control, with a clear focus on “no
regret” actions and formalising and embedding risk management
process and controls across the organisation. The Committee
received regular progress updates, including an in depth training
session on an internal project to formalise the second line of
defence. | am pleased with the focus given by management on
these important issues, which will further sfrengfhen the overall
control environment.

The Government announced in October 2023 that it was
withdrawing the draft new statutory reporting regulations in
respect of proposed audit and governance reforms, following
a consultation with businesses on the wider reporting regime.
The Committee will monitor these developments and consider
the implications of this further in 2024.



Q Areas of focus in FY 2023 included:

* reviewing the appropriateness of our published half-year
and full-year results;

* reviewing the application of financial reporting and
governance standards;

* assessing the Company’s Going Concern and
Viability Statements;

e confirming that the Annual Report and Accounts is fair,
balanced and understandable;

* receiving regular updates in relation fo [T systems and security;
* receiving and discussing internal audit reports on
— cloud adoption and governance by Softcat in relation
to internal operations in support of the Company’s
journey in adopting a cloud first approach;
— [T third party risk management review; and
— business confinuity management and [T disaster recovery;

* reviewing the effecfiveness of internal audit and infernal controls,
discussing the Company's risk appetite, principal risks and risk
management and reviewing the Company's risk register;

* monitoring the progress in formalising and embedding
IT general systems and financial reporting controls, post
the implementation in FY 2022 of a new ERP sysfem.
Management has made good progress which will allow the
external auditor to place greater reliance on certain IT controls
as 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 fechnology fools fo support its audit,

* evaluating the effectiveness and independence of the
external auditor; and

* assessing developments in market reforms and practice,
including the proposed revisions to the UK Corporate
Governance Code and the publication of the FRC's
minimum audit standard for FTSE 350 companies.

Q Focus areas for FY2024:

* confinue fo monitor the progress as appropriate in
formalising the risk and control environment of the second
line of defence function;

* monitor the planned investment and progress in renewing
key internal [T infrastructure systems, together with the associated
risks of commissioning new sysfems and change management;

* continued focus on [T general controls maturity;

* confinue fo monitor cyber awareness and our counter
fraud control environment maturity;

* frack and implement as appropriate any sfatufory and
non-statutory aspects in respect of reforms in audit and
corporate governance. This will include any changes in
legislation, revisions fo the UK Corporate Governance Code
(and associated guidance) and the FRC's recently published
minimum standard for audit committees in respect of the
external auditor; and

* fo consider emerging risks as appropriate in respect of
potential market disruptors and as the evolution of certain
technologies (for example Al) continue.

During the year, the Committee's core duties remained unchanged
and the usual cadence of activities relating to risk, assurance and
internal controls remained in place. However, following a review
of the Committee’s workload and responsibilities in respect of

its focus on audit, risk management and effective controls, the
Committee agreed to increase the number of scheduled meefings
each year from four to five. This will serve the Committee well,
allowing more time to focus on its responsibilities.

The Committee has also carried out a review of the independence
and effectiveness of EY as auditor and performed an interal
questionnaire-based review of the effectiveness of the internal
audit function. Both continue to be effective and further information
on the reviews conducted is provided in the report below on
pages 103 and 105.

During the year Katy Mecklenburgh took over from Graham
Charlton as Chief Financial Officer. Our external auditor, the
management team and | have worked closely with Katy as part of
her comprehensive induction to ensure she has been quickly and
fully familiarised with relevant issues from the perspective of the
Audit Committee. Also during the year, EY successfully completed
the rotation of lead audit partner, the previous partner having
reached the five-year period which requires a mandatory rotation.

With the assistance of management, the Committee has reviewed the
content in the Annual Report and Accounts and believes that this explains
our strategic objectives and is fair, balanced and understandable.

Whilst this report of the Committee contains some of the matters
addressed during the year, it should be read in conjunction with
the Independent Auditor’s Report starting on page 144 and indeed
the Softcat p|c financial statements in genero|4 Each year the
Committee's programme of work covers a range of items that are
of particular significance to the Company’s financial statements
or where it is necessary to exercise a high degree of judgement.
Supported by management, the Committee reviewed the
significant accounting issues, judgements and areas of estimation
uncertainty relating to FY2023. Defails of these and why they
were considered important are sef out on page 99, while further
information on items that were identified as key audit matters is
located in the Independent Auditor’s Report from page 144.

I would like to conclude by thanking the management team at
Softcat and all Committee members for their valuable contributions
which support the work of the Committee. I'd also like to formally
welcome the newest member of the Committee, Mayank Prakash,
who joined the Board and the Committee subsequent to the year
end on 1 September 2023. | am certain that we will benefit
significantly from his substantial experience in technology and
digital information and transformation projects and | look forward
to working with him over the year ahead.

As in previous years, | shall engage with our largest shareholders,
asking 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 Secretary at
cosec@softcat.com. | will also be happy to answer any questions
about the work of the Committee at the forthcoming AGM.

RECers—

Robyn Perriss
Chair of the Audit Committee
23 October 2023
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AUDIT COMMITTEE REPORT CONTINUED

Responsibilities

The Committee’s terms of reference are available at
www.softcat.com/about-us/investor-centre /governance and
in hard copy from the Company Secretary. These provide the
framework for the Committee’s work and can be summarised as
providing oversighf of:

* the appropriateness of the Company’s external financial reporting;
* the relationship with, and performance of, the external auditor,

* the Company's system of internal control, including the risk
management framework, key and emerging risks and the work
of the internal audit function;

* appropriate controls to detect and prevent fraud; and
* the Company's system of compliance activities.

The terms of reference are reviewed at least annually and are
updated as appropriate to ensure there is clarity on the expected
duties of the Committee. Following a review during FY2023,

the Committee concluded that no material changes to the terms
of reference were required. The terms of reference remain fully
compliant with the recommendations of the UK Corporate
Governance Code. During the year the Committee was apprised
of the expected statutory and non-statutory proposals for reform
of the audit market and corporate governance launched under

a consultation from BEIS. It is noted that the Government has
now withdrawn the proposed statutory reporting regulations in
respect of the reforms. A further review of the terms of reference
will be conducted to reflect the final outcomes and Company
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
reporting or other matters 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 cerfain equivalent
legislation outside of the UK. Employees undertake regular training
to ensure compliance. Our anti-bribery and corruption procedures
and policy also includes a gifts and hospitality register. All gifts 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 Committee provides
oversight to ensure that management confirms appropriate policies
and procedures are in place.

During the year the Committee reviewed the Company’s

published tax strategy and also discussed with management

tax compliance and relationships with relevant tax

authorities. An updated tax sfrategy was approved by the
Committee and this is available on the Company’s website at
www.softcat.com/corporate-responsibility. The Committee also
reviewed the Company's reporfing in respect of payment practices
to suppliers.

During the year the Committee received an update from
management on fraud resilience in the business. The Committee
reviewed the current framework on fraud risk management,
proposed actions for FY2023 and details of attempted frauds.
Fraud awareness remains heightened across the Company with
Company-wide training and more targeted training rolled out for
certain roles. The Committee was informed during FY2023 that
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additional resource has been added info the Finance team with

a focus on further strengthening fraud controls. The Committee
recognises this as an important area, given the evolving nature and
increasing sophistication of fraud and it will continue to be a key
responsibility of the Committee as part of the safeguarding of the
Company'’s assets.

Membership

The membership of the Committee has been selected with the
aim of providing the range of financial and commercial expertise
necessary to meet its responsibilities 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 a 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 appointment of two further independent Non-Executive Directors
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 Committee's skillset, 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 Committee’s effectiveness.

In order to ensure that the Committee continues to have experience
and knowledge relevant to the sector in which Softcat operates,
all of the Non-Executive Directors receive regular updates

on business, regulatory, financial reporting, governance and
accounting matters. All Directors participated in a formal training
session in March 2023 on interal controls and the ‘second line
of defence’. Biographies of the members of the Committee are
shown on pages 82 and 83. Changes to the membership of the
Committee during the year are shown on page 6. All members
are independent Non-Executive Directors of the Company.

The Company Secretary acts as Secrefary to the Committee,
supported by the Company Secretarial Assistant.

How the Committee operates

Following a review of the Committee’s workload and
responsibilities in respect of its focus on audit, risk management
and effective controls, the Committee agreed to increase the
number of scheduled meetings each year from four to five.

The Committee met formally five times during FY2023 and each
meeting had full attendance. Meetings of the Committee generally
take place on the same day as the Board meeting to maximise the
efficiency of interaction with the Board. The Company Secretary
maintains a twelve-month rolling plan to support an effective
process which ensures the Committee reviews all required matters
to effectively discharge its duties.

The external auditor, EY, is invited to each meeting together with
the Company Chairman, the Chief Executive 'CEQ’) and the
Chief Financial Officer ('CFO’). This means that each member
of the Board is present at Committee meetings. However, | shall,
as needed, report to the Board as a separate agenda item on
the activity of the Committee and matters of particular relevance
to the Board regarding the conduct of the Committee’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 meefing. This provides the Committee with a good ongoing
understanding of the financial standing of the business which
accumulates fowards the formal half-year and full-year results.

The Company Secretary, the Group Financial Controller and the
Commercial Finance Director also attend Committee meetings.
Attendees 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
Controls was added as an attendee. Grant Thomton provides a
co-sourced internal audit service to Softcat and it attend af least
three of the five scheduled meefings.

The Committee sets time aside at the end of each meeting to seek
the views of the external auditor, in the absence of management.
Committee meetings 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 Committee in the
discharge of its increased duties under the minimum standard for
FTSE 350 audit committees published by the Financial Reporting
Council in respect of the assessment of the external auditor.

The Committee also meets separately with the internal auditor
during the year and in between meetings the Committee
Chair keeps in touch as needed with the CFO, other members
of the management feam, the internal audit function and the
external auditor.

Financial reporting

The Committee’s primary responsibility in relation to the Company’s
financial reporting is to review with both management and the
external auditor the appropriateness of the half-year and annual
financial statements concenfrating 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 standards and relevant financial and governance
reporting requirements, including the UK Corporate
Governance Code;

Matter considered Action

* any correspondence from regulators in relation to our financial
reporting; and

* assisting 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 strategy. This assessment
forms the basis of the advice given to the Board to assist
it in making the statement required by the UK Corporate
Govemance Code.

Accounting policies and practices

The Committee 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
adopted during the year.

Following discussions with management and the external auditor,
the Committee approved these crifical 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 important part of the Committee’s responsibilities is to assess
key issues in respect of published financial statements and the
Committee pays particular atfention to any matters which it
considers may affect the integrity of Softcat's financial statements,
with a view fo satisfying itself that each matter has been treated
appropriately. Management is required to present for discussion
with the Committee its approach and rationale on each significant
judgement and issue. Management's presentation is an integral
part of the year-end process and management provides interim
updates during the year (particularly at the half-year stage) to ensure
the Committee is fully apprised of emerging new issues on a timely
basis and has the opportunity to ensure these are fully scrutinised.

The significant areas of focus considered, and the actions taken
by the Committee, in relation to 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 Auditor's Report on pages
144 10 151.

Going concern
and viability

In respect of the financial statements for the year ended 31 July 2023, management once again prepared
analysis modelling a variety of downside scenarios having regard to the principal risks faced by the business

fo assess the Company’s viability and ability to continue as a going concem. The analysis including budgets
for FY2024 and three-year cash projections were presented together with potential mitigating actions
which could be taken in the event of one or more of the downside scenarios occurring. The Committee was
satisfied with management's work and it supported the conclusions reached in respect of the Company's
going concern and longer-ferm viability (see pages 140 and 141 and page 78 respectively).
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AUDIT COMMITTEE REPORT CONTINUED

Significant judgements and issues continued

Matter considered

Action

Inappropriate revenue
recognition: misstatement
of revenue recognised

at or near year end

The Committee has reviewed the Company’s revenue recognition policy and discussed in detail with
management the processes applied to accurately record revenue af period ends. The Committee
noted improvements in the period-end process as a result of additional functionality in the new finance
ERP system.

The Committee also receives detailed monthly reporting on business performance which includes revenue
recognition data and trends. The Committee or the Board discusses the performance and data trends as
needed with the CFO.

The Committee has concluded that the timing of revenue recognition is appropriate.

Misstatement of
rebate income

The Committee has taken steps to understand the nature and quantum of supplier rebates received by
the Company and to understand the sfeps taken by management to improve the modelling of accrued
rebate income.

The Committee also receives management information on rebates accrued as part of monthly
performance reporting and monitors frends against prior period resuls.

The Committee is satisfied with management's ability to accurately record rebates earned 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 action 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 standard software licences
on a net basis under IFRS 15 (please see note 1 to the financial statements for more information). Softcat
evaluates each revenue stream against known indicators to determine disclosures and presentation. The
indicators are reviewed quarterly and factor in product mix sold by Softcat. The Committee also noted
that management had utilised the new finance ERP system to improve the categorisation of fransactions
which should be recognised on a net basis under IFRS 15.

EY has audited the disclosures of IFRS 15 and presented the results of its procedures to the Committee.
The above provided the Committee with comfort that an appropriate approach continues to be taken
on the presentation of revenue under IFRS 15, which also incorporates the guidance from the IC.

Expected credit losses

Against a backdrop of a tougher UK macro-economic environment the Committee also asked
management fo include regular updates on working capifal, cash conversion and the provision
for expected credit losses as an additional area of focus for FY 2023.

The Committee has taken steps to understand management's assessment of potential changes in
exposure to bad debt compared to previous reporting periods. Management presented their analyses,
which included a more detailed assessment of the ageing of frade receivables and relevant external
data in respect of recent frends in corporate liquidations/administrations. Management noted to the
Committee that detailed reviews of outstanding balances had been undertaken to assess custfomer
ability to pay. Following management's reviews they had concluded and presented to the Committee a
small decrease in the overall percentage of bad debt to be provided was warranted. The Committee
was satisfied with management's thorough approach to assessing expected credit losses and endorsed
management’s assessment.
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Other matters

The Committee also undertook a range of further activities in relation
to the Company’s accounting and external reporting, governance
and controls in the year:

Fair, balanced and understandable

The processes and controls that underpin the Committee'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 and strategy
include ensuring that:

* all team members who provide a material contribution to drafting
the Annual Report and Accounts are fully briefed by the Company
Secrefary on the fair, balanced and understandable requirement;

* an experienced core team 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
performance 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 parts of the Annual Report and
Accounts is consistent;

* the Annual Report and Accounts is written to avoid jargon
where possible and is presented free of unnecessary clutter;

* senior management confirms that the content in respect of its
areas of responsibility is considered to be fair, balanced and
understandable;

¢ the Committee receives an early draft of the Annual Report and
Accounts to enable timely review and comment; and

* the Committee receives a briefing from management which
sets out the key themes and links in the Annual Report and
Accounts which contribute to it being a fair, balanced and
understandable document.

Following ifs review, the Committee is of the opinion that the 2023
Annual Report and Accounts, taken as a whole, is fair, balanced
and understandable. This allows the Committee o provide positive
assurance fo the Board fo assist it in making the statement required
by the Code.

Going Concern and Viability Statements

The Committee has reviewed the Company's ability to continue

to operate as a going concern for the thirteen-month period post
the date of this report and the Company’s assessment of viability
over a period greater than twelve months. In assessing viability,
the Committee has considered the Company’s position presented
in the annual budget and the three-year plan recently approved
by the Board. The Committee also considered, amongst other
things, a number of scenarios modelled by management, including
a severe but plausible downside scenario and reverse stress

tests carried out to assess the strength of the Company’s liquidity
position. The Committee has concluded that the assumptions and
mitigating actions are appropriate. Further details are set out in
the statements on page 78 and pages 140 and 141 of this Annual
Report. The Committee confirms that, following review, it has
recommended both statements 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 framework and
a treasury policy;

* review of a project to mature the controls environment in
the business;

e preparatory work to comply with the expected changes
proposed under the BEIS audit and corporate governance
reforms; and

* a review of the minimum audit standard for FTSE 350
companies published by the FRC. The standard currently has
voluntary standing, pending enacting legislation; however, the
Committee reviewed the standard fo consider areas of early
voluntary adoption, 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 recommendation on the appointment,
reappointment and removal of the external auditor, assessing its
independence on an ongoing basis and negotiating the audit
fee. The Committee is also responsible for considering the most
appropriate time and circumstances, observing applicable
legislation, to conduct a fender for the external audit. EY was
first appointed as the Company’s auditor in July 2013 and was
reappointed following a competitive tender (in accordance with
the 2014 Competition and Markets Authority Order) for Softcat’s
2023 financial year audit. In accordance with the Auditing
Practices Board's Ethical Standards, the term limit of an audit
engagement partner is five years. Marcus Butler has recently
completed his first year as EY's lead audit engagement partner
for Softcat. Marcus is independent from Softcat, with no known
conflicts of interest.
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AUDIT COMMITTEE REPORT CONTINUED

Auditor appointment

Following the competitive tender process concluded in May 2022 described above, EY was refained as auditor effective from
FY2023. A timeline setting out the tenure of EY as auditor and requirements on Softcat to next tender and change auditor is set

out below:

Prior to July 2013
Rayner Essex LLP conducted the external audit immediately prior to FY2013

D 4

July 2013
EY appointed as auditor and conducted the external audit for FY2013

D 4

November 2015
Softcat becomes a publicly listed entity

D 4

October 2017
Mandatory change of EY lead audit partner

D 4

May 2022
EY reappointed as auditor, following competitive tender process

D 4

October 2022
Mandatory change of EY lead audit partner

D 4

By July 2033
Pursuant to |egis|oﬁon, mondotor\/ audit firm rotation, being up fo 20 years since appointment. Opﬁon, pursuant to transitional
provisions, to extend this period to 2035, being 20 years since Soffcat became a publicly listed company

The Committee will continue to review the auditor's appointment
and the timing of the next tender for the audit, ensuring the
Company’s best interests are considered and ensuring
compliance with the requirements of the UK Competition and
Markets Authority. Accordingly, the Company confirms that it
complied with the provisions of the Competition and Markets
Authority's Order 2014 for the financial year under review.
There are no contractual obligations restricting Softcat's choice
of external auditor.
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For the financial year ended 31 July 2023, the Committee
recommended to the Board that EY be reappointed under
the current external audit contract and the Board endorsed
that recommendation. The Board has further proposed the
reappointment of EY at the Annual General Meefing to be
held in December 2023.



Audit risk

At the start of the audit cycle we received and discussed with

EY their detailed audit plan identifying the audit scope, planning
materiality and assessment of key audit risks. Planning materiality
thresholds are further updated by EY during the financial year
following a refreshed assessment of Softcat’s forecasted results,
thus ensuring that EY reviews all relevant fransactions 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
* misstatement of rebate income.

Should the need ever occur, the Committee has the authority to
request for additional areas to be reviewed if it is deemed to be
relevant for the integrity of Softcat's financial statements. No such

additional areas were considered necessary in respect of FY2023.

EY also outlined other areas of audit focus which included a
combination of standing matters usually associated with an
external audit each year and additional matters which reflect
pofential changes in Softcat's risk profile, such as potential
changes in exposure to expected credit losses. Key audit risks
are regularly reviewed by the Committee or the Board.

Working with the external auditor

The external auditor attended all Commitiee meetings in 2023

and received all Committee reading papers and minutes. After
each Committee meeting, we allow time if needed to hold a
private meefing with the external auditor, which provides additional
opportunity for open dialogue and feedback from the Committee
and the auditor without management being present. The external
auditor has direct access to the Committee Chair fo raise any
concerns outside formal Committee meetings. Matters typically
discussed include:

* auditor views on the resourcing of internal functions which are
important fo Softcat's control environment;

¢ the external auditor's assessment of business risks;

* the transparency and openness of interactions with management;

* confirmation that there has been no restriction in scope placed
on it by management; and

* the independence of its audit and how the auditor has
exercised professional scepticism.

The Committee Chair, if appropriate, will discuss with management
any actions arising from the private meetings with the external auditor.

Effectiveness of the external audit process

The Committee 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 quohty, continuity, experience and training of
audit personnel, business understanding, technical knowledge and
the degree of rigour applied in the review processes of the work
undertaken, communication of key accounting and audit judgements,
together with appropriate audit risk identification af the start 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 Committee welcomed the improvements in audit quality noted
in the AQIl report and discussed with EY’s lead audit partner their
response to the FRC, which included plans to further enhance the
quality of their audits.

The Committee 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 Thornton {as co-sourced internal auditor).

A separate meeting was held between the Chair of the Committee
with selected managers to gain feedback from those most closely
involved with EY in the year end accounts process and also those
who worked on a project during the year to improve the reliance
on IT general controls which was reviewed by EY. The overall
feedback was positive and it was nofed that EY had engaged well
with the various Softcat teams and that we continued to benefit
from good continuity and experienced and knowledgeable

team members.

The results of the survey and the meetfing with managers were
shared with the Committee and discussed. The Committee

had made positive comments about EY, in particular on their
understanding of the business and the risks it faces, the technical
expertise of the audit team, the clarity and detail in preparing their
audit 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.

Based on the above processes, the Committee concluded that
EY continued to perform its role well, there had been appropriate
focus and challenge on the primary areas of audit focus from EY,
and that the performance of EY remained effective.

Annual Report and Accounts 2023 Softcat ple 103

a>upuiarob ajpiodio)



AUDIT COMMITTEE REPORT CONTINUED

Independence and objectivity

The Committee has a policy governing the engagement of the
external auditor to provide non-audit services. This precludes EY
from providing certain services. The policy is reviewed annually
and was last updated in 2021 (the Committee having agreed in

both 2022 and 2023 after review that no changes were required).

The latest version can be found on the Company's website at:
www.softcat.com/about-us/investor-centre /governance.

All non-audit services provided by the external auditor are reported
to the Committee and a record is kept so that the total costs
regarding non-audit work during a financial year are monitored.

For certain specific permitted services, the Committee has
pre-approved that EY can be engaged by management, subject
to the policy set out above, and subject to a total of 10% of the
current external audit fee on an annual basis.

For all other services or those permitted services that exceed
these specified fee limits, |, as Committee Chair, or in my absence
another Committee member, can pre-approve permitted services.

The Committee also received confirmation from EY that there are
no relationships between the Company and EY that may have a
bearing on its independence.

In respect of the audit of the 2023 financial statements, the
Committee considered a fee proposal from EY and the Committee
reviewed the quantum and rationale relafing to increased costs
for EY to undertake 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 audit services in respect of the
Company’s annual financial statements.

The Committee also agreed a fee of £42,000 in respect of EY's review

of the 2023 half-year results, which is classified as a non-audit fee.
Further details of the fees paid, for audit and non-audit services, to
EY for the 2022 and 2023 financial years can be found in note 3

to the financial statements.

The Committee is aware of the requirements of the Statutory
Auditors and Third Country 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 to ensure this limit is
not exceeded, the Company shall in usual circumstances seek that
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 and 2023
financial years and is 5.9%, which is considerably below the cap.

Taking the above into consideration, the Committee has concluded
that EY remains independent and objective and that appropriate
safeguards and controls are in place to assess ongoing
independence and objectivity.

Internal control and risk management

The Committee has the primary responsibihty for the oversight

of the Company’s system of internal control, including the risk
management framework and the work of the internal audit function
(see below). During the year the Committee closely monitored

the Company's infernal control and risk management systems and

104  Softcat plc Annual Report and Accounts 2023

received regular reports from management and the newly formed
Governance Risk and Compliance team ('GRC’) (which now
incorporates the infernal audit function) covering the major risks
and/or events faced by the business. As Softcat continues to grow,
the Committee recognises the importance of increasing its focus on
maturing our controls and formalising our ‘second line of defence'.
The Committee is monitoring a project lead by the interim Head of
Governance, Risk and Controls to mature the controls environment
and will continue to exercise oversight as this becomes embedded
into the business in FY2024.

