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GOVERNANCE REPORT

Chair’s introduction to
corporate governance

This year the Board focused on
supporting and challenging the
executive on strategy, developing
our directors and BTG’s senior
leaders, strengthening governance
and engaging with stakeholders.

Supporting and challenging the BTG executive

on strategy is a central part of our role. We discuss
Group strategy at every Board meeting and, with the
businesses’ senior leaders, at our annual strategy day.

Scrutiny of the strategy was particularly important this
year, following the decrease in operating profit for the
full year. As indicated during the year, this decrease
reflected changes to Microsoft’s partner incentive
structure and a period of adjustment following the
realignment of Bytes’s private sector sales team.

The Board worked with CFO Andrew Holden

to understand the operating profit decline, and
scrutinised the underlying detail. As well as our
ongoing oversight role, during the second half of
2025/26 we increased our contact with the executive
directors and the Bytes MD outside of Board meetings,
regularly and rigorously reviewed Bytes’s ongoing
financial performance, and introduced a Board
dashboard to track progress at Bytes — including
how its management team continued to embed the
sales reorganisation and operational adjustments

in response to the changes in incentive structures.

| was pleased by the decisive response of the executive
directors to the interim results. Andrew now works
more closely with Bytes’s leaders and finance team

in scrutinising the business’s performance, to ensure
future forecasts are more accurate. There is also closer
collaboration between Bytes’s sales and accounting
teams. Meanwhile, CEO Sam Mudd is working with
Bytes’s sales teams to ensure they meet customer
needs most effectively and maximise sales,

particularly in services.
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The right strategy for BTG

Notwithstanding the difficulties of the first half year,
we believe that BTG’s strategy, as summarised below,
is right for the company. Thatis:

® |Investing in key technologies, particularly Al,
cloud migration, hybrid cloud and security

e Continued investmentin services, to build on
BTG’s bedrock in software sales and to expand
its services offering

® Nurturing the Group’s positive culture and
continuing to develop the leadership skills of
our senior managers as the Group grows.

Embedding a strong culture across BTG

BTG’s strong culture is fundamental to the Group’s
strategy and success. Supporting Sam in embedding
a common culture across BTG is one of the key
responsibilities of our Chief People Officer, Kally
Kang-Kersey, who was appointed during the year.

One of the first steps in this programme will be the
development of a values framework, based on a
fact-finding review of values company-wide. Kally
outlined her thoughts on, and recommendations for,
our culture, when she addressed the Board in October
on her first 100 days in office. She also shared her
views on such important areas as BTG’s leadership
and performance, talent and capability, and talent
acquisition, succession and retention.

Board engagement with employees
and investors

The Board widened its engagement with employees
this year. The Board, alongside Sam, presented at town
hall events at Phoenix’s Pocklington office and Bytes’s
Leatherhead base. We were pleased by the active
participation of employees in the Q&As that followed
our presentations. Aside from these all-hands
meetings, for the first time this year, each of our
non-executive directors chaired at least one employee
forum, alongside meeting many other BTG people at
independent visits to Group locations. Reflecting her
role as designated non-executive director for
employee engagement, Shruthi Chindalur was
particularly active in engaging with the workforce.

After the July AGM statement, we engaged with several
investors about our business performance and the
plansin place for regaining momentum in the second
half of the year, demonstrating the clarity and rigour of
our approach.

The Board considered the investor feedback, with
input from BTG’s investor relations team, brokers and
PR advisors.

Bytes Technology Group plc



Upholding good governance

The Board is committed to good corporate governance
and to aligning BTG with regulation. In 2025/26, we
continued to meet the requirements of the revised
UK Corporate Governance Code, and continued to
prepare for provision 29. This requires company
boards to review their material internal controls

and declare on their effectiveness. We are working
with our internal and external auditors, PwC and EY
respectively, to assess and, where necessary,
strengthen our operational, financial and corporate
reporting control systems. | am confident that we will
be able to report positively on Group controls at the
end of the 2026/27 financial year, when provision 29
will apply to BTG.

Keeping Board members abreast of changing
governance requirements and reminding them of
their regulatory responsibilities is central to good
governance. We continued to prioritise governance
training and education for directors through guidance
from our external advisors and support through BTG’s
internal processes.