The Committee continued to monitor the proposals arising from the
BEIS reforms on the audit market and on corporate governance,
including proposals to further strengthen processes and disclosures
on the effectiveness of a company’s infernal controls. Provisional
plans to accommodate the proposed changes have been
prepared by management and summarised to the Committee.
Management and the Committee will review their plans in light

of the announcement by the Government in October 2023 to
withdraw the new statutory reporting 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 managed is a key area of focus

for the Committee. Our activity here was driven primarily by the
Company’s assessment of its principal risks and uncertainties,

as sef out on pages /2 to /7.

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 financial reporting
and the Committee has responsibility for ensuring the effectiveness
of these controls. As noted above, the Committee has monitored
management's plans and the progress being made to further
strengthen the control environment.

The Committee has completed ifs review of the effectiveness

of the Company’s system of internal control, including risk
management, during the year and up to the date of this Annual
Report, in accordance with the requirements of the Guidance on
Risk Management, Internal Control and Related Financial and
Business Reporting published by the FRC. As part of the financial
year-end process, management presented to the Committee an
overview of the existing control framework and it summarised the
key confrols in operation which underpinned the control environment
during FY2023. Management had over the year increased the
documentation of certain key controls and business processes,
including certain IT general controls, overarching controls for the
Finance department, financial management controls, audit risk
financial reporting controls, and fraud management.

Management had considered the control 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 statements are free
from material misstatement.

Through the processes outlined above, the Audit Committee
has considered all significant aspects of the Company’s risk
management and internal control systems for the year and up


http://www.softcat.com/about-us/investor-centre/governance

to the date of this Annual Report, o||owing it to provide positive
assurance fo the Board fo assist it in making the statements required
by the UK Corporate Governance Code. No significant failings

or weaknesses were identified as 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 that necessary 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’) as a co-source partner to provide external
subject matter expertise as needed, effectively operating as a
“third line of defence”. During the year, we have developed

a Governance, Risk and Control ('GRC') function, which
incorporates our existing in-house infernal audit resource plus other
risk and control roles needed to support a formal ‘second line’
control function. The aim of GRC (including internal audit) includes
providing independent and objective assurance on the adequacy
and effectiveness of internal controls, risk management and
governance processes.

Monitoring and review of the scope, extent and effectiveness of
the activity of the Company’s GRC team and Grant Thornton is
regularly considered by the Committee. Management discusses
with Grant Thornton the selection of appropriate areas and
confrols within the business for internal audit. This is then jointly
presented by Grant Thornfon and management as a proposed
annual infernal audit plan prior to the start of each financial
year. The internal audit plan is then reviewed and approved

by the Committee. The Committee receives an audit report on
each audit undertaken, which includes the results of their audits,
recommendations for changes and management action plans
to address any unsatisfactory audits or recommendations.

The Committee then receives regular progress updates from the
GRC team on previously undertaken audits in order to ensure
that oufstanding actions have been completed or closed,

or where there is a delay in closing an action, 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 areas:

¢ cloud adoption and governance by Softcat in relation to
internal operations in support of the Company’s journey
in adopting a Cloud first approach;

e IT third party risk management review; and

* business continuity 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 plan for 2024.
The plan was formulated considering an ‘audit universe” which had
been developed in prior years, with consideration of the important
risks facing Softcat together with known “hot topics”.

A number of infernal audit reviews are planned for FY2024,
including reviews on the following areas:

¢ Processes and controls for employee joiners, leavers and
role changes: the audit will review the IT general controls in
place in the business when employees join, leave or change
roles in Softcat. This is important to the control environment to
ensure our systems are secure, are accessed by authorised
employees only and that we have appropriate controls, such
as segregation of duties, in place.

¢ Accounts receivable: ongoing assurance that our accounts
receivable processes and controls are robust and reliable is
an important part of the integrity of our financial reporting. The
audit will review the key controls over the accounts receivable
process o assess ifs design and operating effectiveness.

Effectiveness of the internal audit process

Both Grant Thornton and the GRC team have access fo the
relevant documentation, premises, functions and employees

to enable it to perform its activities. Grant Thornton is a major
professional services firm with experience in consulting, assurance
and audit and the relationship with the Audit Committee is led by
an experienced partner of Grant Thornton.

Following the conclusion of the 2023 financial year, the Committee
undertook a review of the effectiveness of Grant Thornton's role

as part of the internal audit function. The evaluation was led by

the Committee Chair and involved issuing tailored evaluation
questionnaires for completion by Softcat management who had
worked with Grant Thornfon on internal audits during the year.

A separate questionnaire was completed by EY (as external
auditor) and the Committee. The results of the questionnaires

were collated, reported to and discussed by the Committee.

As in previous years, the overall feedback was positive, concluding
that Grant Thornton's work continues to support a strong control
environment in the business. The Committee commended

matters such as the preparation of internal audit plans which

reflect changes in the risk landscape of the business. Minor
recommendations arose from the evaluation, including potential
refinements to audit scoping and timing and the recommendations
will be further discussed with Grant Thornton. Following the
evaluation, the Committee concluded that Grant Thornton
continues to perform well and remain effective.

RECervmn~

Robyn Perriss
Chair of the Audit Committee
23 October 2023

Annual Report and Accounts 2023 Softcat ple 105

a>upuiarob ajpiodio)



‘ NOMINATION COMMITTEE REPORT

EFFECTIVENESS

66

...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 ‘Committee’). | would like to thank
Karen Slatford who was the Committee Chair until she retired from

Members

L Weedall (Chair)

G Wait! the Board in January 2023. This has been a busy and important
R Perriss year for the Committee, for which Karen provided oversight and
V Murria guidance from the sfart. | am pleased to conclude on a process on
M Prakash? which Karen so diligently commenced.
As explained further below, the Board succession changes and
Attendance of the Nomination Committee appointments which took place this year and our announcement of
Name Committee attendance 2023 the appointment of Jacqui Ferguson as a Non-Executive Director
K Slatford® Y Y in 2024 reflect the Committee’s approach to long-term successign
planning. These changes ensured smooth and seamless succession
M Hellawel 0000 and have provided a firm foundation for the effective running of the
R Perriss 0000 Board over the next few years. | would also like to thank the other
L Weedall 0000 members of the Committee and the other Board Directors for their
V Murria 0000 additional time, commitment, support and contribution during such
a busy year.
Total meetings held 0000

In addition to oversight of the changes to the Board, the Committee
® Atended O Didrotattend @ n/a also continued its other work. We have firmly established in the

Committee’s annual calendar a formal update and discussion
1. Graeme Watt succeeded Martin Hellawell as Non-Executive Chairman on

1 August 2023 at which fime Graeme became a member of the Committee. on emp\oyee culfure, which is in addifion fo the Commitiee’s

Marfin refired from the Board on 1 August 2023. annual review of employee engagement. Diversity, equality
2. Mayank Prakash joined the Board in September 2023. and inclusion also continue to receive a high level of attention
3. Karen retired from the Board in January 2023. She attended all meetings by the Committee and | remain encouroged by the efforts and

of the Commitiee prior fo her refirement. dedication across the business to continue making Softcat a more

diverse and inclusive employer. As a Company, we acknowledge
Allocation of time that further improvements are needed on gender and ethnic

@ Board composition: 40% diversity in some roles and in management positions, and some
progress has been made to improve diversity since the last Annual

@ Succession planning: 30% ) ) o
ponmng Report. As explained previously, this is a longer-term endeavour.
® Employee, culiure, diversity More details on the above are in the report which follows and in

and inclusion: 25% the Social Value section of this Annual Report.

® Corporate governance: 5%
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Below Board level, during the year the Committee reviewed and
discussed with the Executive Directors the succession plans for the Q Key activities during the year:
Senior Leadership Team (the most senior level of management
below the Board).

The calendar of activities below provides an overview
of the key topics for the Committee during the year.

Membership, meetings and operation

of the Committee October 2022

The members of the Committee are sef out on page 106 and * Progress update on search for CFO
all the members are Non-Executive Directors. The Committee

is chaired by an independent Director. The biographies of the
members of the Committee can be found on pages 82 and 83.

* Update on diversity, equality and inclusion

* Discussion on Board succession planning, including

The Chief Executive, Chief Financial Officer, Chief People Officer the transition plan for the incoming Chairman

and Head of Engagement, Diversity and Inclusion are invited to * Recommendation to reappoint Directors at

attend meetings where appropriate. The Committee met four times the 2022 AGM

during the year and also passed a resolution in writing without a * Approval of the 2022 Nomination Committee Report
meefing. Committee meetings generally take place on the same

day as the Board meeting to maximise the efficiency of interaction December 2022

with the Board. If needed, the Committee Chair will report to * Review of the results of the annual employee satisfaction
the Board, as a separate agenda item, on the actions taken by survey and planned actions

the Committee. The Company Secretary acts as Secrefary fo * Discussion on employee culture

the Comnittee. * Written resolution recommending the CFO appointment

The key responsibilities of the Committee are to advise on « Discussion on senior management succession planning
appoiniments fo the Board, to review Board composition and

fo review succession planning both for the Board and senior May 2023

management. The Committee also reviews and provides feedback * Update on diversity, equality and inclusion

on the initiatives to improve diversity, equality and inclusion. * Progress update on search for Non-Executive
Carrying out these responsibilities is critical to ensure the Board Director appointments

and wider business have plans in place to have the best available > Disussion en Beard sueessson plamlng, indeg
;

talent to drive the Company forward and that there is Board the transition plan for the incoming CEO

level oversight to ensure we retain an inclusive environment for
all employees. July 2023

Any Director who infends to join the Board is required to disclose * Further progress update on search for Non-Execufive

all significant outside commitments prior to appointment. On
joining the Board, Non-Executive Directors receive a formal Regular or standing items at each Committee
oppomtment letter, which, amongst oth.er things, |dAent|ﬂes the time meeting include:
commitment expected of them. Each Director continues to devote « Approval of previous Commiiee meefing minutes

v viou i ing minu

sufficient time to meet their Board responsibilities. ) i i
and review of follow-up on outstanding actions

Director appointments

The Committee considered and recommended that each Director « Govemance updates for Commitiee discussion

willing to stand for re-election be proposed for reappointment of opprov0|

at the 2022 AGM. The Board endorsed all the appointment and

) ) ) * Review of and updates to the Committee’s terms
reappointment recommendations of the Committee.

of reference

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 Committee approved a role
description and hired the executive search firm, Russell Reynolds
Associates ('RRA') to identify and assess suitable candidates.
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NOMINATION COMMITTEE REPORT CONTINUED

Board appointments continued

The search and assessment considered external as well as 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 effectiveness. Apart from that, RRA has
no other business relationship with the Company.

As the Committee remains committed to the Board having a
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 demonstrate good practice, the Committee
can maximise the ability to consider a diverse range of suitable
candidates. After a robust and thorough search process we were
delighted to announce in December 2022 the appointment

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 to
search for two new Non-Executive Directors; this also took into
account the retirement of Karen Slatford from the Board in January
2023 and the recommendations of the UK Corporate Governance
Code in respect of the nine year tenure for non-executive directors.
The Committee considered the composition, workload, expertise
and skills of the Board, the Board's strategic priorifies and the
aftributes best required to complement the Board as well of
course as diversity. The Committee arranged for two detailed

role descriptions fo be prepared and worked with an external
executive search firm, The Up Group, to identify suitable
candidates. The Up Group has no other business relationship

with the Company. The Up Group followed good practice on
searching for diverse candidates.

The Up Group researched and identified potential candidates for
the roles and following initial interviews a shortlist 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 Jacqui Ferguson were

our preferred candidates for each respective role, for a variety of
reasons, including significant senior level experience and excellent
track records in their areas of expertise. Mayank joined the Board
on 1 September 2023 and is a member of the Committee. Jacqui
will join on 1 January 2024 and will also be a Committee member.

Softcat had already announced last year that Graeme Watt
(former CEO) would succeed Martin Hellawell as Non-Executive
Chairman from 1 August 2023. The Committee continues to
acknowledge that the appointment of the CEO into the role

of the Chair is not in line with the recommendations of the UK
Corporate Governance Code. The Board remains unanimous

that Graeme’s deep knowledge of the business, Softcat’s culture
and its markets makes him the ideal appointee to support the
interests of all of Softcat’s stakeholders. Through our ongoing
governance engagements with major shareholders, broad support
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was expressed for the appointment. More information about
the Board's compliance with the UK Corporate Governance
Code can be found on page 80. Graeme was first appointed
to the Softcat Board as CEO in April 2018 and the Committee
acknowledges the recommendation of Code Provision 19 that a
chair should not remain in post beyond nine years from the date
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
tenure, views and backgrounds. It also provides for the retention
of corporate memory, whilst facilitating an infusion of new thinking.
| believe that the composition will work well and provides the

right mix of challenge and support to the business. | am delighted
that 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 Compony Chairman, for providing an effective induction
programme for new Directors. An extensive, full and tailored
induction programme was prepared for each of the new Directors,
which included meeting 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 familiarisation
activities, such as visiting many of Softcat's offices in the first few
months of her role.

Succession planning

As already mentioned, succession planning is an important part
of the Committee’s responsibilities. In order to support Graeme's
role change to Chairman and Graham'’s role change to CEO,
each prepared a fransition plan, which included actions to fully
familiarise themselves with aspects of their new role and particular
areas of focus on which to continue building after each had
assumed their new role. The Committee considers that these
transiion plans are an integral part of the succession planning
process. Both transition plans were presented to the Committee
shortly after they were prepared and there was a follow-up
discussion later in the year which provided the Committee with
comfort that good progress had been made ahead 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 Committee keeps a watching brief on the
likely refirement 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 Committee works with the Chief People Officer and the CEO
and reviews annually the plans 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 with the Board. We retain a sfrong
talent pipeline and our annual review also places increasing
emphasis on opportunities fo develop a more diverse pipeline

in leadership roles.



Board member review process

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 to support the good running of the Board. The Board
also conducted an infernal [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 to 89.

| am also the inferim Senior Independent Director, and in this capacity | led a meeting of the Non-Executive Directors, without the
Company Chair present, to discuss the Company Chair's performance. The Non-Executive Directors confirmed that they confinued
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 Direcfor be proposed for reappointment at the AGM to be held in December 2023.

Diversity and inclusion

The Board and the Committee devote significant time to the issue of diversity and inclusion in the Company and management realises the
importance and benefits of creating a more diverse workforce at all levels in the Company. This continues to be a long-term endeavour
and we recognise it as such.

The Committee is supportive 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 contribute 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 Hampton-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 Softcat currently comprises 57% women.
FTSE 350 companies fo 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 Director is currently held by

in the chief executive or finance director role in the company. a woman.

Lleadership teams (as defined) of FTSE 350 companies to comprise  Softcat is included in the latest annual report of FTSE Women

at least 40% women. Lleaders, 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.

| am pleased that Softcat already meets two of the above three targefs and that we are making progress on the target on leadership
teams for FTSE 350 companies to be achieved for 2025. As already noted, we recognise that we must maintain momentum in respect
of greater diversity of our leadership team and this is regularly discussed between management and the Committee. The Board currently
meefs 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 targets, it is not the policy of the Committee to set a quota 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

* 1o keep in mind the benefits of the Board and its Committees having a diverse range of skills, experience and
professional backgrounds.
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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 executive committees. This requires listed companies to disclose in a prescribed format information on the diversity of their board and
executive committee. The Listing Rules (to which Softcat is subject) were amended to require disclosure of the prescribed information.

The Listing Rules require listed companies fo state whether they have met certain targets on board diversity. The information in the table
below is af 31 July 2023, which is the date selected as the reference date within the Company’s accounting period. The targets set out
in the Listing Rules are that:

¢ atleast 40% of the individuals on its board of directors are women;

* atleast 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

* atleast one individual on its board of directors is from a minority ethnic background.

As at the reference date, the Board of Softcat met all of the above targets.

Gender diversity reporting

Number of
senior positions
on the Board Number in Percentage of
Number of Percentage of (CEOQ, CFO, Executive Executive
Board members the Board SID, Chair) management management
Men 3 43% 2 Q 69%
Women 4 57% 2 4 31%
Not specified /prefer not to say - - - - -
Ethnic background diversity reporting
Number of
senior positions
on the Board Number in Percentage of
Number of Percentage of (CEOQ, CFO, Executive Executive
Board 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 | 14% — — —
Black/African/Caribbean/Black British - - - 1 8%

Other ethnic group, including Arab _ _ _ _ _

Note:
1. The Listing Rules require disclosure af the applicable reference date, which as noted above was 31 July 2023. The composition of the Board has subsequently changed between
31 July and 23 October 2023, being the date at which this report is approved:
e Graeme Watt (former CEO) succeeded Martin Hellawell as Non-Execufive Chairman on 1 August 2023. Martin retired from the Board on 1 August 2023;
* Graham Charlton (CFO until 19 June 2023 and CEO Designate between 19 June and 31 July 2023) succeeded Graeme Watt as CEO on 1 August 2023;
* Mayank Prakash joined the Board as an independent Non-Executive Director on 1 September 2023.
The composition of the Board as at 23 October 2023 still meets the above requirements set 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 at least one Director being from a minority ethnic background.
2. 'Executive management’ is defined above using the prescribed definition in the Listing Rules. This is defined as the most senior executive or managerial body below the Board, including
the Company Secretary. At Softcat, this is the Senior Leadership Team ('SLT'), which has day-to-day responsibility for the operation of the business, and the Company Secretary.
The SLT includes both Executive Directors and the changes explained in note 1 above in respect of the roles for Graeme Watt and Graham Charlton also applied to changes
in Executive management affer 31 July 2023.
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The Human Resources team had 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 a confirmation.

This survey/information request includes Executive management
(as defined) and has also been extended to the Board, including
the Non-Executive Directors. 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 initiatives to
improve inclusion in the business and the Company employs a
dedicated manager to co-ordinate our diversity, equality and
inclusion efforts. 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 to 49.

Assessment of the independence and conflicts
of the Non-Executive Directors

The Committee and the Board are satisfied that the external
commitments of the Company Chairman and the other
Non-Executive Directors do not conflict with their duties and
commitments as Directors of the Company. Our Directors must:

* report to the Board any material changes to their commitments;

* noftify the Company Secretary of actual or potential
conflicts or a change in circumstances relating fo an existing
authorisation; and

* complefe an annual conflicts questionnaire.

Any conlflicts identified are considered and, as appropriate,
authorised by the Board. Each year the Committee reviews the
independence of the Non-Executive Directors. All Non-Executive
Directors, excluding the Company Chairman, are currently
considered independent.

All Non-Executive Directors also affirm 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
appointment at Softcat.

Documents available for inspection

Non-Executive Directors are appointed for an initial three-year
term, extendable by a further two additional three-year terms.
The lefters of appointment for Non-Executive Direcfors and the
service confracts of the Executive Directors are available to
shareholders for inspection af the Company’s registered office
during normal business hours. Letters of appointment and service
contracts will be available for inspection at the 2023 AGM.

The formal responsibilities of the Committee are set out in the terms
of reference. During the year, the Committee reviewed the terms
of reference and concluded that no further amendments were
required. The Committee's terms of reference are available at
www.softcat.com/about-us/investor-centre /governance.

Shareholder engagement

If any shareholders or proxy voting advisory agencies would like
to raise any matters with me in respect of the Committee, | can be
contacted via the Company Secrefary at cosec@softcat.com.

Lynne Weedall

Chair of the Nomination Committee

23 October 2023
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‘ SUSTAINABILITY COMMITTEE REPORT

CORPORATE RESPONSIBILITY

Members

V Murria (Chair) M Prakash!
R Perriss L Weedall
G Watt G Charlton
K Mecklenburgh'

Attendance of the Sustainability Committee

Name Committee attendance 2023
V Murria o0
M Hellawell? o0
G Watt o0
G Charlton o0
K Slatford® o0
R Perriss [ X )
L Weedall o0
K Mecklenburgh [ X )
Total meetings held ( 1 J

@ Attended O Did notattend @ n/a

1. Katy Mecklenburgh joined the Board inJune 2023, ofter the meefings of the
Sustainability Commitiee had been held during the financial year. Mayank Prakash
joined the Board in September 2023, after the end of the financial year.

2. Martin Hellawell retired from the Board on 31 July 2023.

3. Karen Slatford refired from the Board in January 2023. She attended all meetings
of the Committee until the fime of her refirement.

Allocation of time

@ Climate-related strategy and
initiatives: 40%

® Climate-related disclosures: 20%

® Climate-related governance,
compliance and regulation: 20%

® Monitoring climate-related
performance against strategy: 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 Sustainability Committee (the ‘Committee’), | am
pleased to present the Committee’s report for the year ended

31 July 2023. This report outlines the key responsibilities of the
Committee delegated to it by the Board, the work it has done over
the 2023 financial year and the focus of the Committee going
forward. The Committee is the newest Committee of the Board,
having been established in March 2022, with responsibility for
the monitoring and oversight of sustainability matters at Softcat.
The Committee held its first full cycle of meetings during the 2023
financial year, having met twice (September 2022 and March 2023).
The Committee serves a vital function, requiring specific dedication
of time and effort at a Board level, and demonstrates the Board's
commitment fo sustainability.

Membership, Committee Chair and operation

of the Committee

The Committee is made up of all of the Directors at Softcat. | am the
Chair of the Committee and as such take primary responsibility to
ensure the Committee 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 levels within the organisation. The CFO retains the Executive
lead at Softcat for sustainability. We have a dedicated internal
resource for sustainability at Softcat, including our Sustainability
Llead. The Business Transformation Director, who is a member of the
Senior Leadership Team, has day-to-day senior management of
sustainability in his brief. Both the Sustainability Lead and the Business
Transformation Director affend the meetings of the Committee so that
the Committee is kept fully apprised and can discuss matters with
those most responsible for sustainability in the business.

As the importance of sustainability continues to increase and given the
Committee was only esfablished last year, management will review
with the Committee in FY2024 whether the meeting frequency is
optimal to ensure sufficient oversight is maintained by the Committee.
Meetings are currently scheduled to take place on the same day as
the Board meefing fo maximise 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 taken by the Committee.
The Company Secrefary acts as Secrefary to the Committee.



The Committee’s key responsibilities
The key responsibilities of the Committee are:
¢ seffing the sustoinobi\ity strategy of Softcat;

* oversight and monitoring of the performance of the Company
against its sustainability-related goals and targefs;

* monitoring the effectiveness of management's processes for
identifying and assessing climate-related risks and opportunities;

Q Some areas of focus in 2023

The Committee decided that Softcat’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 actions taken during 2023:

¢ The Committee discussed its climate strategic target 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 Committee requested a direct engagement
with a vendor so it could discuss first-hand the issues and
challenges on achieving this goal. On behalf of the Committee,
the Board held a direct stakeholder engagement with one
of Softcat's 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 custfomer
offerings on sustainability. The output of the engagement
session was important in respect of the next steps to be
taken to achieve the 2040 target.

» Committee meetings have included a focus on how

sustainability is becoming embedded into several facets
of Softcat's overall sirategy. To ensure this receives

* reviewing our formal public disclosures relating to
sustainability; and

* oversight of other areas of corporate social responsibility,
if requested by the Board.

For more on the Committee’s responsibilities, the Committee’s
terms of reference are available on our website, at:
www.softcat.com/about-us/investor-centre /governance.

ongoing deliberation by the Board, the Board considered
sustainability and climate-related matters as part of their
annual Company strategy review meeting in February 2023.
This infegrated sustainability into the Board's decision-
making, resulting in a more joined-up approach fo the
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 fo take advantage of climate-related opportunities
and infegrate these into Softcat's strategy, such as through
Softcat's Enexo platform (see page 69 for more details).

¢ The Committee monitored and discussed with management
on the Company’s progress against ifs climate-related
targets and goals, and the appropriateness of these.

¢ The Committee 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 detfail on pages 52 and 53.

¢ The Committee also received regular updates on future
compliance regulations, obligations and best practice trends
and reviewed management’s plans to ensure compliance.

Q Areas of focus in 2024

We expect that the main focus of the Committee will remain

on climate change and sustainability-related matters in 2024.
However, this will be kept under review and will be amended or
expanded, where necessary, to include other areas of corporate
responsibility fo ensure the Committee retains adequate oversight

of matters which are most important to Softcat and its stakeholders.

| anficipate in 2024 the Committee will focus on:

* ongoing progress against our key sustainability targets;

Shareholder engagement

e further integration of Softcat's sustainability strategy into ifs
overall strategy;

* oversight of the next stages for the development of our
Enexo platform;

e further compliance with TCFD; and

* preparing and implementing, as appropriate, changes
in disclosure standards, regulation and good practice
on sustainability.

For further details on Softcat's approach to sustainability, please see pages 50 to 71 of this report and our website

at www.softcat.com/about-us/sustainability.

If any shareholders would like to raise any matters with me in respect of the work of the Committee, | can be contacted via the Company
Secretary at cosec@softcat.com. | will also be happy to answer any questions about the work of the Committee af the forthcoming AGM.

02

Vin Murria
Chair of the Sustainability Committee
23 October 2023
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‘ REMUNERATION COMMITTEE REPORT

LETTER FROM THE CHAIR OF THE
REMUNERATION COMMITTEE

Members

L Weedall (Chair)
R Perriss

V Murria

M Prakash

Attendance of the Remuneration Committee

Name Committee attendance 2023
L Weedall 000
K Slatford' 000
V Murria 000
R Perriss 000
Total meetings held 000

@® Atended QO Didnotattend @ n/a

Mayank Prakash joined the Board in September 2023, after the financial year end.

1. Karen Slatford retired from the Board in January 2023. She attended
all meefings of the Remuneration Committee prior to her retirement.

Allocation of time
@ Executive remuneration: 45%

® Workforce remuneration and
conditions: 25%

® Remuneration market practice
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
| am very pleased to present this report as Chair of Softcat's
Remuneration Committee (the ‘Committee’).

Business performance

The Executive Directors, supported by their management teams
confinue to focus on the areas needed to drive success at
Softcat. The Company 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
challenging many businesses over the financial year and
beyond. Our operational performance was also excellent and
we continued tfo invest for future growth, including our largest
ever increase in employees to help drive our strategy. Our
performance, progress and key areas 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
so we can add value to our stakeholders over the long term:

e Gross profit growth: 14.2%
 Operating profit growth: ~ 3.5%
* Employee engagement:  92%
¢ Cusfomer satisfaction: 7%
¢ Headcount growth: c 400

Our purpose is clear, “fo help customers use technology to
succeed, by putting our employees first”. Therefore, it was pleasing
fo see us improve on our industry leading position on both these
two metrics and that this continues to lead to profit growth. This is a
testament to each employee and the leadership which is ulimately
the responsibility of the Executive Directors. Further details on our
key performance indicators ('KPIs') and the importance of each
KPI can be found on pages 32 and 33.

The Committee agreed to infroduce from FY2023 a sustainability
mefric as part of the Executive Director’s annual bonus plan.
This reflects the Board's view on the importance of having a clear



plan to improve environmental performance. The Board has been
impressed by the progress being made by management to make
the business more susfainable. This includes extensive efforts to work
more closely with Softcat's supply chain.

Remuneration Policy (the ‘Policy’)

Qur 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 confinued support. The Committee has
reviewed the Policy and has concluded that it is sfill fit for purpose.
In particular the Policy:

* already incorporates and is aligned to the provisions set out
in the current version of the UK Corporate Governance Code
as well as best practice;

* provides sufficient flexibility to effectively aftract, retain and
motivate executive falent and for the Committee to make
changes, if appropriate, in executive remuneration;

* supports the ongoing growth of the Company, particularly as
Softcat continues to mature from when it listed on the london
Stock Exchange in 2015; and

* remains well o\igned with Compony strategy and to the
expectations of most investors.

Remuneration outcomes during the year

During the year, the Board/relevant Board Committee regularly
reviewed Softcat's financial and operational performance.

We confirmed in trading updates during the year that:

* the Company performed well during the year and once again
delivered growth in gross profit and operating profif;

* business performance was robust despite the ongoing wider
economic challenges;

* operational mefrics, such as cash generation, confinued
to improve;

* our customer base continued to grow; and

* 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 outcomes of our annual customer experience survey and
our employee engagement survey, fogether with actions to
further maintain engagement;

* a quarterly survey from managers in respect of each member
of the Senior Leadership Team and the key operational functions
in the business;

* workforce engagement sessions;

* actions being taken to increase compliance against the Task
Force on Climate-related Financial Disclosures ('TCFD'); and

* steps being taken over the short and longer term to reduce
Softcat's carbon footprint.

The strong financial performance, maintenance of excellent
relations with employees and customers are reflected in a strong
achievement of many of the Company’s KPIs (outlined on pages
32 and 33) and resulted in the following for the annual bonus plan
for FY2023:

* financial mefrics (operating profit) account for 80% of
the annual bonus for FY2023. Operating profit achieved
exceeded threshold but was below the maximum target set by
the Committee, leading to 78% of the maximum annual bonus
being earned by the Executive Direcfors; and

* non-financial metrics account for 20% of the annual bonus
for FY2023 and was in respect of customer and employee
satisfaction and progress against sustainability actions. The
Committee assessed actions taken by management during
the year and on the consistently high overall satisfaction/
engagement scores. Following review, the Committee
concluded that 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
Charlton and to Graeme Watt vested. An independent vesting
report was prepared by the Committees external remuneration
advisers and the Committee assessed the vesting outcomes for
the LTIPs. The Committee concluded that:

* the maximum goal had been achieved in respect of the
eamings per share ('EPS’) element of the award;

e the metric in respect of the fotal shareholder return {'TSR')
element of the award was just below maximum (maximum
being the upper quartile of the comparator group).

Accordingly, 96.7% of the total 2019 LTIP award vesfed.

During the year the Committee concluded that all long-term
incentive and annual bonus outcomes were appropriate and no
discretion was exercised to amend any remuneration outcomes for
the Executive Directors. This conclusion was reached after taking
info account relevant matters, such as:

¢ the performance of the business and the alignment between
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 a number of years represents exceptional
performance by management; and

* any potential benefit from windfall gains experienced over the
three year vesting period.

In respect of LTIPs, the Committee will approve a grant in respect
of FY2024 to the Executive Directors (see page 128). In line with
our Remuneration Policy and recent practice, the LTIP award will
be 150% of salary. The Committee considered the Company's
share price, which has increased during the financial year, and
concluded that it would not be appropriate given this to reduce
the usual award of 150% of salary. However, the Committee will
review af 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

Q 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 to
senior managers below Board level

* Review and defermination of vesting outcomes 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 annual bonus arrangements for the
Executive Directors and SLT members for FY2023

* Review of achievement against share ownership targets
for the Executive Directors

November 2022

* Written resolufion of the Committee fo approve the
remuneration package of the incoming CFO

May 2023

* Update on workforce pay and conditions and discussion
of Company-wide pay review

* Review of fees for Non-Executive Directors and the Chair

* Inferim update report on performance of annual bonus plan
and outstanding LTIPs

* Review of employee share ownership

The LTIPs granted in 2020 are due to 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 comparator group. In respect of

all LTIPs, the Committee will as usual determine the extent to
which the performance conditions have been met, along with
any other relevant matter, before formally concluding on the
vesting outcome.
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July 2023

* Update on workforce remuneration, including salary
reviews and bonuses below Board level

* Review of proposed approach to target setting for FY2024
annual bonus and LTIP awards

* Consideration of key messages and themes for the 2023
Annual Report on Directors’ Remuneration

* Review of remuneration frends and remuneration-related
corporate governance developments for listed companies

* Review of workforce engagement session on remuneration

Regular or standing items at each Committee

meeting include:

* Approval of previous Committee meeting minutes and
review of follow-up on oufstanding actions

* Governance updates for Committee discussion or approval
* Review of and updates to the Committee's terms of reference

* Review of the outcomes of shareholder voting on the
Remuneration Report/Remuneration Policy

The Company Secretary also prepares a twelve-month rolling
plan for the Committee so that matters can be planned and
considered over the longer term.

Changes in executive remuneration for FY2024
The Committee reviewed remuneration for executives and the
Chairman and agreed the principles and implementation of the
changes below, all of which are within our Remuneration Policy.
Further details are provided in the Annual Report on Remuneration.

In July 2022, Softcat announced changes to the Board which took
place between June and August 2023. These included:

¢ the retirement of Graeme Watt as CEO, at which time he
succeeded Martin Hellawell as Non-Executive Chairman;

¢ the promotion of Graham Charlton from CEO to CFO; and
¢ the launch of a search for a new CFO to succeed Graham.

In respect of the appointment of the Company’s Chairman, the
Committee conducted a market review which concluded that the
prior Chair's fee was materially below the median for the FTSE 250,
despite Softcat being one of the largest companies within the

FTSE 250. Taking into account the ongoing growth of Softcat and
the critical role the Chairman will play following extensive changes
on the Board, the Committee concluded that it was appropriate

to increase the Chairman’s fee and this was set at £232,000 with
effect from 1 August 2023. This fee remains slightly below the
median of the FTSE 250.



The Remuneration Committee had previously confirmed that
Graeme shall be treated as a good leaver and further details
on the specific treatment of his remuneration in respect of his
refirement as CEO are contained on page 129 of the Annual
Report on Remuneration.

The Committee concluded during the year that given Graham's
calibre and experience of the business, his starting salary as CEO
should match that of the outgoing CEO and he would also be
eligible to receive a pay increase in respect of FY2024.

Softcat announced earlier in the year that Katy Mecklenburgh
would be appointed CFO and she joined the Board in June 2023.
The Committee determined a starting base pay for Katy of
£370,000, which was broadly similar to that of the outgoing
CFO. The Committee further determined that there would be no
further pay rise in FY2024. Katy will be eligible to receive a pay
rise in FY2025.

The Committee received updates on proposals to award rises in
basic pay across the workforce, particularly on plans to remain
competitive on pay for certain roles. The Committee also discussed
with its remuneration adviser external pay trends for executives
and in the general external workforce. Given the focus recently
for the business to target pay rises on employees where most
needed, paricularly against the background of ongoing external
inflationary pressures and the cost of living pressures many are
experiencing, the Committee has once again shown restraint

in considering the pay rises for eligible Executive Directors. The
CEO's pay rise for FY2024 will be 3%, which was well below the
rate of inflation at the fime it was awarded and below the overall
pay rise across the workforce of 4% for FY2024. As noted above,
Katy will not be eligible to receive a pay rise until FY2025.

The Committee considers the steps it has taken in respect of pay
changes in FY2024 effectively balance the need to attract, retain
and motivate talent, whilst reflecting on the size and scale of the
business and demonstrating proportionality and restraint.

Wider workforce context

During the year the Committee confinued fo increase its awareness
of pay across the business. This was pertinent given some of the
largest pay increases ever awarded which were made in the
prior year fo many in the general population of employees, the
largest ever increase in headcount in a year and the external
pressures caused by the high inflationary environment. As already
noted, the Committee received updates on both internal and
external pay frends, all of which helped to inform the Committee's
decision-making, ensuring the pay changes it approved reflected
both the Company's specific situation, wider pay trends and also
the factors some of our largest shareholders expect remuneration
committees fo take info account.

Management continues to recognise and reward our employees
through fair remuneration. The Committee was pleased in particular
with the actions taken by management this year to target pay rises
within the business to remain competitive for certain critical roles.

| once again fook the opportunity to engage directly with
employees over a number of matters, including on our approach
to executive remuneration and on the Company's overall pay
philosophy. Please see page 119 for more details.

What we have done during the year

The calendar activiies (see page 116) summarise the areas of
focus and actions for the Committee during the 2023 financial
year, all of which were within the framework of the Policy
approved by shareholders last year.

Looking forward and conclusion

Earlier in the year, the Financial Reporting Council ('FRC') launched
a consultation on proposed changes to the UK Corporate
Governance Code (the ‘Code’). The Committee has reviewed the
remuneration aspects of the proposed changes and, as currently
drafted, it does not envisage that material changes will be required
to our current remuneration practices or disclosures. The Committee
will keep the matter under review.

The Committee has been focused on ensuring that our remuneration
arrangements remain fit for the future and aimed at ensuring
alignment of both shareholders and our management team as they
strive to drive Softcat forward. | would like fo thank the members of
the Committee for their support and contributions this year.

The Annual Report on Remuneration (pages 114 to 134) including
this letter will be subject to an advisory shareholder vote at the
forthcoming AGM on 13 December 2023. | trust that we will have
your support on the resolution at our AGM. If shareholders do
wish fo discuss any issues in this report, | can be contacted via the
Company Secretary at cosec@softcat.com.

Lynne Weedall

Chair of the Remuneration Committee
23 October 2023

Notes:

This report has been prepared in accordance with Schedule 8 to the Large and Medium-
sized Companies and Groups (Accounts and Reports) Regulations 2008 as amended and
the provisions of the current Corporate Governance Code and the Listing Rules. The report
consists of two sections:

¢ the Annual Statement by the Remuneration Committee Chair; and
* the Annual Report on Remuneration, incorporating:
— an’of a glance’ section summarising our Remuneration Policy; and

— details of payments made to the Directors and details of the link between
Company performance and remuneration for the 2023 financial year.

The Chair's Annual Statement and the Annual Report on Remuneration will be subject

to an advisory vote at the AGM to be held on 13 December 2023.
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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 strategy is laid out on pages 6 and 28.

Ensuring the alignment of the Remuneration Policy to the Company strategy was key for the Remuneration Committee 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 Company’s Remuneration Policy are

sef out in the following table.

Remuneration Policy (from the
date of shareholder approval)

Strategic priorities

Retain
Equity and reward
ownership executive team
Generate secfor-leading  Growth in profit from and refention o deliver
value for shareholders exisfing customers Win new customers of shares the strategy

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’) godals.

v v v v v
Operating profit

The key performance indicator for the Company. The Committee
believes that the Directors should focus on this key metric 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 demonstration of the successful
execution of our business strategy, including winning new customers
and growth of profit from existing customers.

Non-financial measures

The Committee also believes in the importance of wider non-financial
metrics to measure the success of a business, including the use of ESG
measures. The Committee will consider appropriate measures linked to
strategic priorities.

LTIP

Maximum annual award is normally
200% of salary. The normal annual award
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 financial and performance
measures, currently:

* earnings per share ('EPS’) growth; and

* comparative fotal shareholder
return ('TSR').

For 2024 the LTIP award will be weighted
60% EPS and 40% TSR.

EPS and TSR

The success in

v

TSR

The generation of
profit growth targeted
by the annual bonus
will help enhance

the value of the

v
EPS

An incentive to

v v

grow this market in
the longer term is
provided through EPS
growth targeted by
the LTIP. The success
of this element of the

maximising profit
growth will be
measured through the
long-term EPS growth
targeted by the LTIP.
In addition, sustained

Company, which
will be measured
through the success
of the Company’s
TSR performance

strategy should be
reflected in long-ferm
TSR performance.

value generation will
be reflected in the
share price of the
Company, which will
be measured through

against its comparators
(a performance

the Company’s TSR condifion under
performance under  the LTIP).
the LTIP.

Share Incentive Plan (‘SIP’)

Minimum shareholding requirements
* Chief Executive: 200% of salary

e Chief Financial Officer: 200% of salary

SN
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Our core principles of remuneration:
* fo ensure senior executives 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 Committee takes the views of the shareholders seriously and these views are taken into account in shaping the Remuneration Policy
and remuneration practices of the Company. Shareholder views are considered when evaluating and setting the remuneration strategy
and the Committee commits to consulting with key shareholders prior to any significant changes to its Remuneration Policy or any material
changes within the existing Policy.

As part of ifs review of the Policy last year and remuneration practices, the Committee considered the factors set out in provision 40 of the
UK Corporate Governance Code (the ‘Code’). In the Committee’s view, the Policy continues to addresses those factors. Further details of
how the Committee have addressed this can be found in the Policy in the 2022 Annual Report.

During the financial year the Committee concluded its consultation with major shareholders prior to finalising the Remuneration Policy
which was approved by shareholders at 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
not consider it was necessary or appropriate to consult with its shareholders on this matter.

Shareholder support remains strong for the remuneration practices of the Company. The Remuneration Policy received 98.5% votes in
favour at the 2022 AGM. The advisory vote for the Annual Report on Remuneration at the 2022 AGM received 97.95% votes 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 practice and ensuring that the Company is able to attract and
retain the best people. This principle is followed in our Remuneration Policy.

The remuneration strategy of the Company has been designed to ensure all employees share in its success. Two remuneration arrangements
operate: the LTIP for Executive Directors and for some members of the senior feam and annual bonus deferral for Executive Direcfors.
Awards under both these plans will provide alignment between senior leaders and our shareholders based on overall corporate
performance of the business.

All employees have base pay, certain employment benefits, a pension plan and eligible employees may participate in the Share
Incentive Plan. Commissions are available for qualifying sales employees whilst other employees may participate in other annual
bonus plans.

The Company does not use remuneration comparison measurements. The Board has designated a Non-Executive Director responsible
for general workforce engagement. There are also regular employee engagement meetings led by the CEO and CFO. The Chair of the
Remuneration Committee has directly engaged with a group of employee representatives to explain how executive remuneration aligns
with wider Company pay philosophy. The engagement provided useful feedback and further assurance to the Committee that executive
remuneration is considered to be well-aligned with the Company’s wider philosophy on pay, particularly in respect of the importance
of sefting appropriate benchmarks for fixed pay and on the importance of variable pay as an incentive to drive strefching performance.
The Committee believes there is strong alignment between executive pay, wider workforce pay, the Company'’s culture and strategy.

In sefting and operating the Remuneration Policy, the pay and conditions of other employees of the Company are taken info account,
including any base salary increases awarded and any changes in pension and benefits.

The Comnmittee is provided with data on the remuneration structure for management-level tiers below the Executive Directors and uses this
information to ensure consistency of approach throughout the Company. During the year the Committee received updates on pay and
benefits across the general workforce. The pay and conditions of other employees of the Company are taken into account, including any
base salary increases awarded and the level of employer pension contribution. The Committee 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.

Strategic obijectives

Equity Retain and
Generate ownership reward
sector-leading  Growth in profit and executive team
value for from existing  Win new refention to deliver
Plan Purpose Eligibility shareholders  cusfomers customers of shares the strategy
SIP Broaden share All eligible employees

ownership and share in
corporate success over
the medium term.

v v

Incentivise and reward
short-term
performance. At senior
level, an element of

Annual bonus

bonus is deferred
in shares.

Executive Directors,
senior executives,
senior managers and
managers

v v v v v

Incentivise and
reward long-term
performance.

LTIP

Executive Directors,

v v v v v

senior executives and
senior managers

How we performed during the 2023 financial year (‘FY2023’) (audited)

In respect of FY2023, the bonus awards payable to Executive Directors were agreed by the Committee having carefully reviewed:

* Financial performance (80% weighting): the Committee considered the Company’s year-end results and any relevant associated
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 satisfaction and sustainability) and noted the ongoing strong performance.

The performance measures and targets under the Annual and Deferred Bonus Plan for FY2023 and the extent to which they were satisfied

are set out below:

Actual as Annual bonus payout
a % of

maximum Graeme Graham Katy
Performance condition Weighting ~ Threshold Target  Maximum Actual  opportunity Watt Charlton Mecklenburgh'
Operating profit 80% £122.5m £136.1m £1497m £140.9m 78.4% £518,958 £345,972 £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. Katy Mecklenburgh was appointed to the Board in June 2023 and her annual bonus payout is the pro-rated amount for the year following her appointment.
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ESG: Employee engagement, customer satisfaction and sustainability

Priorities

Achievements and outcome

Employee engagement
Maintain focus on employee engagement

* Management sought regular employee feedback with 1x annual engagement survey
and 4x quarterly management 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 action plan was created and followed up from the annual survey results.
¢ Overall employee engagement achieved remained high at 92%.

* Our employee net promoter score achieved is +63, a material increase on the prior
year (of +52] and well above market norms.

* Excellent external 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
category by Great Place to Work; ranked 6th in the Super Large 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 outcome

Customer satisfaction
Continued atfention on customer excellence

* Management undertook its most extensive ever annual customer experience survey
(4,049 respondents in FY2023, compared to 1,870 in FY2022) to 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%.

e Further improvement in customer our customer net promoter score achieved to +62,
increased from +55 in FY2022. This is above market norms.

* A detailed improvement action 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 Learning and Development team, to maintain customer excellence.

Priorities

Achievements and outcome

Sustainability
Reporting, regulation and momentum

* Good progress made on improving compliance with the recommendations on the Task
Force on Climate-related Financial Disclosures (' TCFD’), including completion of an
analysis of climate-related financial risks and opportunities.

e Sustainability embedded info the annual Board strategy review, in line with TCFD
recommendations.

* Company-wide sustainability fraining successfully rolled out, with approximately 98%
of employees completing their training.

¢ Ongoing progress working with our vendors o achieve carbon net zero supply chain
by 2040. This included the Board engaging with a fop ten vendor fo better understand
industry sustainability and to discuss directly actions to improve sustainability on
customer products.

In respect of the ESG measures, the Committee agreed at the beginning of the performance period a range of illustrative outcomes to

consider at threshold, target and maximum to defermine whether meaningful progress had been made across the metrics. This would be

taken info account along with other relevant actions or progress related to the ESG measures. The Committee then reviewed the illustrative

outcomes along with other key relevant areas of progress on the ESG metrics at the end of the performance period, to ensure that a fair

and comprehensive review of progress had been undertaken. The Committee concluded, overall, that good progress had been made

on the ESG measures, resulting in the determination of an award of 100% of the maximum opportunity in respect of the ESG measures.

No discretion was exercised by the Committee in relation to the outcome of the annual bonus awards. In respect of the bonus payout up

to 100% of salary, two-thirds 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 fo the Executive Directors as follows:

LTIP award LTIP award

Executive Director! (% of salary) (shares)  Award date Share price?
Graeme Watt 150 64,266 30/1 /22 £12.87
Graham Charlton 150 42,844 30/NM/22 £12.87
Note:

1. Katy Mecklenburgh was appointed with effect from June 2023 and did not receive an LTIP award in respect of FY2023.

2. The share price used to defermine the award was calculated by reference to the prevailing market price of an ordinary share on the business day prior to the award.

40% of the award will be subject to the Company's relative TSR performance against the FTSE 250 (excluding real estate and investment
trusts) 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 table below sets out the single total figure of remuneration and breakdown for each Executive Director in respect of FY2023.

Taxable Total Total
Salary benefit Pension fixed Bonus' LTIP? variable Total

Graeme Watt (CEO)® > £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:

1. 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 shares (by way of nil-cost options).
In respect of performance above 100% of salary, all of the annual bonus eamed will be deferred into shares (by way of nil-cost options).

2. LTIP awards made on 3 December 2019 to Graham Charlton and to Graeme Watt vested during FY2023. The award was calculated by reference to a share price of £11.03, which
was the prevailing market price of an ordinary share on the business day preceding the grant. Details of the performance condition (relative TSR and EPS targets) were disclosed in an
announcement fo the London Stock Exchange at the time of grant.

3. As aresult of partial achievement of the performance criteria, nil-cost options over 40,647 shares vested and were subsequently exercised by Graeme during FY2023. The share price
at the date of vesting (closing price on 2 December 2022, being the closest business day to the third anniversary of the grant) was £13.04 and the LTIP value shown above reflects this.
The tofal value shown above comprises £530,037 (the value of the award af vesting] plus a dividend equivalent of £39,394. The value of the LTIP that is attributable to share price
appreciation between grant and vest is £81,700.