Enhanced succession planning

Ensuring that the business has leaders with the right
skills, now and in the future, is core to BTG’s strategy.
During the year, we extended our succession-planning
process for both the Board and our senior
management tier. BTG will continue to evolve this
process for the wider business during 2026/27, for
example, by ensuring that women and neurodiverse
candidates are fairly represented.

Senior leadership development will become even more
important as BTG continues to grow. | am pleased with
the steps that Sam, Kally and the wider leadership team
are taking in this area. Milestones this year included a
Group-wide talent review to identify development
needs, gaps and succession opportunities and the
evolution of leadership programmes at Bytes and
Phoenix. In 2026/27, to encourage collaboration,
common values and consistency across BTG, the
Group will begin to hold development events involving
leaders from both businesses.

Our ESG Committee’s first full year

Our committees continued to do good work on behalf
of the Board. 2025/26 was the first full year of our ESG
Committee, which monitors BTG’s progress against its
ESG targets and helps manage related risks and
opportunities. Having regular director updates on
BTG’s ESG performance has strengthened our
oversight of this important area. Reflecting the strong
emphasis on people in ESG, Kally is regularly invited to
attend committee meetings.

Annual Report and Accounts 2025/26

During the year, | was pleased at the progress the
Group made against its ESG targets. Furthering its
net zero transition plan, BTG gained EcoVadis silver
medals across the Group and enhanced those ESG
disclosures that are aligned with TCFD. Itis testimony
to the hard work of people across the business that,
in July 2025, BTG’s strong ESG practices enabled
the company to join the FTSE4Good Index Series.

Our Board composition

The diversity of Board members contributes to our
collective wisdom and the strength of our debate. In
2025/26 women made up 57% of the Board, exceeding
the Financial Conduct Authority (FCA) listing rules
target of 40%; two of our senior roles were held by
women and two members came from ethnic minority
backgrounds, in both cases surpassing the FCA’s
requirements.

The strength and effectiveness of the Board team
was validated by the largely positive feedback from
Lintstock in this year’s external review, and will enable
us in 2026/27 to continue to help BTG achieve its

full potential.

More detail is set out on page 87, and | look forward
to reporting back to you next year on our progress.

Patrick De Smedt
Chair
11 May 2026
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Board of directors

Our directors draw on a rich pool of collective industry knowledge
and skills and experience of UK and international business, gained
from senior roles both within BTG and in other leading companies.

Patrick De Smedt Chair Nationality Belgian, British
Appointed 15 October 2020

Patrick has a strong track record in international business, including 23 years in senior roles at
Microsoft. During his two decades at Microsoft, he founded the company’s Benelux subsidiaries,
led the development of its Western European business and served as chairman of its Europe,
Middle East and Africa region. Since leaving Microsoft in 2006, Patrick has served as chair

and non-executive director on the boards of a diverse range of European public and private-
equity-backed companies.

External board appointments None
Committees Nomination, Remuneration, ESG Attends by invitation Audit

Sam Mudd Chief Executive Officer Nationality British
Appointed 12 July 2023

Sam brings more than 20 years’ experience in leadership positions to the Board. Sam joined
Phoenixin November 2003, having previously held senior roles at WordPerfect, Novell Inc. and
Trustmarque Solutions. Sam became MD Phoenix in 2014, overseeing a period of significant
growth during which Phoenix won numerous awards, including Microsoft UK Partner of the
Year 2021. She joined the Board in July 2023 and was appointed as CEO on 10 May 2024.

In October 2020, Sam won the Industry Achievement Award at IT reseller magazine CRN'’s
Women in Channel Awards.

External board appointments None
Attends committees by invitation Audit, Nomination, Remuneration, ESG

Andrew Holden Chief Financial Officer Nationality British, South African
Appointed 21 October 2021

Andrew brings strong financial and commercial acumen to the Board, and has a proven
record of delivering insights into strategy implementation and executive decision making.
In his role as CFO, he has guided the Group, as it continues to pursue its growth strategy.
He joined BTG as COO in June 2021 from JSE-listed technology company Altron Limited,
BTG’s former parent company, from which it demerged in 2020. Andrew was appointed
as BTG’s CFO in October 2021.