4. As aresult of partial achievement of the performance criteria, nil-cost options over 27,098 shares vested and were subsequently exercised by Graham during FY2023. The share price
at the date of vesting (closing price on 2 December 2022, being the closest business day to the third anniversary of the grant) was £13.04 and the LTIP value shown above reflects
this. The total value shown above comprises £353,358 (the value of the award at vesfing) plus a dividend equivalent of £26,250. The value of the LTIP that is attributable to share price
appreciation between grant and vest is £54,467.

5. During FY2023:

e Graeme Watt was CEO up until 31 July 2023.
*  Graham Charlton was CFO until 19 June 2023 and CEO Designate between 19 June and 31 July 2023.
*  Katy Mecklenburgh was appointed CFO with effect from 19 June 2023.

6. As reported when Softcat announced Katy's appointment as CFO, she was compensated in respect of certain variable compensation which was forfeited as a result of her resignation
from her previous employer. Katy received a cash payment in lieu of a forfeited retention award. The cash payment was based on the value of the shares in the refention award from her
previous employer which was due to vest on 30 April 2023. The payment was £44,163, which was made shortly affer she joined the Board in June 2023. This figure is included in the

bonus figure above.
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Remuneration Policy table summary

In accordance with the remuneration reporting regulations, the Directors’ Remuneration Policy (the ‘Policy’) summarised below
was approved af the AGM on 13 December 2022 and will apply for a period of three years from the date of approval.

The Policy is contained in Softcat's 2022 Annual Report and Accounts, which is available on the Company's website at
www.soffcat.com/about-us/investor-centre /shareholder-information.

The Committee’s objective is to operate this Policy to ensure that our Executive Directors have a remuneration structure and total remuneration

opportunity that is aligned to Softcat's business and is competitive when assessed against the market in which we compete for talent.

Element of remuneration

Operation

Salary An Executive Director’s basic salary is set on appointment and reviewed annually or when there is a change

in position or responsibility.

When determining an appropriate level of salary, the Committee considers:

* remuneration practices within the Company;

* the general performance 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 responsibilities; and

* the economic environment.

In general, salary 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 cases, subsequent increases in salary may be higher
than the general rises for employees until the target positioning is achieved.

Benefits The Executive Directors receive private health insurance, crifical illness, life insurance and death-in-service benefit.
Additional benefits may be offered, such as relocation allowances on recruitment. The maximum will be set af the
cost of providing the benefits described.

Non-Executive Directors may participate in benefit programmes available to employees which have the purpose
of reducing environmental emissions.

Pensions The Executive Directors are entitled to participate in the Company’s applicable pension plans. Executive Directors’

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 defermine the maximum annual participation in the Annual Bonus Plan for each
year, which will not exceed 200% of salary. The maximum bonus opportunity is currently 150% of salary. This can
only be attained by achieving a level of stretch in the targets set.

There is a mandatory deferral of one-third of bonuses up to 100% of salary and all bonuses above 100% of salary
into shares. The deferred elements vest after a minimum period of three years based on continued 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 exceptional circumstances).

The Committee considers and sets the performance measures and targets for each LTIP award. See page 128
for the performance conditions of the grant made in the year.

The LTIP contains clawback and malus provisions.

There is a 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’) line with HMRC legislation and is open fo all eligible employees (UK employees with atf least three months' service).
The SIP encourages employees fo 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 salary)

Chief Executive and Chief Financial Officer 200

The Committee refains the discretion to increase the shareholding requirements.
There is also a mandatory two-year post-cessation holding period.

Annual Report and Accounts 2023 Softcat ple 123

a>upuiarob ajpiodio)


http://www.softcat.com/about-us/investor-centre/shareholder-information

[ ]

REMUNERATION COMMITTEE REPORT CONTINUED
PART A — AT A GLANCE CONTINUED

Remuneration Policy table summary continued

Element of remuneration Operation

Non-Executive Director  The Board is responsible for sefting the remuneration of the Non-Executive Directors. The Remuneration Committee
and Chairman fees is responsible for setfing the Chairman'’s fees.

Non-Executive Directors are paid an annual fee and paid additional fees for chairing Committees, the Senior
Independent Director and the Designated Non-Executive Director for Workforce Engagement. The Chairman does
not receive any additional fees for membership of Committees.

Fees are reviewed annually based on equivalent roles in the comparator group used to 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 settle any tax incurred in relation to these.

There are no changes to the approved Directors’ Remuneration Policy. The full Policy is available to view in Softcat’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 illustrate 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 (i) maximum. The elements of remuneration have been categorised into
three components: (i) fixed; (i) annual bonus (deferred bonus); and {iii) LTIP.

In line with the regulations on policy scenarios, we have also included an additional reference point to show indicative share price growth
of 50% over three years (being the performance period of the LTIP) at maximum.

Chief Executive Officer (Graham Charlton) Chief Financial Officer (Katy Mecklenburgh)
2,800 - 2731 1,800 L
1,503
2,400 |~ 2,305 1,500
2,000
1,200 —
o 1600 - 1,453 S 048
8 @ 900
« 1,200
600
800
400 300
0 0
Minimum On target Maximum Maximum Minimum On target Maximum Maximum
(including (including
50% share 50% share
price growth) price growth)
M fixed M Bonus LTIP M Fixed B Bonus LTIP
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The table below sets out the assumptions used to 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 Target 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

Maximum opportunity of 150%

of salary
LTIP%3 Award under the LTIP No multiple-year  50% of the 100% of the 100% of the
Maximum annual award variable maximum award  maximum award  maximum award
of 150% of salary plus 50% share
price growth
Notes:

1. Based on 2023 benefits payments and pension values for Graham Charlton as per the single figure table. Katy Mecklenburgh joined the Board shortly before the FY2023 financial
year end and for the purposes of this illustration the same benefit payments which appear for Graham Charlton have been used for Katy. The actual benefits and pension contributions
for FY2024 in respect of both Executive Directors will only be known at the end of that financial year. Basic pay also reflects the 3% increase awarded for FY2024 to the CEO.

2. Share price growth has been included in the final illustration in accordance with the required regulations. Dividend equivalents have not been added to the deferred share bonus and

LTIP share awards.

3. Participation in the SIP has been excluded given the relative size of the opportunity levels.

Executive Director contracts and letters of appointment for Chair and Non-Executive Directors

Executive Directors

Notice periods

Compensati

From
Company

From
Director

on

provisions for

early terminati

on

Nature
Name Date of service contract of contract
Graham Charlton 29 October 2015 Rolling
Katy Mecklenburgh 1 December 2022 Rolling

Twelve months
Twelve months

Twelve months
Twelve months

None

None

Non-Executive Directors

Name

Date of letter of appointment

Graeme Wat
Vin Murria
Robyn Perriss
Lynne Weedall
Mayank Prakash

11 July 2022

3 November 2015
21 May 2019

21 March 2022
31 July 2023

Note:

The Committee’s policy for setting notice periods is that a twelve-month period will apply for Executive Directors.

The Non-Executive Directors of the Company (including the Chairman) do not have service contracts. The Non-Executive Directors are appointed by letters of appointment.
Each independent Non-Executive Director’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 are subject to their re-election by the Company's shareholders at the AGM and to re-election at any subsequent AGM
at which the Non-Executive Directors stand 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 sefs out the single total figure of remuneration and breakdown for each Executive Director in respect of FY2023

and FY2022.
Toxable
Salary' benefits'* Pension'? Total fixed Bonus®® LTIP® Total variable 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 (CEO)° 551.4 5251 4.6 4.6 27.6 263 583.6 5560 684.4 7562 569.4 15549 1,253.8 2311 1,837.4 28671
Graham Charlion (CEO/CFO)° 367.6  350.1 4.6 4.6 12.6 232 3848 3779 4563 504.1 379.6 10366 8359 15407 1,220.7 19186

Katy Mecklenburgh (CFO)*” 44.8 _

2.2

— 47.0 — 98.3 — - — 98.3 — 145.3 —

Notes:

1. Fixed pay consists of salary, taxable benefits and pensions as set out above.

2. Graham Charlton receives 5% in pension confribution/cash allowance in line with employees; during FY2022 an overpayment exceeded this value against his FY2022 salary 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 salary during those periods.

3. Variable pay consists of bonus and LTIP as set out above. Further details on the LTIPs which vested and were exercised by Graham and by Graeme during the year are provided in the
section 'Single figure remuneration for our Executive Directors” above.

4. See section below setting out details of the benefits provided.

5. Defails of the bonus targets, their level of satisfaction and the resulting bonus earned in FY2022 are set out on page 120 and 121.

6. During FY2023:

e Graeme Watt was CEO up until 31 July 2023.
*  Graham Charlton was CFO until 19 June 2023 and CEO Designate between 19 June and 31 July 2023.
*  Katy Mecklenburgh was appointed CFO with effect from 19 June 2023.

7. As reported when Softcat announced Katy's appointment as CFO, she was compensated in respect of certain variable compensation which was forfeited as a result of her resignation
from her previous employer. Katy received a cash payment in lieu of a forfeited retention award. The cash payment was based on the value of the shares in the retention award from her
previous employer which was due to vest on 30 April 2023. The payment was £44,163, which was made shortly after she joined the Board in June 2023. This figure is included in the

bonus figure above.

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

Martin 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-Executive Director, Designated Director for

Workforce Engagement and Chair of the Sustainability Committee

Lynne Weedall® £90,438 £15,698 Interim Senior Independent Non-Executive Director,

Chair of the Remuneration Committee and Chair of the Nomination Committee

Robyn Perriss £75,000  £63,759 Independent Non-Executive Director and Chair of the Audit Committee
Notes:

1. As previously reported, the Remuneration Committee exercised its discrefion to allow Martin to continue to receive his health benefits as Chair. The cost of providing this cover during
FY2023 and other P11D benefits was £3,747 (2022: £3,768) and is included in the figure for Martin's fees above.

2. In respect of 2023, the fees for Karen Slatford are pro-rated to the time she retired from the Board in January 2023. In respect of 2022 the fees for Karen are pro-rated with effect from
the respective date she stepped down as Chair of the Remuneration Committee.

3. lynne joined the Board in May 2022.

Taxable benefits

Benefits in the year for the Executive Directors comprised health benefits such as private health insurance, health cash plan, critical illness,
income protection and dental and life cover. Figures are reported where appropriate.

126 Softcat ple Annual Report and Accounts 2023



2023 annual bonus outcomes

In respect of 2023, the bonus awards payable to Executive Directors were agreed by the Committee, having carefully reviewed:

* Financial performance (80% weighting): the Committee considered the Company’s year-end results and any relevant associated
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 satisfaction and sustainability) and noted the ongoing strong performance.

The annual bonus structure operating for 2024 will be similar to 2023 and is explained on pages 120 and 121.

Details of the targets used to determine bonuses in respect of FY2023 and the extent to which they were satisfied are shown on pages
120 and 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 Charlton and to Graeme Waitt vested and were exercised
by Graham 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

e 20% vesting (threshold) for achieving 38.6p
* Full vesting for achieving 45.5p or above

* Straight-line vesting between threshold and full vesfing

Relative TSR - assessed against the constituents 50% * No vesting for below median performance against the comparators

of the FTSE 250 (excluding real estate and equity * 30% vesting (threshold) for median performance

investment frusis| e Full vesting for upper quartile performance

* Straight-line vesting between threshold and full vesting

EPS for FY2022 was 55.5p per share and this element of the performance 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 award would be in line with the achievement against performance conditions.
Further details on the LTIPs which vested are provided in the tables in respect of single figure remuneration. As a result of the partial
achievement of performance conditions, the following table details the LTIP granted in December 2019, the number of shares lapsed
and the number vested and exercised:

LTIP options LTIP options

granted in LTIP options vested and

Director December 2019 lapsed exercised
Graeme Watt 42,021 1,374 40,647
Graham Charlton 28,014 Q16 27098
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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:

Face value Number

Basis of award of award of shares
Director! Award type (% of salary) e granted  Date of grant  Date of vesting ~ Share price?
Graeme Watt Nil-cost options 150% 827,104 64,266 30/M/22  30/11/25 £12.87
Graham Charlton Nil-cost options 150% 551,402 42,844 30/ /22 30/11/25 £12.87

Note:
1. Katy Mecklenburgh was appointed with effect from June 2023 and did not receive an LTIP award in respect of FY2023.

2. The share price used to determine the award was calculated by reference to the prevailing market price of an ordinary share on the business day prior to the award.

40% of the award is subject o the Company's relative TSR performance against the FTSE 250 (excluding real estate and investment
trusts) over a three-year performance period to the end of FY2025 and 60% subject to adjusted EPS targets at the end of the period.
These conditions are set out below:

Measure Weighting ~ Details

Adjusted EPS 60% * Nl vesting of this element for adjusted EPS at end of performance period of less than 55.8p
* 20% vesting (threshold) for achieving 55.8p
* 67% vesting for achieving 59.6p
* Full vesting for achieving 67.0p or above

* Straight-line vesting between 20% and 6/% and between 67% and full vesting

Relafive TSR — assessed against ~ 40% * Nil vesfing for below median performance against the comparators
the constituents of the FTSE 250 * 30% vesting (threshold) for median performance
(excluding real estate and

* Full vesfing for upper quartile performance
equity investment frusts)

* Straight-line vesting between threshold and full vesting

The EPS targets 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 earnings per share for the purposes of the LTIP performance measure
is calculated as basic earnings per share in accordance with IAS 33, adjusted for exceptional items as determined by the Committee.

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 conditions and vest following a three-year holding period.

Face value Number
of award of shares End of
Director Award type £ granted  Date of grant  deferral period  Share price’
Graeme Watt Nil-cost options 406,113 31,555 30/11/22 30/M/25 £12.87
Graham Charlton Nil-cost opfions 270,733 21,036 30/1/22  30/M/25 £12.87

Note:
1. The share price used to defermine the award was calculated by reference to the prevailing market price of an ordinary share on the business day prior to the award.
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Long Term Incentive Plan to be awarded in FY2024

Vesting of the awards will be subject to the following performance conditions:

Measure Weighting

Details

Adjusted EPS 60%

No vesting of this element for adjusted EPS at end of performance
period of below 59.1p

20% vesting of this element for adjusted EPS at end of performance
period of 59.1p

67% vesting of this element for adjusted EPS at 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

Relafive TSR — assessed against the constituents ~ 40%
of the FTSE 250 (excluding real estate and
equity investment frusfs)

No vesting for below median performance against the comparators
30% vesting (threshold) for median performance
Full vesting for upper quartile performance

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 take a cash

supplement in lieu of pension.

In FY2023, Graham Charlton, Graeme Watt and Katy Mecklenburgh were entitled to 5% of salary either as an employer pension
contribution into 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 an entitlement under a defined benefit plan.

Share Incentive Plan (‘SIP’)
There were no free shares awarded 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 Executive Directors have an entitlement to purchase partnership shares under the SIP. Graham Charlton and Graeme Wait each
purchased 140 partnership shares during the year. Katy Mecklenburgh purchased nil shares. The total SIP holdings are provided on
page 129 as part of the Directors’ share interests table.

Payments to past Directors/payments for loss of office (audited)

There were no payments for loss of office made to Directors in the year.

InJuly 2022, Softcat announced changes to the Board which took place in August 2023. This included the refirement of Graeme Wat
as CEO, at which time he succeeded Martin Hellawell as the Non-Executive Chairman. The Committee confirmed at the time of
announcement that Graeme will be freated as a good leaver under the terms of the Remuneration Policy and associated plan rules.

Below are the key elements of Graeme's remuneration arrangements in respect of his retirement as CEO:

Loss of office: on stepping down as CEO, Graeme received no termination payments from the Company.

Base pay: this was paid unfil the date of refirement. Graeme's service agreement provides for twelve months’ notice,

which was deemed as served.

Pension contributions or allowance: this was paid until the date of refirement.

LTIPs: these have been pro-rated from the date of grant to the date of refirement. 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 vesting dates. Deferred awards are not subject to

performance conditions.

Annual bonus plan: full participation in the FY2022 and FY2023 annual bonus plans.

Benefits: the Committee confirmed at the fime of the announcement that it had exercised its discretion and permitted Graeme to retain
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  performance  Vested and requirement
Director (% of salary)" (% of salary)? owned?® conditions conditions  unexercised Unvested Exercised met2
Executive Directors
Graeme Watt® 200 394 108,555° 147028 69,766* — — — Yes
Graham Charlton 200 645 133,916° 98,018 46,5104 — — — Yes
Katy Mecklenburgh® 200 - - - - - - - No
Non-Executive Directors
Martin Hellawell” n/a n/a 4,201,857 n/a 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/a 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 adopted formal shareholding guidelines that will encourage the Executive Directors to build up, over a five-year period, and then subsequently hold, a shareholding
equivalent to at least 200% of base salary. The shareholding requirement is calculated as follows:
* shares owned by the Executive Director (and their associates) count towards the ownership target;
¢ shares which have vested, but which remain subject to a holding period and,/or clawback, count towards the ownership target;

¢ unvested shares, which are not subject to a further performance condition, count towards the ownership target on a net of tax basis. This includes deferred awards under the
annual bonus plan; and
* unvested awards and unexercised options which have performance conditions attached do not count towards the ownership target.
2. Thisis based on a closing share price of £15.00 on 31 July 2023 and the year-end salaries of the Executive Directors. The calculation includes the value of deferred shares not subject to performance
conditions’ on a net of fax basis, based on the tax rates applicable on 31 July 2023. Values are not calculated for Non-Executive Directors as they are not subject fo shareholding requirements.
3. This includes investment in partnership shares under the SIP. Graham purchased 30 partnership shares between the year end and the date of this report and Graeme purchased 10.
Neither of these post-year end purchases are included above. Following Graeme's refirement as an Executive Director, he is no longer a participant in the SIP.
4. This is in respect of previous awards of nil-cost options granted under the Deferred Share Bonus Plan.
5. Since the 2023 financial year end Graeme was appointed as Non-Executive Chairman. As such, he is no longer subject to the 200% of salary shareholding guidelines.

6. Katy Mecklenburgh was appointed to the Board in June 2023. In line with the shareholding guidelines for Executive Directors, she has a five-year period to build up
her shareholding to the target of 200% of salary.

7. Includes ordinary shares as at 31 July 2023 held by, or in trust for, Martin and/or his family members. Martin retired from the Board on 1 August 2023.

8. Karen retired from the Board in January 2023. The above reflect her interests as at the time of refirement.

9. Mayank Prakash joined the Board after the financial year end. He has no share inferests in Softcat ple.

Fees retained for external non-executive directorships by Executive Directors

Executive Directors may hold positions in other companies as non-executive directors and retain the fees. Graeme held no such extermnal
directorships prior to his refirement as Chief Executive. Graham 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 generated 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 calculated 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 sets out the relative importance of spend on pay in the 2023 financial year. All figures provided are taken 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 Hellawell' — — — — —  £532,716 £774,908 £562,117 £335762

G Watt Annual bonus payment 83 96 100 72 100 100 - - —

M Hellawell"  level achieved (% of — - - - - 100 100 99 72
maximum opportunity)

G Watt LTIP vesting level 97 100 100 n/a n/a n/a n/a n/a n/a

M Hellawell'  achieved (% of — n/a n/a n/a n/a n/a n/a n/a n/a
maximum opportunity)

Note:

1. Martin stepped down from his role as Chief Executive on 31 March 2018 and Graeme joined as Chief Executive on 1 April 2018. The single figure includes remuneration paid for the
role as Chief Executive during the financial year.

Relative importance of the spend on pay
The table below sets out the relative importance of spend on pay in the 2023 financial year. All figures provided are taken from the
relevant Company accountfs.

Disbursements
from profitin 2022
financial year

Disbursements
from profitin 2023
financial year

Profit distributed by way of dividend £74.2m £84.0m
Total tax confributions’ £60.6m £41.9m
Overall spend on pay, including Executive Directors £179.9m £148.3m

Note:
1. Includes corporation tax and employer’s National Insurance contributions. The fotal tax contributions have 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 annual change
in remuneration for all other employees. The notes beneath this table describe how we have calculated the year-on-year change.

% increase/ (decrease) in remuneration in
2023 compared with remuneration in 2022

% increase/ (decrease) in remuneration in % increase/(decrease) in remuneration in
2021 compared with remuneration in 2020 2022 compared with remuneration in 2021

Salary or Salary 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 Slatford® 6% — — Nn% — — 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:
1. For the Directors, the percentage change reflects the figures set out in the single figure table on page 126. Figures are on an annudlised basis where the Director joined or left during the year.

2. Excludes commissions for employees.

3. Includes private medical insurance only for employees.

4. Katy Mecklenburgh joined the Board of Softcat in June 2023.

5. Inrespect of 2020/21, Vin Murria stepped down as Chair of the Nomination Commitiee during the year. Fees receivable for these duties were in addifion to the fees payable as
a Non-Executive Director.

o

. In respect of 2020,/21, Karen Slatford was appointed as Chair of the Nomination Committee during the year. Fees receivable for these duties were in addition to the fees payable
as a Non-Executive Director. In respect of 2021 /22, Karen stepped down as Chair of the Remuneration Committee during FY2022. Karen retired from the Board in January 2023.
7. Lynne Weedall joined the Board of Softcat in May 2022. Following the refirement of Karen Slatford in January 2023, Lynne was appointed interim Senior Independent Director and
Chair of the Nomination Committee.
8. For employees, figures represent Softcat ple, which is a single entity company. Details are in respect of the average percentage change in respect of the remuneration of employees on a
full-ime equivalent basis. In order to make the comparisons meaningful, the average percentage change in respect of each of salary, bonus and benefits for employees is a per capita figure.
For FY2023, the decrease in bonus is due mostly to higher/maximum targets being achieved in the prior year compared to the current year. The benefits values have fluctuated due to change

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 to disclose annually the ratio of their CEQ'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 smg|e ﬂgure remuneration table) compares fo equivo|em sing|e ﬂgure remuneration for full-ime equivo|em UKk emp|oyees,
ranked af the 25th, 50th and 75th percentiles.

Year Method 25th percentile pay ratio Median pay rafio 75th percentile pay ratio
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 33:1 21:1 12:1
2019 Option A 35:1 22:1 12:1

The Government's methodology of Option ‘A" has been used fo 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 selected given as it was considered to be the most efficient and robust approach in respect of gathering
the required data and in particular was considered to be the most accurate way of identifying the best equivalents of the 25th, 50th and
75th percentiles.

We calculated our total remuneration for full-time equivalent employees to include:

¢ annual salary and allowances;

¢ annual bonus eamings (for the period relating to the respective financial year);

* gains realised from exercising awards granted under the SIP or LTIP share plans; and

* the value of taxable benefits (including pension contributions).

The increase in rafio from 2021 primarily reflects the value 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 Median 75th percentile
2023 salary £551,403 £23,398 £27538 £38,000
2023 tofal pay £1,837,361 £25,594 £41,929 £77393

Consideration by the Directors of matters relating to Directors’ remuneration

The Board has delegated to the Committee, under agreed terms of reference, responsibility for the Remuneration Policy and for defermining
specific packages for the Executive Directors, other selected members of the senior management team and the Chairman's fee. The Company
consults with key shareholders in respect of the Remuneration Policy and the infroductfion of new incentive arrangements.

The terms of reference for the Committee are available on the Company’s website,
www.softcat.com/about-us/investor-centre /governance, and from the Company Secretary at the registered office.

Our main responsibilities are:
* to determine and agree with the Board the broad Remuneration Policy for the Executive Directors and other selected members of the
senior management team;
* fo review the ongoing appropriateness and relevance of the Remuneration Policy; and
* fo review any major changes in employee benefit structures throughout the Company and to administer all aspects of any share scheme.
The Committee receives assistance from the Company Secretary, who attends meetings. The Chief Executive, the Chief Financial Officer,

the Chief People Officer and the Reward, Payroll and HR Operations Manager attend by invitation and when appropriate.

In setting the Remuneration Policy for Directors, the pay and conditions of other employees of the Company are taken into account,
including any base salary increases awarded and the level of employer pension contribution. During the year the Committee received
updates on pay and benefits across the general workforce and a wider briefing on external pay trends. The Committee also reviews and
approves the remuneration structure for the monogemenHeve\ tier below the Executive Directors and the proposed framework for annual
pay rises and uses this information o ensure consistency of approach.

The Company does not use remuneration comparison measurements. A formal employee forum has been established within the
business where staff can raise any issue they feel to be relevant with the Designated Non-Executive Director for Workforce Engagement
(Vin Murria). There are also regular employee engagement meetings led by the CEO and CFO.
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The Committee Chair (assisted by the Chief People Officer and the Company Secretary) has directly engaged with a small group of
employee representatives to explain Softcat's executive remuneration policy and how it aligns with wider Company pay policy. During
the engagement session, the Committee Chair explained the purpose and work of the Committee and the key decisions which were made
during the year. The employee representatives asked questions about executive remuneration and how it aligns to pay elsewhere in the
Company and also provided feedback on pay in certain 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 aiding employees’ understanding

of pay philosophy throughout the business. It also provided useful feedback and further assurance to the Committee that executive
remuneration is considered to be well-aligned with the Company’s wider philosophy on pay, particularly in respect of the importance

of setting appropriate benchmarks for fixed pay and on the importance of variable pay as an incentive to drive stretching performance.
The Committee believes there is strong alignment between executive pay, wider workforce pay, the Company's culture and strategy.

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 team. PwC was appointed by the Committee following IPO in November 2015. The Committee
is satisfied that no conflict of interest exists or existed in the provision of these services.

PwC is a member of the Remuneration Consultants Group and the Voluntary Code of Conduct of that body is designed to ensure
objective and independent advice is given to remuneration committees. 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 table below shows the binding vote approving the Directors’ Remuneration Policy af the 2022 AGM and the advisory vote on the
Annual Report on Remuneration atf the 2022 AGM.

Votes for % Votes against % 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 Committee has reviewed and considered the key components of remuneration to ensure that the Remuneration Policy
(summarised below) is fit for purpose, continues to drive success within the remuneration framework and meets the shareholder and
goverance expectations of a FTSE 250 company. A revised Remuneration Policy was approved by shareholders at the 2022 AGM.

Implementation in 2023 /24 What was implemented in 2022,/23
Base salary For FY2024, base salaries for the CEO and CFO For FY2023, base salaries for the CEO and CFO
will be £567,945 and £370,000 respectively. were £551,403 and £367,602 respectively. This

represented a rise of 5%, which was the standard
pay rise for employees but lower than pay rises for
much of the workforce.

For the CEO, this represents an increase of 3%,

which is lower than the overall spend increase

across the workforce for the year. Katy 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. 5% of salary.

Benefits No change. All Directors, including Non-Executive Directors, will be
entitled to participate in the Company salary sacrifice
scheme for electric vehicles for personal use
and commuting.

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 goals.

h d
snare awar Deferral: An element of the ABP is deferred into a

share award, usually 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 CEO and for CFO.
* Measures against TSR (40%) and EPS (60%).
* Targefs 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 follows:

* shares owned by the Executive Director count
towards the ownership targe;

* shares which have vested, but which remain
subject fo a holding period and/or clawback,
count fowards the ownership farget; and

* unvested shares, which are not subject to a
further performance condition, count fowards
the ownership target on a net of tax basis.

This includes deferred awards under the Annual
Bonus Plan.

Chair and
Non-Executive fees

Chair fee: £232,000.

Board fee: £61,800.

Senior Independent Director fee: no change.
Committee Chair fee (per Committee): no change.

Fee for the Designated Director for Workforce
Engagement (which includes Chair of the Sustainability
Comnmittee): no change.

Chair fee: £200,000.

Board fee: £60,000.

Senior Independent Director fee: £13,500.
Committee Chair fee (per Committee): £15,000.

Fee for the Designated Director for Workforce
Engagement (which includes Chair of the

Sustainability Committee): £15,000.

Lynne Weedall

Chair of the Remuneration Committee

23 October 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 Companies 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 ¢
employee-related matters

This year we have provided further disclosure on Soffcat’s environmental commitments, including reporting
on the Task Force on Climate-related Financial Disclosures ('TCFD’). Our Green Teams continue fo raise
awareness of the importance of environmental issues through their activities.

Our positive and inclusive culture, as well as good employee engagement, are integral fo Softcat’s success.
Both the Board and management understand this and a considerable amount of time is spent ensuring these
are mainfained.

We discuss each of these areas in the report on Social Value and in the report on TCFD and Sustainability
on pages 50 to 71. This includes the sustainability disclosures required to comply with the Companies
(Strategic Report] (Climate-related Financial Disclosure) Regulations 2022 (SI 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 a material issue for the Company.
bribery-related matters * We operate anfi-bribery, corruption and tax 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 Governance
Report on pages 94 and 95.
Diversity policy * We continue fo put great importance on the positive benefits that diversity of gender, ethnicity, experience,

and approach

background and viewpoints can bring to the business.

We support numerous initiatives to help improve diversity and inclusion. Progress on these is monitored by
both senior management and the Board. The Board acknowledges there is more we need to do fo improve
diversity in areas of our business and we will continue with our efforts.

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 Nomination Committee Report on pages

106 to 111.

Business model, policies, *
principal risks and KPIs

We operate a business model which includes non-financial inputs and outputs. Our business model is
underpinned by our straightforward strategy.

Risks, including financial and non-financial risks, are monitored by management and by the Audit Committee.
The Audit Committee also considers the key internal controls for the business.

The Board regularly reviews both financial and non-financial KPIs, which are relevant for monitoring the
performance of the business and have a clear link to delivering against 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 and selected KPIs 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 present their report for the year to 31 July 2023.

Softcat plc is a public company limited by shares, incorporated in England and Wales, and its shares are traded 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
content of the "Management Report’ can be found in the Strategic Report and this Directors’ Report. The following disclosures required to

be included in this Directors’ Report have been incorporated by way of reference to other sections of this report and should be read in

conjunction with this report:

Corporate Governance Statement — refer to page 80 of this report;

statement explaining how the Directors have had regard 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 41 of this report;

strategy and relevant future developments — refer to pages 22 to 27 and pages 28 to 31 of the Strategic Report; and

financial risk management objectives and policies — refer to the ‘Risk Management’ section included in the Strategic Report on pages
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 Report.

Directors of the Company
The following Directors have held office since 1 August 2022:

Name Position Date of appointment

G Watt Chairman Appointed as a Chief Executive on 1 April 2018 and Chairman on
1 August 2023

M Hellowell Chair Appointed as a Director on 24 March 2006, Chair on 1 April 2018
and resigned on 31 July 2023

G Charlton Chief Executive Appointed Chief Financial Officer on 19 March 2015 and Chief Executive
on 1 August 2023

K Mecklenburgh  Chief Financial Officer Appointed 19 June 2023

V Murria Independent Non-Executive Director ~ Appointed 3 November 2015

K Slatford Independent Non-Executive Director ~ Appointed 5 December 2019 and resigned on 17 January 2023

R Perriss Independent Non-Executive Director  Appointed 1 July 2019

L Weedall Independent Non-Executive Director  Appointed 3 May 2022

M Prakash Independent Non-Executive Director  Appointed 1 September 2023

Biographies of the Directors as at 23 October 2023 can be found on pages 82 and 83.

Powers of Directors
The genero| powers of the Directors are contained within UK |egis\otion and the Company's Articles of Association (the ‘Articles’). The
Directors are entitled to exercise all powers of the Company, subject to any limitations imposed by the Articles or applicable legislation.

Directors’ interests
The inferests of the Directors in the issued shares of the Company at 31 July 2023 are disclosed in the Remuneration Report on page 129.
The Remuneration Report also sets out details of any changes in those interests between the year end and up to the date of this report.

No Director had a material interest in any contract of significance with the Company at any time during the financial year.

Appointment and replacement of Directors
The rules about the appointment and replacement of Directors are contained in the Articles. They provide that Directors may be appointed

by ordinary resolution of the members or by a resolution of the Directors. Any Director so appointed must retire and put themselves
forward for election at the next Annual General Meeting AGM'’). Directors wishing to continue to serve as members of the Board will
seek re-election annually in accordance with the UK Corporate Governance Code (the ‘Code’).

In accordance with the Code, at 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 year ended 31 July 2023
and remains in force and relates to certain losses and liabilities which the Directors may incur to third parties in the course of acting as

Directors of the Company. In addition, Directors and officers of the Company and its subsidiaries are covered by directors’ and officers’

liability insurance.
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Compensation for loss of office and change

of control

There are no agreements in place with any Director that would
provide compensation for loss of office or employment resulting
from a change of control. Change 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
take effect affer, or terminate upon, a change of control.

Articles of Association

The Arficles 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 Articles which

took effect at the date of the initial public offering ('IPO’) on

18 November 2015.

Share capital and control

The Company's ordinary issued share capital as at 31 July 2023
was 199,555,082 ordinary shares of 0.05p each, which have
a premium listing on the London Stock Exchange. The ordinary
share class represents over 99.9% of the Company's total issued
share capital.

In addition to 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
fo trading on a regulated market.

Shares acquired through the Company's share schemes and plans
rank 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 part of the free share
award, subject to service conditions. A further 368,545 shares
(2022: 353,586) were held on behalf of employees who have
taken part in the Company's voluntary partnership 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
pursuant fo the Long Term Incentive Plan and the Annual and
Deferred Bonus Plan, resulting in the additional listing and
allotment of 201,006 new ordinary shares.

Holders of ordinary shares are entfifled to attend and speak at
general meetings of the Company, and to appoint one or more
proxies and, if they are corporations, corporate representatives
who are entitled fo aftend general meetfings and to exercise
voting rights.

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 capital on a winding up
of the Company (but not otherwise), the holder is enfifled only to
the repayment of the amount paid up on that share after payment
of the capital paid up on each other share in the capital of the
Company and the further payment of £10,000,000 on each
such share. The deferred shares represent less than 0.01% of the
Company’s fotal issued share capital.

Further information on the Company’s issued share capital can be
found in note 17 to the financial statements.

The Company passed the following resolutions on
13 December 2022:

¢ an ordinary resolution providing the Directors with authority fo:

(i) allot ordinary shares up to a maximum nominal amount of
£33,226, to be reduced by the nominal amount allotted
or granted under paragraph (i) below in excess of
such sum; and

(ii) allot ordinary shares up to a maximum nominal amount of
£66,452 in connection with a pre-emptive offer by way of
a rights issue, such amount to be reduced by any allotments
made under paragraph (i) above;

¢ special resolutions providing the Directors with authority to:

(i) allot shares or sell treasury shares for cash up to a maximum
nominal amount of £4,983; and

(ii) allot shares or sell treasury shares for cash up to a maximum
nominal amount of £4,983, in connection with an
acquisition or other capital investment;

¢ otherwise than fo existing shareholders pro-rata fo their
shareholding; and

* a special resolution providing the Directors with authority to
make market purchases of up to 19,935,795 of the Company's
ordinary shares.

These authorities are due fo expire af the Company’s AGM to be
held on 13 December 2023 and proposals for the renewal of the
authority to allot 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 inferests of
shareholders to allow the flexibility to react promptly where such
markef purchases may be desirable.

There are no restrictions on the transfer or limitations on the holding
of ordinary shares and no requirements to obtain approval prior
to any transfers other than: certain restrictions which may from time
fo time be imposed by laws and regulations (for example, insider
trading laws); pursuant to the Market Abuse Regulation and the
Company's own rules whereby Directors and certain employees of
the Company require the approval of the Company to deal in the
ordinary shares; and pursuant to the Arficles where there is default
in supplying the Company with information conceming inferests in
the Company’s ordinary shares. 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 voting rights.
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DIRECTORS’ REPORT CONTINUED

Substantial shareholders

The substantial shareholdings in the table below represent those interests nofified 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

nofification to the Company.

As at 31 July 2023 As at 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% 9,046,370 5.0%

John Nash' 7,244,714 3.6% 7,244,714 3.6%
Note:

1. The ordinary shares held by Peter Kelly and John Nash include shares held beneficially via various entities or connected persons.

Principal shareholder and Relationship Agreement
In accordance with Listing Rule 9.8.4R(14), the Company has

set out below a statement describing the Relationship Agreement
entered into by the Company with its principal shareholder (the
'Relationship Agreement’). As at 23 October 2023, Peter Kelly,

the founder of Softcat plc, held 32.6% of the issued ordinary share
capital of the Company.

On 13 November 2015, the Company and Peter Kelly entered
into the Relationship Agreement. The principal purpose of the
Relafionship Agreement is to ensure that the Company will be
capable of carrying on its business independently of Peter
Kelly and certain persons deemed to be connected with him
('Connected Persons’).

Pursuant fo the Relationship Agreement, Peter Kelly, infer alia:

* shall procure that all fransactions, agreements or arrangements
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 terms and in accordance with the
related party transaction rules set out in Chapter 11 of the Listing
Rules and Peter Kelly shall abstain from voting on any resolution
to which LR 11.1.7R(4) of the Listing Rules applies relating to a
transaction with Peter Kelly (or any of his Connected Persons) as
the related party; and

* shall (and shall procure that each of his Connected Persons
shall) (i) not take any actions that would reasonably be
expected to have the effect of preventing the Company from
complying with its obligations under the Listing Rules or be
prejudicial to the Company’s status as a listed company or the
Company's eligibility for listing; (i) not propose or procure the
proposal of a shareholder resolution that would circumvent or
appear fo circumvent the proper application of the Listing Rules;
and {iii) not exercise his voting rights or other rights to procure
any amendment to 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
entifled to appoint one Non-Executive Director of the Company,
although no such Director has been appointed as at the date of
this Annual Report.
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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 admitted fo the premium listing segment of
the Official List maintained by the Financial Conduct Authority.

The Company has and, in so far as it is aware, Pefer Kelly and
his Connected Persons have complied with the independence
provisions set out in the Relafionship Agreement from the date

of the agreement.

Risk regarding financial instruments
The financial risk management objectives and policies are
disclosed in note 21 to the financial statements.

Research and development
The Company did not carry out any research and development
activities during the year (2022: none).

Political donations

The Company did not make any political donations during the year
(2022: £Nil).

A resolution to authorise the Company to make political payments
up to an aggregate amount of £100,000 has been included

for shareholder consideration in the Nofice of AGM for 2023.
The Company does not infend to make any payments to political
organisations or fo incur other political expenditure; however, this
resolution has been proposed to ensure that the Company has
authority under the wide definition used in the Companies Act
2006 of matters constituting political donations.

Greenhouse gas emissions and energy consumption

Information relating to the following is detailed in the report
on TCFD and Sustainability, on pages 50 to 71 of the
Strategic Report:

* greenhouse gas emissions; and

* energy consumption 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 Report.,



Equality and diversity

The Company operates an equal opportunities policy which
endeavours to treat individuals fairly and not to discriminate on
the basis of gender, disability, race, national or ethnic origin,
sexual orientation or marital status. Applications for employment
are fully considered on their merits, and employees are given
appropriate training and equal opportunities for career
development and promotion.

The Company is committed to ensuring that adequate policies
and procedures are in place to enable disabled applicants to
receive training to perform safely and effectively and to provide
development opportunities to ensure they reach their full potential.
Where an individual becomes disabled during their employment
with the Company, the Company will seek to provide, wherever
possible, continued employment on normal ferms and conditions.
Adjustments will be made to the environment and duties or,
alternatively, suitable new roles within the Company will be
secured with additional 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 continues to keep them informed on matters
affecting them as employees. This is undertaken through a variety

Requirements of the Listing Rules

of methods including, but not limited to, regular Company
meetings, team briefings, Company days, emails and the intranet.
Vin Murria serves as the Designated Non-Executive Director for
Workforce Engagement.

Af team meetings, managers are responsible for ensuring that
information sharing, discussion and feedback take place on a
regular 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 to affect
their interests.

Post-balance sheet events

Dividend

The Board recommends a 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 at the close of business on
10 November 2023. Shareholders will be asked to approve the
final and special dividends at the AGM on 13 December 2023.

The Company's dividend and distributions policy is detailed in
the Governance Report on pages 91 and 92.

The following table provides references to where the information required by Listing Rule 9.8.4R is disclosed:

Listing Rule requirement

Location in Annual Report

A statement of the amount of interest capitalised during the period under review and details

of any related tax relief.

Not applicable

Information required in relation to the publication of unaudited financial information.

Not applicable

Details of any long-term incentive schemes and Directors' inferests.

Directors' Remuneration Report,
pages 114 to 134

Details of any arrangements under which a Director has waived emoluments, or agreed

to waive any future emoluments, from the Company.

Directors' Remuneration Report,
pages 114 to 134

Details of any non-pre-emptive issues of equity for cash.

Directors' Report, page 137

Details of any non-pre-emptive issues of equity for cash by any unlisted major

subsidiary undertaking.

No such share allotments

Details of parent participation in a placing by a listed subsidiary.

Not applicable

Details of any confract of significance in which a Director is or was materially interested.

Not applicable

Details of any confract of significance between the Company (or one of its subsidiaries)

and a controlling shareholder.

Not applicable

Details of waiver of dividends by a shareholder.

Not applicable

Board statement in respect of Relationship Agreement with the controlling shareholder.

Directors' Report, page 138

Auditor

Ernst & Young LLP {'EY’) has signified its willingness to continue in office as auditor to the Company and the Company is satisfied that EY is
independent and that there are adequate safeguards in place to safeguard its objectivity. A resolution to reappoint EY as the Company's

auditor will be proposed at the 2023 AGM.

Branches

The Company operates branches in Australia, the United States of America, the Netherlands, Singapore, Hong Kong and Ireland.
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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 strategy, its principo\ risks and uncertainties in ochieving its
objectives and ifs review of business performance and financial
position, which are all set out in the Strategic Report (see pages 1
to 78) and Chief Financial Officer’s review sections (see pages 34
and 35) of this Annual Report. Given the current macro-economic
environment and considering the latest guidance issued by the
FRC the Directors have undertaken a fully comprehensive going
concern review.

The Company has modelled three scenarios in ifs assessment
of going concern. These are:

¢ the base case;
* the severe but plausible case; and
* the reverse sfress test case.

Further details, including the analysis performed and conclusion
reached, are set out below.

The Directors have reviewed detailed financial forecasts for

a thirreen-month period from the date of this report (the going
concern period) until 30 November 2024. All the forecasts reflect
the payment of the FY2023 dividend of £59.0m which will be
paid in December 2023 subject to approval at the AGM.

The Company operates in a resilient industry. Our UK Corporate
customer base spend is increasingly non-discretionary as

IT continues to be vital to gain competitive advantage in an
increasingly digital age. Public Sector, a large and fast-growing
area of the business, confinues to invest in technology to provide
efficient services to the public and this has continued apace
despite the pandemic and recent turbulence in the UK economy.
The Company strategy remains unchanged and will confinue 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 instantly accessible cash and
cash equivalents of £122.6m, with net current assets of £230.0m.
Note 21 to the financial statements 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 concern period are sufficient fo support the business with the
£75.0m cash floor sef by the Board not being breached.

There is a sufficient level of liquidity headroom post mifigation
across the going concern forecast period in base and severe but
plausible scenarios considered and outlined in more detail below.

Challenging economic environment

Management have, in all three scenarios, considered the
principal challenges to short ferm business performance which
are expected fo be:

* an economic downtumn in the UK economy, aided by high
broad-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 expectations,
following an 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 info account the FY2024 budget process which includes
estimated growth and increased cost across the going concemn
period and is consistent with the actual frading experience through
to September 2023. The key inputs and assumptions in the base
case include:

¢ continued revenue growth in line with historic rates;

* rebate income confinues to 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 to reflect continued investment in our
people and the businesses IT infrastructure.

The Company has taken a measured approach fo the base case
and has balanced the expected trading conditions with available
opportunities in an increasingly resilient area of customer spend,
which is supported by the current financial position. In making our
forecasts we balanced our customer needs alongside employee
welfare. Year to 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 plausible
scenario. In this case we have modelled a decline in revenue,
versus the base case, which is below any historic frend 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 inputs and assumptions, compared to the base
case, include:

* an average 7.5% reduction in revenue;
* reduced gross profit margins of 1% in the period;

¢ additional bad debt write offs of £5m across the
forecast period;

e 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 and cost of sales, but at the
same percenfage rafes as in the base case.

The purpose of this scenario was to consider if there was a
significant risk that the Company would move to being cash
negative in any of the months in the going concern period. Even
at these lower levels of activity, which the Directors believe is a
highly unlikely outcome, the Company confinues to be profitable,
and maintains a positive cash balance at all times. Despite this,
management have modelled further cost saving and working



copito| action (see mitigating actions) that will enable the
Company to mitigate the impact of reduced cash generation
further and achieve the Board'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 annual working
capital savings of £30m. The actions which if implemented would
offset the reduced activity:

* bonus costs scaled back in line with performance;
* no interim dividend in H2 of FY2024;
* savings in discrefionary areas of spend;

¢ delayed payment to suppliers foregoing early setflement
discount; and

* short term supplier payment management.

The mitigations are deemed achievable and reasonable as the
Company benefits from a flexible business model with a high
proportion of costs 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 result
in cash falling below a nil position. The conditions go significantly
further than the severe but plausible scenario and reflect a scenario
that the business consider remote.

The four combined stresses modelled, compared to the base case,
are as follows:

1. reduction of 15% in Gross invoiced income, compared fo the
base case;

2. reduced achievable gross margin by 3%;

3. additional bad debt write offs of £10m per year across the
forecast period; and

4. extending the debtor days by three days from historic levels
achieved and no change o historic supplier payment days.

All four inputs are greater than the business has ever experienced
in its history. In the modelled scenario, prior to mitigations, cash
may not be sufficient for day to day operations.

Whilst the Board considers such a scenario to 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
assumptions used in the reverse siress test, as well as the event that
could lead to it, to be remote.

Going concern conclusion

Based on the forecast and the scenarios modelled, together with
the performance of the Company to date, the Directors consider
that the Company has sufficient liquidity headroom to continue

in operational existence for the thirteen-month period from the date
of this report {the going concern period) until 30 November 2024.
Accordingly, at the October 2023 Board meetfing, the Directors
concluded from this analysis it was appropriate to continue

to adopt the going concem basis in preparing the financial
statements. 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 additional operational or financial measures.

Disclosure of information to the auditor

The Directors in office at the time of approval of the Directors’
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 to have
taken as a Director to make himself or herself aware of any
such relevant audit information and to establish that the
Company'’s auditor is aware of that information.

This confirmation is given and 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 take place on 13 December 2023

at the Company's registered office: Softcat plc, Fieldhouse Lane,
Marlow, Buckinghamshire SL7 TLW.

The Chairman of the AGM infends for a poll to be called in respect
of each of the resolufions to be voted on at the 2023 AGM. In the
event of a show of hands every holder of ordinary shares who is
present in person or by proxy af a general meefing has one vote on
each resolution and, on a poll, every holder of ordinary shares who

is present in person or by proxy has one vote on each resolution for
every ordinary share of which he/she is the registered holder. A proxy
will have one vote against a resolution in the event of a show of hands
in cerfain circumstances specified in the Articles. The Notice of AGM
specifies deadlines for exercising voting rights. The Notfice of AGM
can be found in the Investor Centre section of the Company's website,
www.softcat.com, and is being posted at the same time as this Annual
Report. The Notice of AGM sets out the business of the meefing and
provides explanatory notes on all resolutions. Separate resolutions are
proposed in respect of each substantive issue.