External board appointments None
Attends committees by invitation Audit, Nomination, Remuneration, ESG

Dr Erika Schraner Seniorindependent director Nationality British, American, Swiss
Appointed 1 September 2021

Erika brings more than 25 years’ experience in senior leadership positions to the Board of BTG.
During her executive career, she spent more than 18 years working in Silicon Valley in the technology
sector. She held senior professional services roles with Ernst & Young and PricewaterhouseCoopers,
and an executive role with Symantec Corporation, a global cybersecurity company. Earlier in her
executive career, she held roles with IBM, REL Consultancy Group and Computer Science
Corporation. Erika earned a PhD in management science and engineering at Stanford University.

External board appointments JTC plc, HgCapital Trust plc, Wilmington plc
Committees Audit, Nomination, Remuneration, ESG

@ chair
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Read the full
biographies

Shruthi Chindalur Independent non-executive director Nationality Indian
Appointed 1 February 2024

Shruthi has 25 years’ experience in technology, SaaS (software as a service) and advertising
technology. She has held senior commercial and operational roles at Oracle, LinkedIn and Criteo
covering various global markets and sectors. She recently held a non-executive director role for
four years at The Access Group, a leading provider of business management software to small
and mid-sized organisations globally.

External board appointments Kainos Group plc, Pinewood Technologies Group plc,
Irish Residential Properties REIT plc (from 28 May 2026)
Committees Audit, Nomination, Remuneration, ESG

Ross Paterson Independent non-executive director Nationality British
Appointed 1 June 2024

Ross is a qualified chartered accountant and brings extensive listed-company board
experience as a CFO and non-executive director. Ross spent more than 23 years at
Stagecoach Group Limited (formerly Stagecoach Group plc and listed until 2022) in senior
executive finance positions, including ten years as CFO. Ross is currently on the boards of
FTSE 250 company The Unite Group plc, and AlM-listed technology business Tracsis plc.

External board appointments The Unite Group plc, Tracsis plc
Committees Audit, Nomination, Remuneration, ESG

Anna Vikstrom Persson Independent non-executive director Nationality Swedish
Appointed 1 June 2024

Anna was previously chief human resources officer for Pearson plc and executive
vice president, head of human resources at Sandvik AB and SSAB AB. She also held
senior HR roles at Ericsson Group and was an independent non-executive director
at Knowit AB. Anna currently serves as an independent non-executive director of
Videndum plc and is also chair of its remuneration committee.

External board appointments Videndum plc
Committees Audit, Nomination, Remuneration, ESG

Board changes

There were no changes to the Board during the financial year.

Annual Report and Accounts 2025/26
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Board of directors continued

82

Board attendance*

For the financial year to

Board member 28 February 2026
Patrick De Smedt 15/15
Sam Mudd 15/15
Andrew Holden 15/15
Erika Schraner! 14/15
Shruthi Chindalur 15/15
Ross Paterson 15/15
Anna Vikstrom Persson 15/15

1 Erika Schraner was absent from the April 2025 meeting because of hospitalisation.

Board independence and diversity

During the year, we continued to focus on independence and diversity,
as illustrated in the charts below and set out in this governance report.

The data here reflects the position at year end. We set out more details
in the Nomination Committee report on pages 102 to 105.

Board composition at
28 February 2026

Ethnic diversity of directors at
28 February

Independent non-executive Chair’ 2026
1 29%
Independent non-executive directors 2025
P 29%
I I 4
Executive directors White British or other White
[ 2 @ Asian/Asian British
Gender split of directors at Directors’ collective skills
28/29 February scored out of 35
2026 Strategy
57% . 32
Management
57% 30
Technology
50% [ 27
Finance
29% [ 25
Target 40% Operations
I 26
People/HR
Men @ Women I 27

1 Attime of appointment.

Directors scored themselves out of five for each skill.




Executive Committee

The committee meets monthly and helps to develop and deliver BTG’s strategy.
Individual Executive Committee members are responsible for leading their
directorates and ensuring they are run effectively and efficiently.

Sam Mudd Chief Executive Officer

Biographies for Sam and Andrew can be
found on page 80.

Andrew Holden Chief Financial Officer

Clare Metcalfe MD Phoenix Software Nationality British
Appointed as MD 10 May 2024

Clare joined Phoenixin 1997, following a decade of experience in

sales and procurement roles in the IT industry. Having held a number of
senior management positions within the company, she was appointed as
Operations Director and to the Phoenix Board in 2018. Clare has overseen
a wide range of responsibilities, including risk, governance, operations
and systems development.