A holder of ordinary shares may usually vote personally or by
proxy at a general meeting. Any form of proxy must be delivered
to the Company not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote (for this purpose,

the Directors may specify that no account shall be taken 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 fo act as its representatives at any general
meeting of the Company.
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Annual General Meeting continued

No holder of ordinary shares shall be entitled to attend or vote,
either personally or by proxy, at a general meeting in respect of
any ordinary share if any call or other sum presently payable fo
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
interests 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 recognise its important
role. The Chairman of the Board and the Chairs of the Committees,
together with the other Directors, will be available to answer
shareholders’ questions af the meeting. Additionally, shareholders
will be given the opportunity to submit questions via email, to the
Directors, ahead of the meeting. Questions may be submitted

fo cosec@softcat.com or by lefter 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 a
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 financial year. Under that law the Directors
have elected to prepare the Company'’s financial statements in
accordance with UK-adopted Interational Accounting Standards
('IFRSs’). Under company law 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 fo:

¢ select suitable accounting policies in accordance with IAS 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, inc|uding accounting po|icies, ina
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 transactions, other events
and conditions on the Company's financial position and
financial performance;

* state that UK-adopted International Accounting Standards have
been followed, subject to any material departures disclosed
and explained in the financial statements; and

* prepare the financial statements on the going concern basis
unless it is inappropriate fo 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
transactions and disclose with reasonable accuracy at any time
the financial position of the Company and enable them to ensure
that the Company financial statements comp|y 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 iregularities.

Under applicable law and regulations, the Directors are also
responsible for preparing a strategic 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 advice from the Audit Committee, the Board
considers that the Annual Report and Accounts, taken as a 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 strategy.

Responsibility statement pursuant to FCA's Disclosure
Guidance and Transparency Rule 4 (‘DTR 4')

Each Director 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
and the position of the Company, together with a description
of the principal risks and uncertainties that they face; and

e they consider 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, performance, business model and strategy.

The responsibility statement has been approved by the Board
of Directors and is signed on its behalf by:

é/ O/(/Lf = /

Graham Charlton
Chief Executive Officer
23 October 2023

Katy Mecklenburgh
Chief Financial Officer
23 October 2023

The Directors’ Report has been approved by the Board of Directors
and is signed on its behalf by:

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 Softcat plc for the year ended 31 July 2023 which comprise the Statement of profit and loss
and other comprehensive income, Statement of financial position, Statement of changes in equity, Statement of cash flows and the related
notes 1 to 27, including a summary of significant accounting policies.

The financial reporting framework that has been applied in their preparation is applicable law and UK adopted international accounting
standards.

In our opinion, the financial statements:

* give a true and fair view of the company's affairs as at 31 July 2023 and of its profit for the year then ended:;
* have been properly prepared in accordance with UK adopted international accounting standards; and

* have been prepared in accordance with the requirements of the Companies Act 20006.

Basis for opinion

We conducted our audit in accordance with Infernational Standards on Auditing (UK) (ISAs (UK]) and applicable law. Our responsibilities
under those standards are further described in the Auditor's responsibilities for the audit 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 fo listed public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

The non-audit services prohibited by the FRC's Ethical Standard were not provided to the company and we remain independent of the
company in conducting the audit.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’ use of the going concemn basis of accounting in the preparation
of the financial statements is appropriate. Our evaluation of the directors’ assessment of the Company’s ability fo continue to adopt the
going concern basis of accounting included:

* understanding management's process and controls related to the assessment of going concern;
* checking the arithmetical accuracy of the cash flow forecast models and assessing the Company’s historical forecasting accuracy;

* obtaining management's going concern models which included a base case, (testing for consistency to the board approved three-year
plan), a severe yet plausible downside cash flow scenario, and a reverse stress fest covering the going concern assessment period.
These forecasts include an assessment of available cash balances given the Company has no external debt arrangements as well
as 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 contradictory evidence in our assessment
of management's forecasting, such as assessing historical budgeting accuracy and comparing the forecast with analyst expectations
and other external data sources. Due to uncertainty in the economy, we have focused our work on further sensitivities to the severe but
plausible scenario and whether the reverse stress fest scenario is considered remote;

* assessing the reasonableness of managements potential mitigating actions, principally the removal of forecast, undeclared dividends;

* assessing whether any material climate-related risks that should be incorporated into Softcat's forecasts to 30 November 2024:

* assessing the adequacy of the going concern assessment period until 30 November 2024, considering whether any events or
conditions foreseeable after the period indicated a longer review period would be appropriate;

* 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 to continue as a going concern

* comparing management’s forecasts to actual results 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 Direcfors’ assessment is that Softcat plc has sufficient liquidity and headroom in cash throughout the going concern period to
30 November 2024. Management's severe by plausible scenario demonstrated that a worsening of all key assumptions against the
base case would not result in liquidity concerns. This is prior to further potential mitigations modelled by management. The changes in
assumptions modelled are considered to be highly unlikely based on historical financial performance.

¢ We have not identified any material climate-related risks that should be incorporated into Softcat 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 continue as a going concern for a period to 30 November 2024.

In relation to the company's reporting on how they have applied the UK Corporate Governance Code, we have nothing material to add
or draw attention fo 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 responsibilities of the directors with respect to going concern are described in the relevant sections of this
report. However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the company's
ability to continue as a going concern.

Overview of our audit approach

Key audit matters e Overstatement of performance through the misstatement of revenue recognised at or near year end
*  Presentation of revenue in respect of principal versus agent
e Misstatement of rebate income to overstate reported results at or near year end

Materiality Overall materiality of £7.0m which represents 4.9% of profit before tax.

An overview of the scope of our audit

Tailoring the scope

Our assessment of audit risk, our evaluation of materiality and our allocation of performance materiality determine our audit 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 potential impact of climate change and changes in the business environment when assessing
the level of work to be performed. All audit work was performed directly by the audit engagement team.

Climate change

Stakeholders are increasingly interested in how climate change will impact Softcat plc. The Company has determined that the most
significant future impacts from climate change on its operations will be from business interruption driven by extreme climate or failure

fo evolve technology product offerings in line with consumer and investor demands. These are explained on pages 58 to 63 in the
required Task Force for Climate related Financial Disclosures and on pages 76 and 77 in the principal risks and uncertainties. They have
also explained their climate commitments on pages 66 to 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 audit or otherwise appear to be
materially misstated, 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 impact on its financial statements.

As explained in note 1, the basis of preparation, consideration of climate change impact on the judgements in the accounts is not

considered to have a material impact at this fime. Govemnmental and sociefal responses to climate change risks are still developing, and
are interdependent upon each other, and consequently financial statements cannot capture all possible future outcomes as these are not
yet known. The degree of certainty of these changes may also mean that they cannot be taken into account when determining asset and
liability valuations and the timing of future cash flows under the requirements of UK adopted International Accounting Standards {'IFRS’).

Our 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 effects of material climate risks
disclosed on pages 58 to 63. As part of this evaluation, we performed our own risk assessment to determine the risks of material
misstatement in the financial statements from climate change which needed to be considered in our audit.

We also challenged the Directors considerations of climate change risks in their assessment of going concern and viability and
associated disclosures. Where considerations of climate change were relevant to our assessment of going concern, 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
a key audit matter.
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INDEPENDENT AUDITOR’S REPORT CONTINUED
TO THE MEMBERS OF SOFTCAT PLC

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the financial statements of
the current period and include the most significant assessed risks of material misstatement (whether or not due to fraud) that we identified.
These matters included those which had the greatest effect on: the overall audit strategy, the allocation of resources in the audit; and
directing the efforts 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 matters.

Overstatement of performance through the misstatement of revenue recognised at or near year end

During the year the Company recognised revenue of £985.3m (2022: £1,0779m).

Refer to the Audit Committee Report (page 96 to 105); Accounting policies (page 156 to 166); and Note 2 of the Company Financial
Statements (page 166 10167)

Management’s process for accounting for certain revenue transactions, particularly the review process at year end to record revenue in
the appropriate period, is mostly manual and therefore susceptible to error (either deliberate or without intent). The accounting is made
more challenging due to the reliance on suppliers to notify the Company of delivery, and for international shipments which results in a
longer delivery lead time needing to be built into the assumptions utilised 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 concluded that the revenue recognised
at or near year end was properly accounted

We performed the following procedures:

* Performed walkthroughs to update our understanding of the revenue recognition

orocesses and key conrols for and that revenue has appropriately been

recognised in accordance with IFRSs.
* 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, includin
¢ Tested revenue cut off by obtaining management's sales cut off assessment and ' 9

. ‘ , , _ o disclosed accounting policies and those
independently testing a sample of transactions therein by vouching to invoices and

relating to crifical accounting judgements,

proof of delivery.

Tested unbilled receivables by obtaining management’s analysis and independently
testing a sample of transactions therein by vouching fo invoices and proof

of delivery.

to be appropriate.

As part of our procedures, we noted no
indication of deliberate or other manipulation

of revenue cut-off or management override.
¢ Tested an independent sample of transactions invoiced in the two weeks either side 9

of the year end. We stratified the population between revenue type and selected
our sample based on the following criteria:

— Key items based on a quantitative threshold or specific qualitative factors;

— Statistical sample of items invoiced within the seven days prior to the balance
sheet date, which we considered to be of higher risk based on average delivery
lead times

* We tested our sample by vouching to invoices and proof of delivery, to confirm
these had been recorded in the correct period.

* To address the risk of management override — we tested a sample of journal
entries recorded at or near year end as well as top-side adjustments by verifying
to appropriate supporting documentation

* Tested a statistical sample of sales transactions deferred at the year end. We
recalculated the split of revenue recognised and the deferred elements based on
a review of the supporting documentation to obtain assurance over the recognition
of revenue. We also selected a sample of invoices from billing data and assessed
whether the revenue was appropriately recognised or deferred, based on
completion of the performance obligation.

* Analysed sales related journal entry data to track sales from revenue through to
accounts receivable through to cash collection using data analytics tools. We used
this analysis fo validate the appropriateness of fransaction flows and tested a sample
of fransactions to determine if the journals accurately reflected the substance of
fransactions recorded.

* Assessed appropriateness of disclosures in the Annual Report and Accounts by
comparing the disclosures against the requirements under International 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 to 105); Accounting policies [page 156 to 166); and Note 2 of the Company Financial
Statements (pages 166 and 167)

There is a risk that the reported revenue may be incorrectly presented on a gross basis as a result of the incorrect assessment of whether
the Company has control over the products or services sold and consequently if the Company is principal or agent in its arrangements
with customers. As products 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 a manual adjustment is made by management at year end
to record revenue on a net basis where Softcat are the agent in the arrangement.

Key observations communicated
Our response to the risk to the Audit Committee

We performed the following procedures: We concluded that the judgements
made by management are consistent
with the evidence we have observed, the

presentation and disclosure of revenue is
* Updated our understanding of management's judgement over the classification materially correct, and has been recognised

of transactions between gross and net presentation. in accordance IFRSs.

¢ Performed walkthroughs to update our understanding of the revenue recognition
processes and key controls.

* Assessed management's judgement made for any significant new product types
by independently assessing the nature of such products and meeting with key
members of the sales and solutions teams to develop an understanding of Softcat's
responsibilities in relation to the sale. We challenged whether Softcat 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 to their delivery, and ultimately concluded if the
principal (gross) or agent (net) freatment applied was appropriate according to
the criteria set out within IFRS 15 and management's revised accounting policies.

We concluded that managements
disclosures in relafion to revenue, including
disclosed accounting policies and those
relating fo crifical accounting judgements, to
be appropriate.
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* Tested a sample of fransactions across the year to determine the Company's control
over the product or service including:

— Verifying the product type to external sources, such as supplier websites, and met
with key members of the sales and solutions teams to develop an understanding
of Softcat's responsibilities in relation to the sale. For each sample selected, we
challenged whether Softcat has primary responsibility for fulfilling the promise
of the goods or service and whether Softcat is exposed to inventory risk during
the delivery.

— Corroborating the related cost for each sample item to supporting
purchase invoices.

— Assessing if principal (gross) or agent (net) freatment should be applied and
compared this to management's conclusion to determine if this was appropriate
according fo the criteria set out within IFRS 15.

Reperformed management's calculation of the adjustment to record revenue on a
net basis.

Assessed appropriateness of disclosures in the Annual Report and Accounts by
comparing the disclosures against the requirements under International Financial
Reporting Standards.
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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 Audit Committee Report (pages 96 to 105); Accounting policies (pages 156 to 166); and Note 11 of the Company Financial
Statements (page 171).

Rebates are recorded through a primarily manual process. While most rebates are agreed with the supplier and received during the year,
there is an opportunity fo misstate results through adjustments to the balance sheet rebate receivable.

Key observations communicated
Our response to the risk to the Audit Committee

We performed the following procedures: We concluded that the rebate receivable

o erill
* Performed walkthroughs to update our understanding of the rebate processes and and corresponding income are materially

correct and have been recognised in
key confrols.

accordance with IFRSs.
* Obtained 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 accounting policies, to
be appropriate.

* Tested the year end accrued income by confirming a sample of rebates due from
suppliers to third party source documentation.

¢ Analysed the rebate receivable by vendor and compared the largest vendor level
balances (making up 82% of the balance) against the 31 July 2022 comparative
balances to identify 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 noted
no indication of deliberate or other
manipulation of accrued income or
management override.

* Assessed the cash conversion of rebates accrued at the year end and tested a
sample to subsequent receipts.

* Tested a sample of rebate fransactions recorded in the statement of profit and
loss throughout the year and obtained underlying support to consider whether the
transactions 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 International Financial
Reporting Standards.

Our application of materiality
We apply the concept of materiality in planning and performing the audit, in evaluating the effect of identified misstatements on the audit
and in forming our audit opinion.

Materiality

The magnitude of an omission or misstatement that, individually or in the aggregate, could reasonably be expected 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 to 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 a key measure
of Company performance .

Performance materiality
The application of materiality at the individual account or balance level. It is set at an amount to reduce to an appropriately low level the
probability that the aggregate of uncorrected and undetected misstatements 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 materiality was 50% (2022: 50%) of our planning materiality, namely £3.5m (2022: £3.2m), in line with the prior period.
We set our performance materiality af this level to reflect the quantum of audit adjustments identified in the prior period.

Reporting threshold
An amount below which identified misstatements are considered as being clearly trivial.

We agreed with the Audit Committee that we would report to them all uncorrected audit differences in excess of £0.35m (2022: £0.3m),
which is set at 5% of planning materiality, as well as differences below that threshold that, in our view, warranted reporting on
qualitative grounds.

We evaluate any uncorrected misstatements against both the quantitative measures of materiality discussed above and in light of other
relevant qualitative 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 Strategic report
set out on pages 1 1o /8 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 financial statements does not cover the other information and, except to the extent otherwise explicitly stated in this
report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is materially inconsistent with

the financial statements or our knowledge obtained in the course of the audit or otherwise appears to be materially misstated. If we
identify such material inconsistencies or apparent material misstatements, we are required to determine whether this gives rise to a material
misstatement in the financial statements themselves. If, based on the work we have performed, we conclude that there is a material
misstatement of the other information, we are required to report that fact.

We have nothing fo report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion the part of the directors’ remuneration report to be audited has been properly prepared in accordance with the

Companies Act 2006.

In our opinion, based on the work undertaken in the course of the audit:

* the information 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 statements; and

* the strategic report and directors’ 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 environment obtained in the course of the audit, we have not
identified material misstatements in the strategic report or directors’ report.
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We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us to report fo you if,
in our opinion:

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

* the financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with the accounting
records and returns; or

* cerfain disclosures of directors’ remuneration specified by law are not made; or

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

Corporate Governance Statement

We have reviewed the directors’ statement in relation to going concern, longer-term viability and that part of the Corporate Governance
Statement relating to the company’s compliance with the provisions of the UK Corporate Governance Code specified for our review by
the Listing Rules.

Based on the work undertaken as part of our audit, we have concluded that each of the following elements of the Corporate Governance
Statement is materially consistent with the financial statements or our knowledge obtained during the audit:

* Directors’ statement with regards to the appropriateness of adopting the going concern basis of accounting and any material
uncertainfies identified set out on pages 140 and 141;

* Directors’ explanation as to its assessment of the company's prospects, the period this assessment covers and why the period is
appropriate set out on page /8;

* Director’s statement on whether it has a reasonable expectation that the group will be able to continue in operation and meets its
liabilities set out on page 78;

¢ Directors’ statement on fair, balanced and understandable set out on page 142;

* Board's confirmation that it has carried out a robust assessment of the emerging and principal risks set out on page 72;

* The section of the annual report that describes the review of effectiveness of risk management and internal control systems set out on
page 72; and;

¢ The section describing the work of the audit committee 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’ responsibiliies statement set out on page 142, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view, and for such internal control as the directors determine is
necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either
intfend to liquidate the company or fo cease operations, or have no realisfic alternative but fo 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 material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with 1SAs (UK) will always detect a material misstatement

when it exists. Misstatements 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

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect irregularities, including fraud. The risk of not detecting a material misstatement due to fraud is
higher than the risk of not defecting 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 detecting iregularities, including
fraud is detailed below.

However, the primary responsibility for the prevention and detection of fraud rests with both those charged with governance of the
company and management.

* We obtained an understanding of the legal and regulatory frameworks that are applicable to the company and determined that 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 regulations 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 an effect on the determination
of the amounts and disclosures in the financial statements, being the Listing Rules of the London Stock Exchange.

* We understood how Softcat 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 Audit Committee and any correspondence received from regulatory bodies.

* We assessed the susceptibility of the company’s financial statements to material misstatement, including how fraud might occur by
meeting with management to understand where they considered there was susceptibility to fraud. We also considered performance
targets and their propensity to influence efforts made by management to manage earnings or influence the perceptions of analysts.
Where this risk was considered to be higher, we performed audit procedures to address each identified fraud risk. The key audit
matters section above addresses procedures performed in areas where we have concluded the risks of material misstatement are
highest (including where due to the risk of fraud). In addition, we completed procedures to conclude on the compliance of the
disclosures in the Annual Report and Accounts with the requirements of the relevant accounting standards, UK legislation and the
UK Corporate Governance Code 2018.

* Based on this understanding we designed our audit procedures to identify non-compliance with such laws and regulations.
Our procedures involved journal entry testing, review of board minutes to identify non-compliance with such laws and regulations,
review of reporting o the Audit Committee on compliance with regulations, review of reporting of internal 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 financial statements is located on the Financial Reporting Council's website

at https:/ /www.frc.org.uk /auditorsresponsibilities. This description forms part of our auditor’s report.

Other matters we are required to address
* following the recommendation from the audit committee, we were re-appointed by the company on 13 December 2022 to audit the
financial statements for the year ending 31 July 2023 and subsequent financial periods.

The period of total uninterrupted engagement including previous renewals and reappointments is eleven years, covering the years ending

2013 to 2023.

¢ The audit opinion is consistent with the additional report to the audit committee.
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Use of our report
This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006.

Our audit work has been undertaken so that we might state to the company’s members those matters we are required to state fo them in
an auditor's report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the company and the company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

Marcus Butler (Senior statutory auditor)
for and on behalf of Ernst & Young LLP, Statutory Auditor

London
23 October 2023

Annual Report and Accounts 2023 Softcat ple

151

SjUSWaDys [PIdUDULY



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 1,077946
Cost of sales (611,466) (750,7306)
Gross profit 373,834 327210
Adminisirative 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 profit or loss in subsequent periods:
Foreign exchange differences on translation of foreign branches (204) 3,562
Net (loss) on cash flow hedge (799) —
Total other comprehensive income (1,003) 3,562
Total comprehensive income for the year 111,026 113,967
Profit attributable to:
Owners of the Company 112,029 110,405
Total comprehensive income affributable to:
Owners of the Company 11,026 113,967
Earnings per ordinary share (p)
Basic 18 56.2 555
Diluted 18 56.0 55.3

The Statement of profit or loss and other comprehensive Income has been prepared on the basis that all operations are
continuing operations.
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STATEMENT OF FINANCIAL POSITION

AS AT 31 JULY 2023

2023 2022
Notes £'000 £'000
Non-current assets
Property, plant and equipment 7 11,348 11,270
Right-of-use assets 8 9,969 6,162
Intangible assets Q 7,155 7978
Deferred tax asset 15 2,997 2,508
31,469 27918

Current assets
Inventories 10 3,591 5,104
Trade and other receivables 11 490,041 541,424
Income tax receivable - 296
Cash and cash equivalents 14 122,621 97316

616,253 644,140
Total assets 647,722 672,058
Current liabilities
Trade and other payables 12 (359,627) (419,108)
Contract liabilities 13 (23,851) (31,564)
Income tax 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 251,445 211,100
Equity
Issued share capital 7 100 100
Share premium account 4,979 4,979
Cash flow hedge reserve (799) -
Reserves for own shares — —
Foreign exchange translafion reserve 3,358 3,562
Retained earnings 243,807 202,459
Total equity 251,445 211,100

These financial statements were approved by the Board of Directors and authorised for issue on 23 October 2023.

On behalf of the Board

) Lﬁ @(/” -

Graham Charlton
Chief Executive Officer

Katy Mecklenburgh
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 franslation  Reserves for Retained

capital account hedge reserve reserve own shares eamings 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 - — — 3,562 — 110,405 113,967
Share-based payment transactions - — - - - 2,541 2,541
Dividends paid — — — — (84,020)  (84,020)
Dividend equivalents 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 flow hedge — — (799) — — — (799)
Total comprehensive income for the year — — (799) (204) — 112,029 m,026
Share-based payment transactions - - - - - 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 capital and share premium accounts represent the nominal value and premium arising on the issue of equity shares.

The reserve for own shares refers to 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 satisfy this
exercise. Proceeds of £Nil (2022: £Nil) were realised from the exercise of these share options.

As at 31 July 2023, the SIP Trust held 159,996 shares (2022: 187,771) awarded to employees as part of the free share award, subject to
service conditions. A further 368,545 shares (2022: 353,797) were held on behalf of employees who have taken part in the Company’s

voluntary partnership 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

Purchase of property, plant and equipment
Purchase of intangible assets

4 1,171 252
7 (2,544) (1,890)
Q (701) (3,334)

Net cash used in investing activities

(2,074) (4,972)

Financing activities

Issue of share capital

Dividends paid

Payment of principo| portion of lease liabilities

6 (74.17;) (84
8 (2,839 (2

,020)

,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 (7.970)

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

Annual Report and Accounts 2023 Softcat ple

155

Ssjuawainys |[pPUDULY



NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 JULY 2023

1 Accounting policies

1.1 Corporate information

The financial statements of Softcat plc for the year ended 31 July 2023 were authorised for issue in accordance with a resolution of the
Directors on 23 October 2023. Softcat plc is a public limited company incorporated and domiciled in the United Kingdom and whose
shares are publicly fraded. The registered office is Solar House, Fieldhouse Lane, Marlow, Buckinghamshire, in the United Kingdom.

The principal activity of the Company continued to be that of a value-added IT reseller and IT infrastructure solutions provider to the
corporate and public sector markets.

1.2 Basis of preparation

These financial statements have been prepared in accordance with UK-adopted 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’) interpretfations.

These financial statements have been prepared under the historical cost convention and are presented in the Company’s presentational
and functional currency of Pounds Sterling and all values are rounded to the nearest thousand ('£'000’), except when otherwise stated.

The Company applied all standards and interpretations issued by the IASB that were effective as at 1 August 2022. The accounting
policies set out below have, unless otherwise stated (see below), been applied consistently to all periods presented in these financial
statements.

The potential climate change-related risks and opportunities to which the Company is exposed, as identified by management, 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 material financial impacts of the Company's climate related risks and
opportunities on the financial statements. These judgements will be kept under review by management as the future impacts of climate change
depend on environmental, regulatory and other factors outside of the Company's control which are not all 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, ifs principal risks and uncertainties in achieving ifs objectives and its review of business performance and financial position,
which are all set out in the Strategic Report (see pages 28 to 31) and Chief Financial Officer’s review sections (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
Directors have undertaken a 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; and

* the reverse siress fest case.
Further details, including the analysis performed and conclusion reached, are set out below.

The Directors have reviewed detailed financial forecasts for a thirteen-month period from the date of this report (the going concern
period) until 30 November 2024. All the forecasts reflect the payment of the FY2023 dividend of £59.0m which will be paid in
December 2023 subject to approval at the AGM.

The Company operates in a resilient industry. Our UK Corporate customer base spend is increasingly non-discretionary as IT continues
fo be vital fo gain competitive advantage in an increasingly digital age. Public Sector, a large and fast-growing area of the business,
continues to invest in technology to provide efficient services to the public and this has continued apace despite the pandemic and recent
turbulence in the UK economy. The Company strategy remains unchanged and will continue 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 instantly accessible cash and cash equivalents of £122.6m, with net current assets of £230.0m.
Note 21 fo the financial statements 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
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 level of liquidity headroom post mitigation across the going concern forecast period in base and severe but plausible
scenarios considered and outlined in more detail below.

Challenging economic environment
Management have, in all three scenarios, considered the principal challenges to short term business performance which are
expected 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 continued

1.2 Basis of preparation continued

Going concern continued

Challenging economic environment confinued

Despite the challenging economic environment, the Company has fraded well, delivering double-digit year-on-year growth in gross profit
and operating profit growth in line with expectations, following an expected rebound in fravel 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 concem period and is consistent with the actual trading experience through to
September 2023. The key inputs and assumptions in the base case include:

* continued revenue growth in line with historic rates;
* rebate income confinues to be received in proportion to cost of sales as in FY2023;
* employee commission is incurred in line with the gross margin; and

* increased levels of cost to reflect continued investment in our people and the businesses IT infrastructure.

The Company has taken a measured approach to the base case and has balanced the expected trading condifions with available
opportunities in an increasingly resilient area of customer spend, which is supported by the current financial position. In making our
forecasts we balanced our customer needs alongside employee welfare. Year to 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 plausible scenario.
In this case we have modelled a decline in revenue, versus the base case, which is below any historic trend 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.
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The key inputs and assumptions, compared to the base case, include:

* an average /.5% reduction 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 sfill within the range set out in the dividend policy; and

* both commission cost and rebate income adjusted downwards in line with reduced profitability and cost of sales, but at the same

percentage rafes as in the base case.

The purpose of this scenario was to consider if there was a significant risk that the Company would move to being cash negative in any of
the months in the going concern period. Even af these lower levels of activity, which the Directors believe is a highly unlikely outcome, the
Company continues to be profitable and maintains a positive cash balance af all imes. Despite this, management have modelled further
cost saving and working capital action (see mitigating actions) that will enable the Company to mitigate the impact of reduced cash
generation further and achieve the Boards 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 annual working capital
savings of £30m. The actions which if implemented would offset the reduced activity:

* bonus costs scaled back in line with performance;

* no interim dividend in H2 of FY24;

* savings in discretionary areas of spend;

* delayed payment to suppliers foregoing early seflement discount; and
* short term supp|ier payment management.

The mitigations are deemed achievable and reasonable as the Company benefits from a flexible business model with a high proportion
of costs linked to performance.

Annual Report and Accounts 2023 Softeat ple 157



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 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 concems to the
business, however, would nof result in cash falling below a nil position. The conditions go significantly further than the severe but plausible scenario
and reflect a scenario that the business consider remote.

The four combined stresses modelled, compared to the base case, are as follows:

* reduction of 15% in Gross invoiced income, compared to the base case;
* reduced achievable gross margin by 3%;
¢ additional bad debt write offs of £10m per year across the forecast period; and

* extending the debtor days by three days from historic levels achieved and no change to historic supplier payment days.

All four inputs are greater than the business has ever experienced in its history. In the modelled scenario, prior to mitigations, cash may not
be sufficient for day to day operations.

Whilst the Board considers such a scenario to 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 assumptions used in
the reverse stress test, as well as the event that could lead to it, to be remote.

Going concemn conclusion

Based on the forecast and the scenarios modelled, together with the performance of the Company to date, the Directors consider that the
Company has sufficient liquidity headroom to continue in operational existence for the thirteen-month period from the date of this report
(the going concem period) until 30 November 2024. Accordingly, at the October 2023 Board meeting, the Directors concluded from
this analysis it was appropriate to continue to adopt the going concern basis in preparing the financial statements. 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 additional 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 estimates and
assumptions concerning the future. These estimates and judgements are based on factors considered to 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 balance sheet date that have a significant risk of causing a material adjusiment to the carrying amounts

of assets and liabilities within the next financial year include:

Revenue cut-off

The Company’s management information systems are configured to recognise revenue upon nofification of dispatch from the supplier

or distributor which in instances, especially regarding physical shipments, may not be aligned to when control has been transferred to
the customer and the performance obligation has been met by the Company. Management therefore performs an exercise to capture
items that may have been dispatched from the distributor but not delivered in the financial year, and subsequently defers the recognition
of revenue and associated cost info the following year. This gives rise to a deferred income, which is recognised as a contract liability,
and associated inventory in the Statement of Financial Position. The exercise applied includes assumptions, which management believes
are reasonable, in order to identify items that fit the criteria for deferral. Separately, management reviews individual large transactions on
a case-by-case basis, which reduces the opportunity for error.

The key judgements that are made in the cut-off process are as follows:

* When identifying transactions to review in the cut-off process, management limits the review period to a fixed number of days before
and after the period end and validates the date of dispatch.

¢ Management incorporates a one-day shipment delay assumption onto the sale of hardware items to reflect the time taken 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 most
significant effect on the amounts recognised in the financial statements:

Principal versus agent

Significant judgement is required in defermining whether the Company is acting as principal, reporting revenue on a gross basis, or agent,
reporting revenue on a net basis. Softcat evaluates each revenue stream against the following indicators when determining whether it is acting
as principal or agent in a fransaction: (i) primary responsibility for fulfilling the promise to provide the specified goods or service, {ii) inventory
risk before the specified good or service has been transferred to a customer and {iii) discretion in establishing the price for the specified

good or service. Certain revenue streams present a more balanced judgement than others when assessed against the above criteria and

the conclusion may be reliant on the weighting applied to the responses to these criteria. When applying the weighting and concluding on
whether principal or agent treatment 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 accounting 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 option to extend
the lease if it is reasonably certain to be exercised, or any periods covered by an option to terminate the lease, if it is reasonably certain
not to be exercised. Soffcat has several property leases that include termination opfions and Softcat applies judgement in evaluating
whether it is reasonably certain whether or not to exercise the option fo renew or terminate the lease. That is, that Softcat considers all
relevant factors that create an economic incentive to exercise either the renewal or termination option. Factors in considering extension or
termination options include, but are not limited to, capacity constraints and growth plans, budgets and forecasts, trading relationships as
well as current state of property. After the commencement date, Softcat reassesses the lease term if there is a significant event or change
in circumstances that is within its control and affects 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 Pillar Two legislation, was substantively enacted on 20 June 2023. The Company has applied the
mandatory exemption from recognising and disclosing information about deferred tax assets and liabilities related to Pillar Two income
taxes as required by the amendments to IAS 12 International Tax Reform-Pillar Two Model Rules which was issued in May 2023.

There have been no other new standards effective, or issued but not yet 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 performance obligations at the transaction price allocated to the performance
obligation. The transaction price is determined by the price specified in the underlying contract or order. Where the contracts include
multiple 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 control has passed
to the customer:

(i) the Company has a right fo payment for the product or service;

(i) the customer has legal title to the product;

(iii) the Company has transferred physical possession of the product to the customer;
(iv) 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 defermining whether it is acting as a principal or agent in the
fransaction and recording revenue on a gross, or net, 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 a 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
products are recognised on a gross basis as the Company is acfing as a principal in these transactions, with the gross value of the
consideration from the customer recorded as revenue with the exception of public sector partner business revenue as explained below.
The Company is acting as principal as it has primary responsibility for the acceptability 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 to the buyer, therefore
the Company has satisfied its performance obligation. In line with industry standard terms, payment is generally due 30 days after
invoice date.

Vendors typically provide standard warranties on most of the hardware products the Company sells. These manufacturer warranties are
assurance-type warranties and are not considered separate performance obligations. The warranties are not sold separately and only
provide assurance that products will conform with the manufacturer’s specifications.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
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1 Accounting policies continued

1.5 Revenue recognition contfinued

Principal versus agent continued

Software revenue

Revenue from software licence sales is recognised on a net basis as the Company is acting as an agent in these fransactions at the point
the software licence is delivered to the customer. The Company is deemed to be acting as agent in these transactions as these products
are intangible, customer specific and in most cases sent directly to customers by the vendor electronically, removing inventory risk for the
Company, prior fo delivery. Despite the ability to sef 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 as agent.

The revenue associated with the license sale is recognised upon the transfer of the license to the customer. At this point Softcat 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 ('Saa$S’). SaaS solutions utilise third party partners 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 fo the customer, revenue is recognised
in full at that point on a net basis as the Company is acfing as an agent in the fransaction, with an invoice subsequently raised. Payment is
generally due within 30 days from invoice date.

The Company offers access to corporate enterprise agreements, a specific licensing program for eligible customers, exclusively through

a single vendor. For these transactions the Company infroduces the customer 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 has satisfied its performance obligations at the point of initial transaction being completed
between the vendor and the customer. This fee is recognised net as the Company is acting as an agent in these fransactions. Payment is
generally due within 30 days of the initial transaction 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 consultants provided
by third parties. The Company recognises the revenue on these transactions, irrespective of whether they are fulfilled internally 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 between a customer 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 material impact.

On rare occasions the Company will sell professional service days which cover an extended period. For these transactions, management
assesses the individual contract 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 a
percentage of toftal days. Revenue is recognised on a gross basis; the Company is deemed to be acfing as principal in these transactions
as it is responsible for selecting the external party, where relevant, for the acceptability of the services and for determining the price
charged to the customer.

The Company also provides hosted managed services to its customers offering Infrastructure as a Service [IAAS’) and managed print
services among others. The Company hosts these services using infernal resources and recognises revenue on a straight-line basis
over the contractual service period. The Company recognises the respective revenue on a gross basis as the Company is acting as a
principal in the transaction as it has both managerial involvement and effective control over the services being provided throughout the
contract period.

Softcat also sells extended or enhanced warranty products provided by third parties. These warranties are sold separately to hardware

and provide the customer with a service in addition fo assurance that the product will function as expected. For these enhanced warranty
products, the Company is arranging for those services to be provided by the third party over an extended period and therefore is acting
as an agent in the transaction and records revenue on a net basis at the point of sale. Revenue from such services is recognised in full

at the point of service commencement as the Company has no ongoing obligation in relation to delivery of the underlying service.

Payments for these goods are generally received on industry standard terms of 30 days from the date of invoice.

Public secfor partner business revenue

The Company fransacts with several partners in the public sector where the partner is responsible for the solution and customer
relationship. These fransactions incorporate the provision of hardware, software or services to the end customer. For this business,
the Company's responsibilities of invoicing and cash collection are more aligned to those of an agent and therefore this business
is recognised as agent and 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 safisfied
its performance obligations. Payment is generally due within 30 days from completion of the work.
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1.5 Revenue recognition contfinued

Principal versus agent continued

Deferred costs

IFRS 15 requires certain costs fo fulfil a contract fo be recognised as a separate asset. These deferred costs are deferred until the
performance obligation fo which they relate has been met. Deferred costs are measured at the purchase price of the associated goods
or services received. Deferred costs are released from the Statement of Financial Position in line with the recognition of revenue on the
specific transaction. There are no significant or material judgements made by management in the measurement or recognition 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 contracts 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 year.

Confract liabilities

A contract liability is the obligation to transfer goods or services to a customer for which Softcat has received consideration (or an amount
of consideration is due) from the customer. If a customer pays consideration before Softcat fransfers goods or services to the customer,

a contract liability is recognised when the payment is made, or the payment is due (whichever is earlier). This occurs infrequently and is
usually to 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 as revenue when Softcat performs obligations under the contract. Further details of contract
balances are provided in note 13.

1.6 Cost of sales

The Company recognises cost of sales atf the point af which it recognises revenue as explained above. Cost of sales predominantly relate
to the cost of goods or services purchased from suppliers and then sold to customers. In addition to these costs, the following elements are
also included within cost of sales.

Rebates
Included within cost of sales are rebates received from commercial partners. Further details are provided on rebates in 1.8, below.

Managed service infrastructure costs

The Company operates ifs own network operating centre which facilitates the selling of Softcat hosted managed services. The costs of
maintaining this capability include, but are not limited to, the rental of space in data warehouses, energy and licensing costs. These costs
represent the cost of sale of selling hosted managed service solutions and are included within cost of sales.

Funded training costs
The Company carries out numerous training programmes, activities and schemes that aim to educate its sales force and internally promote
the products the business resells. The costs of these activities are recognised within cost of sales.

Early seftlement discounts
Through the normal course of business, the Company receives credits from distributors and suppliers for the prompt seftlement of invoices.
Softcat recognises these discounts in cost of sales as they are considered to 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 nature, with rebates earmed but not yet
received typically relating to the preceding quarter’s trading. Other forms of rebate received from commercial partners include income
from training provided fo staff. Rebate income is recognised in cost of sales in the Statement of Profit or Loss and Other Comprehensive
Income and rebates earned but not yet received are included within accrued income in the Statement of Financial Position.

1.8 Interest income

Interest income is accrued on a fime basis by reference to the principal 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 sfatement.
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1 Accounting policies continued

1.9 Property, plant and equipment

Property, plant 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 fo the total cost of the item,
they are accounted for and depreciated separately. Depreciation is provided at rates calculated to write off the cost of each asset over
its expected useful life, as follows:

Freehold buildings fifty years straight line

Building improvements remaining period of lease - ten years straight line
Computer equipment three to five years straight line

Fixtures, fittings and equipment six years straight line

Motor vehicles three years straight line

Land is not depreciated.

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal or when no future
economic benefits are expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or refirement of an
item of property, plant and equipment is determined as the difference between the net disposal proceeds and the carrying amount of the
assef and is recognised in the income statement when the asset is derecognised.

Building improvements relate to expenditure on improving both leasehold property and the freehold property of Solar House in Marlow.
Improvements to Solar House are depreciated 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 lease or ten years.

The residual values, useful lives and methods of depreciation are reviewed for reasonableness at each financial year end and adjusted
for prospectively if appropriate.

1.10 Intangible assets

Intangible assets are measured on inifial recognition at cost. Following initial recognition, intangible assets are carried af 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 indication that the infangible asset may be impaired. Amortisation is provided for at rates calculated to write off the
cost of each asset over its expected useful life, as follows:

Computer software three fo fifteen years straight line

Costs 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 assets where the following criteria are met:

* itis technically feasible to complete the software so that it will be available for use;

¢ management intends to complete the software and use it;

* there is an ability fo 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 and to use the software are available; and

* the expenditure attributable to the software during its development can be reliably measured.
The amortisation expense on infangible assets with finite lives is recognised in the income statement in the expense category consistent
with the function of the infangible assets. The amortisation period and the amortisation method are reviewed at least at the end of each

reporting period. Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognised in the income statement when the asset is derecognised.

1.11 Cloud software licence agreements

Licence agreements to use cloud software are treated as service contracts and expensed in the Company's income statement, unless
the Company has both a contractual right fo take possession of the software at any time without significant penalty, and the ability to run
the software independently of the host vendor. In such cases, the licence agreement is capitalised as software within infangible asses.
Costs 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
A lease is a contract or part of a confract that conveys the right to control the use of an identified asset for a period of time in exchange
for consideration. The Company’s leases, which predominantly relate to property leases, 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 af the commencement date of the lease (i.e. the date the underlying asset is available for use).
Right-of-use assefs are measured at cost, less any accumulated depreciation and impairment losses, and adjusted for any remeasurement
of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities recognised and lease payments made at or before
the commencement date less any lease incentives received. Right-of-use assets are depreciated on a straight-line basis over the shorter

of the lease term and the estimated useful lives of the assets, as follows:

Property lease assefs three fo ten years straight line
The right-of-use assets are also subject to impairment reviews.

i) Lease liabilities

At the commencement date of the lease, Softcat recognises lease liabilities measured af the present value of lease payments 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 amounts expected to be paid under residual value guarantees. Payments to be made under the
reasonably certain extension option are also included.

In calculating the present value of the lease payments, Softcat uses its incremental borrowing rate at the lease commencement date
because the interest rate implicit in the lease is not readily determinable. After the commencement date, the amount of lease liabilities is
increased to reflect the accretion of interest and reduced for the lease payments made. In addition, the carrying amount of lease liabilities
is remeasured if there is a modification, a change in the lease term, a change in the lease payments from a change in index or rate, or a
change in the assessment of an option to purchase the underlying asset.

iii) Short-term leases and leases of low value assets

Softcat applies the short-term lease recognition exemption to any short-term leases it enters into (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-value
assets recognition exemption to leases that are considered to be low value and under £5,000. lease payments on low-value assefs and
short-term leases are recognised as an expense on a straight-line basis over the lease term.

1.13 Inventories
Inventories are valued af the lower of cost and net realisable value. Net realisable value is the estimated selling price in the ordinary
course of business, less estimated costs of completion and the estimated costs 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 trade and other receivables. All financial assefs are recognised
when the Company becomes party to the contractual provisions of the instrument.

i) Trade receivables
Trade receivables are recognised and measured at the transaction price less allowance for expected credit losses. Trade receivables
do not carry inferest.

The simplified approach on expected credit losses (ECL's) for trade receivables and contractual assets has been used as there is not

a significant financing component to these assets. In accordance with the simplified approach for impairment of trade receivables and
accrued income under IFRS 9, the loss allowance for trade receivables is always measured at an amount equal fo lifetime expected
credit losses and includes a forward-looking element as well as an assessment based on history and experience. Factors considered
when assessing the expected credit losses include prior experience, specific customer credit ratings, communication quality, industry
factors and the current economic climate.

Due to the size of the receivables ledger and the volume of smaller balances, it is not possible to review all balances individually and
therefore a portion of the ledger is reviewed collectively and provided for as such. More material or higher risk balances are reviewed
individually looking at specific circumstances including payment history, the forecast of economic conditions in the sector the customer
operates in, communication quality and responsiveness, to determine future expected credit losses, and are provided for individually
with respect fo the perceived level of risk. In addition, any entfities that are in administration or have been passed to debt collection are
provided for individually.

Unbilled receivables are recognised when a contract results in completion of a performance obligation in advance of the customer
being invoiced.

ii) Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand, call deposits and bank overdrafts. Cash and cash equivalent balances
have a maturity of three months or less and are subject to an insignificant level of risk to change in value.
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1 Accounting policies continued

1.14 Financial instruments continued

Financial assets continued

iii) Accrued income

Accrued income predominantly relates to supplier rebates and is recognised according fo both rebate agreements and supplier spend
in the financial year.

As accrued income has a contractual right to receive cash, it is a financial asset and therefore also subject to loss allowances under
IFRS 9. The loss allowance for accrued income is measured at an amount equal to lifetime expected credit losses and includes a
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 credit ratings, communication quality, industry norms and the current economic climate.

Financial liabilities

Financial liabilities are classified according to the substance of the contractual arrangements entered info. The Company’s financial
liabilities comprise trade and other payables. Al financial liabilities are recognised initially at their fair value and subsequently measured
af amortised cost using the effective interest method.

i) Trade payables
Trade payables are initially measured at fair value. Trade payables due after one year are measured at amortised cost, using the effective
interest rate method.

Derecognised financial instruments

For a small number of customers, Softcat acts as intermediary to provide financing arrangements between the customer and a third-party
financing provider. Following the delivery of the goods or services, which represents our performance obligation in full, Softcat receives
setlement of the customer invoice, by the third-party financing company. Receivables are derecognised only when Softcat 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;
* Softcat is prohibited from selling or pledging the receivable; and

* Softcat has an obligation to remit the cash received without material delay.

The transfer described above qualifies for derecognition as Softcat has fransferred substantially all the risks and rewards of ownership of
the receivable. Its only continuing involvement following delivery is fo act as agent in the receipt and transfer of cash payments and, in line
with the derecognition crieria set out above, the customer receivable is derecognised. Softcat does not retain or regain ownership of any
assefs 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 a £Nil impact
given that the Company acts as agent in the receipt and transfer of cash payments.

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 independently administered
fund. The amounts charged to the income statement represent the contributions payable to the scheme in respect of the accounting period
and represent the full extent of the Company’s liability.

1.16 Deferred taxation

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and liabilities in

the financial statements and the corresponding tax bases used in the computation of taxable profit and is accounted for using the balance
sheet liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences and deferred tax assets are
recognised fo the extent that it is probable that taxable profits will be available against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporary difference arises from goodwill or from the initial recognition (other
than in a business combination) of other assets and liabilities in a fransaction that affects neither the tax profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at 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 tax is calculated at the tax rates that are expected to apply in the period when the liability is setiled, or the asset is realised.

Deferred tax is charged or credited in the income statement, except when it relates to items charged or credited directly to equity,
in which case the deferred tax is also dealt with in equity.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax
liabilities and when they relate to income taxes levied by the same taxation authority and the Company infends to seffle its current tax
assets and liabilities on a net basis.
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1 Accounting policies continued

1.16 Deferred taxation continued

For deferred tax on leases, Soffcat 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 asset,
and therefore gives rise to no tax effect. However, the accretion of the finance costs on the liability gives rise to an additional deductible
temporary difference arising affer initial recognition of the liability, requiring recognition of a deferred tax asset. This gives rise to an
immaterial deferred tax asset for the years ended 31 July 2022 and 31 July 2023.

1.17 Current taxation

Current income tax assefs and liabilities are measured af the amount expected to be recovered from or paid to the taxation authorities.
The tax rates and tax laws used fo compute the amount are those that are enacted or substantively enacted at the reporting date in the
countries where the Company operates and generates taxable income.

Current income tax relating 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 evaluates positions taken in the tax returns with respect fo situations in which
applicable tax regulations are subject fo interprefation and establishes provisions where appropriate. Softcat applies judgement in identifying
uncertainties over income fax treatments and considered whether it has any uncerfain tax positions and defermined that it is highly probable
that its tox treatments will be accepted by the taxation authorities. Where it is not probable that an uncertain tax treatment will be accepted
the most likely amount or expected amount is recognised depending on which method better predicts the resolufion of the uncertainty.

1.18 Foreign currency translation

Monetary assets and liabilities denominated in foreign currencies are translated into Pounds Sterling af the rates of exchange ruling

at the balance sheet date. Transactions in foreign currencies are recorded at the rafe ruling af the date of the transaction. All differences
are faken to the income statement.

The assefs and liabiliies of foreign operations are translated into Pounds Sterling af the rates of exchange ruling at the balance sheet date.
Income and expense items are franslated using average exchange rates, 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
translation reserve in the statement of financial position.

1.19 Share-based payments
During the year the Company operated the following equity-settled share option schemes:

Share Incentive Plan ('SIP')

The Company operates a SIP for employees who were awarded free shares following the inifial public offering in November 2015. Shares were
allocated to employees on the basis of length of service. Free shares awarded to an employee under the SIP are subject to a minimum holding
period of three years following the date on which beneficial inferest in the relevant ordinary shares is conferred by the SIP Trustee to the employee.