She became MD Phoenix in May 2024, where her passion for innovation
and transformation continues, alongside a commitment to supporting
customers to transform digitally and deliver on their business objectives.

Kally Kang-Kersey Chief People Officer Nationality British
Appointed as CPO 14 July 2025

Kally is an experienced HR leader with more than 20 years’ experience in the
technology sector, having worked with leading organisations including Xerox,
Zebra Technologies and essensys. As Chief People Officer at BTG, Kally drives
the people strategy to enable scalable growth, customer excellence and a
high-performance culture.

She is recognised for championing diversity, equity and inclusion initiatives and
for creating learning cultures that develop leaders of the future. A skilled coach
and mentor, Kally brings expertise in cultural transformation, talent development
and M&A integration.

Other Executive Committee members in 2025/26
Jack Watson left as MD Bytes Software Services in March 2026.

AnnualReportandAccounts 2025/26
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The Board's year

Attracting and keeping

the best people

BTG is a people business. Having highly skilled and
expert people gives vendors confidence in us to sell
their products and to deliver the high-quality service
our customers demand.

When we support our team members’ long-term growth,

we reinforce the expertise and trusted customer connections
that make our business successful. So, ensuring that the
Group pursues recruitment and retention effectively is a key
focus for management and the Board.

We remain pleased with BTG’s efforts to create a positive
working environment that people want to join and where they
want to stay. In 2025/26, for example, the Group improved
its recruitment systems and processes and, to lead the
development of a long-term HR strategy, recruited a CPO.

Great Place to Work ratings remain high

External measures show these efforts are paying off: BTG’s
employee net promoter score and Phoenix’s and Bytes’s
rankings in the Great Place to Work surveys remain well
above average.

But with ongoing competition for technology skills, the

Group must continue to raise its game. The Audit Committee
commissioned PwC to assess BTG’s recruitment and retention
processes. PwC, which acts as the Group’s internal auditor,
looked to:

e Evaluate the efficiency and effectiveness of BTG’s
recruitment process

® Ensure compliance with legislation and internal HR policies
® Assessthe alignment of BTG’s recruitment strategies with
its goals and workforce planning needs

® |dentify opportunities for improving recruitment quality,
enhancing the experience of candidates and reducing
the number of people who leave during their
probationary period.

In carrying out its review, PwC assessed the quality of the
company’s end-to-end HR practices, from the KPIs used
to monitor retention to the exit interview data received.

@ For more details on our Audit Committee’s
work, see pages 92 to 101.
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PwC reported on its findings to the March 2026 Audit
Committee meeting. It concluded that while the company
benefits from experienced teams and established systems,
there were areas for more improvement. These included the
use of improved data and onboarding processes and the
management of attrition rates in new hires.

The Board, through the Audit Committee, will monitor these
areas in the wider context of ensuring that BTG’s recruitment
model, workforce planning, pay governance and related
processes continue to develop in line with the company’s
growth rate.

66

When we support our team
members’ long-term growth, we
reinforce the expertise and trusted
customer connections that make
our business successful. We remain
pleased with BTG’s efforts to create
a positive working environment that
people want to join and where they
want to stay.

Patrick De Smedt
Chair

FY|AWARD
26 WIa'NEgS ..
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Ensuring every voice
strengthens BTG

Employee engagement is one of our strategic levers for
performance, retention and sustainable value creation,
says Shruthi Chindalur, our designated non-executive
director for employee engagement. Here, Shruthi
reflects on how, at BTG, engagement is not just an
initiative but part of the foundation of the business.

My role is to help the Board stay alert to employee culture,
risk and sentiment and to ensure that employee insights
inform our strategic decision making. | see my responsibility
as making sure that:

® The Board hears the unfiltered voice of our people

® Employees see tangible evidence that their voice
influences decisions.

When those two conditions are met, engagement becomes
a competitive advantage.

Hearing the organisation — directly and honestly

During 2025/26, in close partnership with our CPO, Kally
Kang-Kersey, we evolved our employee forum programme to
ensure broader representation and encourage deeper candour.

We widened participation to include senior leaders, HR and
finance teams, and sales colleagues. This helped ensure
diversity of geography, function and tenure. Sessions were
kept small and confidential so that people felt safe and to
encourage open dialogue.