The fair value of the SIP shares was determined by the share price at date of grant, on @ December 2015. A fair value charge was
recognised as an expense in the income statement over the vesting period with a corresponding increase in equity. The charge was
recognised only on the expected number of shares fo vest. The assumption used for expected leavers within three years from the date
of award was calculated with reference to historical employee retention rates.

In addition, the Company’s voluntary partnership share purchase programme, which is open to all eligible employees, is administered through the SIP.
Through this programme, employees have the option to purchase shares from their gross income, the cost of which is not bore by the Company.

Long Term Incentive Plan (‘LTIP’)
Details in relation to the Softcat LTIP awards to Executive Directors are included in the Directors’ Remuneration Report on page 122.

LTIP awards will only vest and become exercisable upon achievement of performance targets, linked to eamings per share and total shareholder
return, as well as being conditional upon continued employment with the Company. The fair value is measured using a suitable valuafion

model where appropriate. Non-market vesting conditions are taken info account by adjusting the number of LTIP shares expected fo vest at

each reporting date so that, ultimately, the cumulative amount recognised over the vesting period is based on the number of LTIP shares that will
eventually vest. Market vesfing conditions are factored into the fair value of the LTIP shares granted. The cumulative expense is not adjusted for
failure to meet a market vesting condition. The resulting fair value charge is charged as an expense in the income statement over the vesting period
with a corresponding increase in equity. Employer's National Insurance confributions 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.

Deferred shares

One-third of the Executive Directors’ annual target bonus is paid in deferred shares. The Company accrues for the cost of the non-cash

bonus over a four-year period, including the year in which the bonus targets are assessed and the following three-year vesting period.

Employer's National Insurance contributions 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 operates a SIP Trust for the benefit of eligible employees. The Company recognises the assets and liabilities of this trust
as its own until such assets held vest unconditionally with identified beneficiaries. The Company meets all costs incurred by the trust.
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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 material 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 Softcat 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) financial measures in addition to those reported
in accordance with IFRS. The Directors believe that these non-GAAP measures, set out below, assist in providing additional useful
information on the underlying frends, sales performance and position of the Company. Gross invoiced income is a measure which
correlates closely to the cash received by the business and therefore aids the users understanding of working capital movements in
the statement of financial position and the relationship to sales performance and the mix of products sold.

Consequently, non-GAAP measures are used by the Directors and management for performance analysis, planning and reporting
and have remained consistent with the prior year. These non-GAAP measures comprise of gross invoiced income and cash conversion.

Gross invoiced income reflects gross income billed to customers adjusted for deferred and accrued revenue as reported in the
IFRS measure. A reconciliation of IFRS Revenue to Gross invoiced income is provided within note 2, Segmental information.

Cash conversion ratio comprises of cash flows from operations net of capital expenditure as a percentage of operating profit.
Cash conversion is an indicator of the Company'’s ability to convert profits into available cash.

A reconciliation to 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 intangible assets (701) (3,334)
Cash generated from operations, net of capital expenditure 131,350 103,764
Operating profit 140,898 136,145
Cash conversion rafio 93.2% 76.2%

2 Segmental information

The information reported to the Company's Chief Executive, who is considered to be the chief operating decision maker for the purposes
of resource allocation and assessment of performance, is based wholly on the overall activities of the Company. The Company has
therefore defermined that it has only one reportable segment under IFRS 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 defermined by reference fo the
Statement of Profit or Loss and Other Comprehensive Income and Statement of Financial Position. An analysis of revenues by product,
which form one reportable segment, is set out below:

2023 2022
Revenue by type: £'000 £'000
Software 188,797 150,000
Hardware 610,638 797897
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 can also be disaggregated by type 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 continued

2023 2022
Gross invoiced income by type of business: £'000 £'000
Small and medium 1,103,851 1,169,255
Enterprise 512,839 427249
Public sector 946,618 911,033

2,563,308 2,507,537

Note:
1. Types of business are split by entity staff size. Small and medium business represents work forces of up to 2,000 seats. Enterprise is above 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. Softcat continue to
report gross invoiced income as an alternative financial KPI as this measure allows a consistent, year on year, understanding of gross
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 fo both revenue and cost of sales.

2023 2022
£'000 £'000
Gross invoiced income 2,563,308 2507537
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 all 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 respectively.

3 Operating profit

2023 2022
Operating profit is stated after charging: £'000 £'000
Depreciation of property, plant and equipment 2,466 2,373
Depreciation of right-of-use assefs 2,127 1,504
Amortisation of infangible assets 1,525 558
Low value asset 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 tfrade 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 Company’s annual accounts 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 tax expense for the years ended 31 July 2023 and 31 July 2022 are:

2023 2022
£000 £'000
Statement of Profit or Loss
Current income tax charge in the year 30,414 25,979
Adjustment in respect of current income tax 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
Current year (275) (1m0o)
Adjustments in respect of prior periods 229 7
Effect of changes in tax 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 multiplied by the Company’s domestic tax rate for 2023 and 2022:
Profit on ordinary activities before taxation 141,864 136,144
Profit on ordinary activities before taxation multiplied by the standard rate of UK
corporation tax of 21% (2022: 19%) 29,791 25,867
Effects of:
Non-deductible expenses 267 12
Adjustment fo previous periods 69 59
Effect of changes in tax rates (373) (190)
Effects of overseas tax rates 1 1
Share options 74 (Mm0o)
Other differences 6 —
44 (128)
Income tax charge reported in profit or loss 29,835 25,739

In the year ended 31 July 2023, £159,460 (2022: £616,745) of current tax was credited to equity and £69,825 (2022: £933,778 debi)

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 reinvestment plan ('DRIP’) election date is

28 November 2023.
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6 Dividends continued

In line with the Company's stated intention to return excess cash to 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 after tax 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 factors that influence the proposed dividend, which include but are

not limited to:

* the level of available distributable reserves in the Company;

* future cash commitments and investment needs to sustain the long-ferm growth prospects of the business; and

* potential strafegic opportunities.

Softcat's constitution does not limit 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 accordance with any relevant legislation.

The Audit Committee on behalf of the Board reviews the distributable reserves of the Company as part of its half-year and full-year
reviews. The Board then considers the Audit Committee’s review as part of its process to approve or recommend dividends.

Softcat infends fo continue fo fund ifs dividends through the cash generated by the business. Defails of the Company’s continuing viability

and going concern can be found on page 78 and pages 140 and 141 respectively.

7 Property, plant and equipment

Freehold Fixtures,

land and Building Computer fittings 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 - Q8 647 1,082 63 1,890
At 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
At 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
At 31 July 2022 2,393 4,985 805 3,020 o7 11,270

Freehold land amounting to £1.4m (2022: £1.4m) has not been depreciated. No assets are subject to restrictions on title or are pledged

as security 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 contracts for various offices across the country used for its operations. Property leases generally have lease terms
of between 3 and 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 assefs recognised and movements during the year:

2023 2022
Property leases £000 £'000
Opening right-of-use asset as at 1 August 6,162 7022
Lease additions and modifications 5,934 734
Depreciation (2,127) (1,594)
Closing right-of-use asset as at 31 July 9,969 6,162

The weighted average incremental borrowing rafe 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 at 1 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 variable leases expenses or income from sub-leases charged to the Statement of profit or loss and other comprehensive
income, nor any sale and leaseback transactions.

Softcat has several lease contracts that include termination options. These options are negotiated by management o provide flexibility in
managing the leased-asset portfolio to align fo business needs. Management exercise significant judgement in determining whether these
options are reasonably certain to be exercised.

Set out below are the undiscounted potential future rental payments relating to periods following 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 at 31 July 2022 £'000 £'000 £'000
Termination options expected to be exercised 4,376 1,279 5,655

Following the lease modifications above, the termination options on existing property leases were no longer expected to be utilised.

The fotal value of lease charges for low value and short-ferm leases to Statement of profit or loss and other comprehensive income
for the year was £82,569 (2022: £31,656).
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9 Intangible assets

Software
under Computer Total
development software Intangibles

£'000 £'000 £'000
Cost
At 1 August 2021 4,833 888 5,721
Additions 3,195 139 3,334
Reclassifications (8,028) 8,028 —
At 31 July 2022 — 9,055 9,055
Additions — 702 702
Reclassifications — — —
At 31 July 2023 - 9,757 9,757
Amortisation
At T August 2021 — 519 519
Charge for the year - 558 558
At 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
At 31 July 2022 — 7978 7978

Software under development as capitalised in FY22 related to the new enterprise resource planning (ERP) system being designed and
built infernally. This was completed and put in to use in FY22. The net book value of this asset as at the end of FY23 is £6.549m with a

remaining useful economic life of 6 years.

The amortisation of intangible assets is included in administrative expenses within the income statement. See note 3.

10 Inventories

2023 2022
£'000 £'000
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 trade 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 expected credit loss model under IFRS 9. The Directfors consider that the carrying amount

of frade 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 frade 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 335579  (3453) 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 1,892 (140) 1,752 26,332 (43) 26,289
Over 90 days 10,071 (712) 9,358 27,014 (613) 26,401
Total due 429,569 (3,920) 425,648 497,308 (4,958) 492,350

The Company provides against its frade receivables using the forward-looking expected credit loss model under IFRS . 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 factors. Further details on how the Company

manages ifs credit risk can be found in note 21. Movement in the provision for frade receivables was as follows:

2023 2022

£'000 £'000

Balance at beginning of year 4,958 3,415

Increase for trade receivables regarded as potentially uncollectable 604 4,207

Decrease in provision for frade receivables recovered, or written off, during the year (1,642) (2,663)

Balance at end of year 3,920 4958
Set out below is the information about the credit risk exposure on Softcat's frade receivables:

Current <30 days 31-60days 61-90 days >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 at default 309,006 76,269 22,331 1,892 10,071 429,569

Expected credit loss (2,478) (396) (194) (140) (712) (3,920)

Current <30days  31-60days  61-90 days >91 days 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 amount at default 335,579 79,981 28,402 26,332 27014 497309

Expected credit loss (3,453) (622) (227) (43) (613) (4,958)

Unbilled receivables and accrued income have been reviewed by management and have been determined to have an immaterial
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

factors that may require provision. See note 21 for details on how the Company approaches its exposure to credit risk.

12 Trade and other payables

2023 2022

£000 £'000

Trade payables 254,907 280,769
Other taxes and social security 13,699 23,078
Accruals 90,222 115,261
Other creditors 799 —
359,627 419,108

The Directors consider that the carrying amount 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
Llong term deferred income 3,032 3,620

26,883 35,184

Contract balances

Deferred income includes short-term and long-term goods or services to be delivered to a customer by Softcat for which there is a
contractual obligation arising from receipt of consideration or amounts due from the customer. The outstanding balances on these
accounts has moved in line with the activity of the business and customer base. During the current year, £31.564m (2022: £12.759m)
has been recognised in revenue resulting from these contract liabilities existing as at 31 July 2022. As at 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
Cash at bank and in hand 122,621 97316

Cash and cash equivalents comprise cash at bank and cash in hand. Cash ot bank earns interest at floating rates based on daily bank
deposit rates. All cash held is accessible and is not restricted for any period of fime.

15 Deferred tax

The deferred tax asset is made up as follows:

2023 2022
£'000 £'000
Accelerated capital allowances (313) 95
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 statement, except for £69,825 (2022: £933,778 credit)
debited to equity in relation to deferred tax movements on share-based payments.
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NOTES TO THE FINANCIAL STATEMENTS CONTINUED
FOR THE YEAR ENDED 31 JULY 2023

15 Deferred tax continued
The Company offsets tax assets and liabilities if and only if it has a legally enforceable right to set off current tax assets and current tax
liabilities and the deferred tax assets and deferred tax 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 25,079 (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 assets 408 - 408 18 — 18
Other temporary differences (369) — (369) Q5 — Q5
Total deferred tax (419) (70) (489) (293) 934 641
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 operates a defined contribution pension scheme. The assets of the scheme are held separately from those of the Company
in an independently administered fund. The pension cost charge represents contributions payable by the Company to the fund. At the year
end, pension contributions of £738,372 (2022: £570,782) were outstanding.

2023 2022
£000 £'000
Contributions payable by the Company for the year 3,671 2,813

17 Share capital

Authorised share capital

In accordance with the Companies Act 2006, the Company no longer has an authorised share capital. 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) deferred shares' of 1p each — —

100 100

Note:
At 31 July 2023 deferred shares had an aggregate 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 to satisfy the exercise of share options and
26,215 ordinary shares (2022: nil) were issued to satisfy exercises under the deferred share bonus plan.

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 rights fo dividends and do not carry voting rights.

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 55.5
Diluted 56.0 553
The calculation of the basic eamings 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
19 Notes to the Statement of Cash Flows
Reconciliation of operating profit to net cash inflow from operating activities
2023 2022
£000 £'000
Operating profit 140,898 136,145
Depreciation of property, plant and equipment 2,466 2,373
Depreciation of right-of-use assets 2,127 1,504
Amortisation of infangibles 1,525 558
Loss on disposal of fixed assets - -
Dividend equivalents paid (66) (215)
Cost of equity-setled employee share schemes 3,330 2,541
Operating cash flow before movements in working capital 150,280 142,996
Decrease in inventory 1,513 33,307
Decrease/ (increase) in frade and other receivables 51,383 (211,694)
(Decrease)/increase in trade and other payables and contract liabilities (68,581) 144,379
Cash generated from operations 134,595 108,988
Income taxes paid (29,793)  (25,344)
Net cash from operating activities 104,802 83,644

20 Financial commitments
Guarantees
As at the reporting date, Softcat plc has a class guarantee facility of £Nil (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 frade and other payables and lease liabilities. The primary purpose of these
financial liabilities is to finance the Company's operations. The Company's principal financial assets comprise trade and other receivables
and cash that derive directly from its operations.

Financial assets
The financial assets of the Company were as follows:

2023 2022
£'000 £'000
Cash at bank and in hand 122,621 97316
Trade and other receivables 469,427 529,076

592,048 626,392

The Directors consider that the carrying amount for all 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
fo timing 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) (402,69¢)

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 fo inferest 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 that financial risks are identified, measured and managed in accordance with Company policies and Company risk
appetite. During the year, no external debt was required and no facilities were entered 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 rates. At the year end the Company has no borrowings and therefore the exposure to interest rate risk is limited to the rates
received as inferest income on cash deposits. The Company accepts the risk of losing interest on deposits. Due to the limited exposure
fo interest rate risk no sensitivity analysis has been prepared.

Foreign currency risk

The Company is exposed fo foreign currency risk when dealing with customers and suppliers who wish to be billed in a currency other
than Pounds Sterling. As the vast majority of fransactions are with UK customers and are denominated in Pounds Sterling, the Directors
consider this foreign currency risk to be small and do not hedge this risk due to the limited exposure. The level of foreign currency
transactions is monitored closely to ensure that the level of exposure is manageable. Due to the limited exposure to currency risk

no sensitivity analysis has been prepared.
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21 Financial instruments and financial risk management continued

Financial risk management continued

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract, leading
to a financial loss. The Company is exposed to credit risk from its operating activities (primarily for trade receivables) and from
its financing activities, including deposits with banks and financial insfitutions.

Trade receivables

Credit risk from frade 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 rating scorecard and individual
credit limits are defined in accordance with this assessment.

Outstanding customer receivables are regularly monitored. 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 91% (2022: 92%) of the total value of amounts receivable. There were 778 customers (2022: 841 customers) with balances 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 continues fo 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 proportion of the outstanding balance.

The requirement for impairment is analysed at each reporting date. The calculation is based on actual incurred historical data and
expected credit losses. The maximum exposure fo credit risk at the reporting date is the carrying value of each class of financial asses.
The Company does not hold collateral as security. The Company has evaluated the concentration of risk with respect to trade receivables,
as there is limited reliance on single, or few customers; 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 its frade receivables using the forward-looking expected credit loss model under IFRS 9.

Financial instruments and cash deposits

Credit risk from cash balances with banks and financial institutions is managed in accordance with Company policy. The Company has
significant cash reserves which are accessible immediately and without restriction. Credit risk with respect to cash deposits is managed
by carefully selecting the insfitutions with which cash is deposited and spreading its deposits across more than one such institution to ease
concentration risk. Cash balances are only held across a number of financial institutions and only with financial institutions with a credit
rating af least one grade above investment grade. Credit rafings 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 to maintain significant cash reserves and none of its cash reserves are subject fo restrictions. Access to cash is not restricted and all
cash balances could be drawn 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 table details the Company's remaining contractual maturity for ifs financial liabilities based on undiscounted
contractual payments:

Within 1year  1to2years  2to5years Over 5 years Total
£'000 £'000 £'000 £'000 £'000

2023
Trade payables (254,907) - - —  (254,907)
Accruals (90,222) - - —  (90,222)
Lease liabilities (2,734) (2,162) (5,060) (1,232)  (11,188)
(347,863) (2,162) (5,060) (1,232) (356,317)

2022
Trade payables (280,769) — — —  (280,769)
Accruals (115,261) — — — (15,261)
Lease liabilities (2,716) (1,829) (1,722) (1,098) (7365)
(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 contractual
setlement date 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 continued

Capital risk management

The Company manages its capital to ensure that it will be able to continue as a going concern while also maximising the operating
potential of the business. The capital structure of the Company consists of equity aftributable to equity holders of the Company, comprising
issued capital, reserves and retained eamings 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 pension contributions to defined contribution schemes 3 15
2,524 2,634

During the year ended 31 July 2023 the Directors of the Company were awarded a total of 107,110 LTIP shares (2022: 70,470
at an 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 retirement benefits are accruing under defined contribution 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 Directors.
For further information on Directors remuneration, please also see pages 114 to 134.

24 Employees

Number of employees
The average monthly number of employees (including Directors) during the year was:

2023 2022
Number Number
Sales 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 security costs 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
The Company operates a Long Term Incentive Plan ('LTIP’) for Executive Directors and senior management and a Share Incentive Plan
('SIP') for all employees.

The Company recognised the following expenses related to equity-setfled share-based payment transactions:

2023 2022
£000 £'000
LTIP 3,330 2,541
Share option charge 3,330 2,541
Employer’s national insurance contributions payable on all plans 464 220
Share option charge including employer’s national insurance 3,794 2,761

All options vest at the end of the vesting period relating fo that option or on the occurrence of a contingent event. This includes substantial
sale or substantial business asset sale. If the options remain unexercised after a period of ten years from the date of grant, the options
expire. Furthermore, the vesfing of these share options is dependent on continued employment.

Following the public listing of shares in the Company, share options become readily convertible assets for which the Company is liable for
employer's National Insurance contributions. The Company accrues for National Insurance contributions on a straight-line basis from the
date of award to the vesting date.

LTIP
The LTIP provides share awards to Executive Directors and senior management.

Executive Directors
Details in relation to the Softcat LTIP awards to Executive Directors are included in the Directors’ Remuneration Report on page 122.

During the year 107,110 (2022: 70,470) share awards related to LTIP schemes were issued to two Executive Directors at nil exercise price
with a performance period of three years. The fair value of these awards was £1,082,899 (2022: £980,942). Performance conditions
are linked to earnings per share and total shareholder retum over the vesting 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 linked element of the award.
The following assumptions were used to reach the below fair value:

31 July 2023 31 July 2022

EPS TSR EPS TSR
Proportion of LTIP award 60% 40% 50% 50%
Share price at grant date (£) 12.59 12.59 18.63 18.63
Weighted average exercise price at grant date — - — —
Risk-free inferest rate 3.00% 3.00% 0.10% 0.10%
Expected volatility 51% 51% 51% 51%
Dividend yield —% —% —% —%
Performance period (years) 3 3 3 3
Fair value (£) 12.59 6.40 18.63 9.22

Expected volatility has been determined using historical 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 atf the date of exercise
of £11.99 (2022: £18.45).

Deferred Share Bonus Plan

One-third of the Executive Directors” annual bonus is paid in deferred shares. In the year 52,591 (2022: 35,590) deferred shares relating
to the 2020 Deferred Share Bonus Plan were issued to two Executive Directors with a £Nil exercise price and a further vesting period

of three years. The fair value is calculated using the share price on the 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: 16,5906) options arising from deferred share bonus plans were exercised with an average weighted share
price ot the date 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 continued

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 af the date of grant and a 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 year was £Nil, the charge has been
calculated by multiplying the number of shares issued by the share price on the date of grant, adjusted for an expected forfeiture rate.

The share price is the fair value of the equity instrument granted, which was £12.59 (2022: £18.63) at grant date. The resultant fair value
is then recognised over the performance period.

During the year 50,082 shares (2022: 51,032) were forfeited as members of senior management left the business prior to completion
of the vesting period.

The weighted average remaining contractual life under exercise period of all LTIP awards is 8.19 years {2022: 8.05 years).

Share Incentive Plan

The Company awarded free shares fo its 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 atirition rates were used to calculate the expected number of shares expected to vest. The resulting income sfatement
charge was spread over the three-year vesting period with a corresponding entry in equity.

In addition, the Company’s voluntary partnership share purchase programme, which is open to 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 average remaining contractual life of share-based payment arrangements at the year end was 3.36 years

(2022: 3.36 years).

All share-based payment arrangements
The number and weighted average exercise price of all share-based payment arrangements (including LTIP) are as follows:

Weighted Weighted

average No. of average No. of

eXerCiSe ShQreS exercise ShOreS

price as at price as at

£ 31July 2023 £ 31July 2022

Outstanding af 1 August — 927,021 — 1,098,374
Granted 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 927021
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 to Long
Term Incentive Plan awards.

The weighted average remaining contractual life of share-based payment arrangements at the year end was 7.43 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 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 9l November 2023. The dividend reinvestment plan
('DRIP’) election date is 28 November 2023.

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

Transactions with key management personnel

The remuneration of key management personnel, which consists of persons who have been deemed to 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
Post-employment benefits 6 23
Key management personnel share-based payment charges 1,391 1,083
4,352 4,164
Key management personnel received a fotal 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 reporting period related to key
management personnel.
Dividends to Directors
2023 2022
£000 £'000
M Hellawell 1,563 1,773
G Watt 32 18
G Charlton 44 37
R Perriss 6 6
V Murria 62 70
K Mecklenburgh — -
K Slatford - -
L Weedall - -
1,707 1,004

Katy Mecklenburgh started on 19 June 2023.
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COMPANY INFORMATION AND CONTACT DETAILS

Company number 02174990

Registered office
Softcat plc

Solar House
Fieldhouse Lane
Marlow
Buckinghamshire

SI7 TIW

United Kingdom

Tel: 01628 403 403

Website

www.soffcat.com

Directors

Graeme Watt (Non-Executive Chairman
Graham Charlton (CEO)

Katy Mecklenburgh (CFO)

Robyn Perriss (Independent NED)

Vin Murria OBE (Independent NED)
Lynne Weedall (Independent NED)
Mayank Prakash (Independent NED)

Company Secretary
Luke Thomas

Investor relations contact
investors@softcat.com

Softcat LEI
213800N42YZLROGLVC42
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Registrar

Link Group

Central Square

29 Wellington Street
leeds

ST 4DL

United Kingdom

enquiries@linkgroup.co.uk
Tel: 0371 664 0300

Calls are charged at the standard geographic rate and will vary
by provider. Calls outside the United Kingdom will be charged at
the applicable international rate. Lines are open between 9.00am
and 17.30pm, Monday to Friday excluding public holidays in
England and Wales.

Corporate advisers
Auditor

Ernst & Young LLP

1 More london Place
london SE1 2AF

Joint corporate broker
Jefferies International
100 Bishopsgate
Llondon EC2N 4JL

Numis Securities Limited
45 Gresham Street
Llondon EC2V 7BF

Legal advisers

Ashurst LLP

London Fruit & Wool Exchange
1 Duval Square

london E1 6PW
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