During the year, several of our non-executive directors joined
me in leading the employee forums. This fulfilled our 2024/25
Board commitment to increase the visibility of non-executive
directors to employees and to expose them more directly to
employee sentiment. This change has strengthened the
Board’s understanding of BTG’s organisational health,
supporting survey data and executive summaries.

At the forums, employees provided thoughtful, constructive
and candid feedback, which we are using to shape Board
actions for 2026/27. Following discussion of employee
opinions at Board level, in consultation with the CPO,

we agreed that BTG should focus on three priority areas:

® A comprehensive review of reward and benefits

® Strengthening change management and internal
communications

® |nvestmentinleadership capability and cultural
consistency.

The executive team has committed to progress each of
these areas, with the Board'’s full support.

Closing the loop — from listening to impact

Establishing a ‘structured feedback loop’ between the
workforce and the Board — so that employees know what
effect their feedback has — was one of our four non-executive
director principles for 2025/26.

Employees usually disengage because they see no
outcome, not because they are unheard. Visible follow-
through helps increase engagement. Historically, we have
not had a systematic way of reporting back to forum
participants — a gap that risked undermining trust. To
address this, Kally and | have developed a structured
communications framework, which we will launch in 2026/27.

The framework is built around a simple principle: You said.
We heard. We did. It will include aspects such as:

® All-employee updates from me as designated
non-executive director

® Team cascade materials for managers
e Town halls and Q&A sessions.

Crucially, it will also aim to explain where possible what
feedback has not resulted in change — and why. We believe
such transparency will build credibility.

Building long-term trust

Encouragingly, the confidence of participants in our forums
is increasing. Employees are more open, direct and willing
to challenge constructively. This is a positive signal that they
feel safe and that our organisation is maturing.

By strengthening our listening mechanisms and formalising
feedback loops, we are embedding a culture where
employees understand that their voice shapes BTG’s future
—and where the Board is demonstrably accountable for
acting on what it hears.

Annual Report and Accounts 2025/26
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The Board’s year continued

The right strategy
for BTG

Our annual strategy day again enabled the
Board to challenge the business on the nature
and implementation of the Group’s strategy.

BTG'’s strategy — which focuses on investing in key
technologies, particularly data, Al, cloud migration
and cybersecurity, expanding and investing in its
services offering, and maintaining the Group’s
positive culture and the effective development of
senior managers — is always on the Board meeting
agenda. Having a full day to scrutinise and debate
these subjects, face-to-face with BTG’s senior
leaders, enables us to consider them more deeply.

The strategy day, held in central London, kicked off
with an overview of the Group’s performance by CEO
Sam Mudd and CFO Andrew Holden. This involved a
constructive review of the actions and initiatives taken
to improve operating profit performance. As part of
this, the Board and company leaders discussed the
alignment of the Group’s organisational structure
with its future growth objectives.

The other main item on the agenda was the Group’s
strategy on Al and services, both areas of strategic
focus and investment for BTG. Microsoft’s shiftin
emphasis from software to services has made the
latter an even more crucial focus for the business.
Senior leadership teams from both Phoenix and
Bytes presented their distinctive but complementary
strategies on these two areas to the directors.

Following a day of robust and incisive discussion, the
Board maintained its conviction that BTG’s strategy
is right for the business and will enable continued
growth. However, given that the technology industry
changes rapidly, we will continue to consider the
appropriateness of all elements of Group strategy.

@ For more details, see Our strategy
on page 7.
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Developing our skills and succession
planning process

Ensuring a smooth transition when a non-executive
director leaves is essential to maintaining the
effectiveness of our Board.

In 2025/26, our Nomination Committee continued to
develop the Board’s succession planning process to
ensure that, if a non-executive director leaves, they

can be replaced by well-qualified individuals. As part

of this work, the committee identified which sitting BTG
non-executive director could best take the place of each
committee chair and of the designated non-executive
director for employee engagement, if they were to
leave. We made these choices based on the relevant
experience of each non-executive director.

Our Board succession planning is a contingency
measure. Our clarity about what we are looking for in our
non-executive directors, and our established relationship
with our executive search partner, means we are well
placed if a non-executive director does step down.

The informal networks that our Board members maintain
also provide a rich pool of potential future candidates.

Broadening future leaders’ skills

The Board also oversaw the ongoing development of
future leaders’ skills this year. As part of this, the company
identifies successors for our senior leadership community,
in addition to the Bytes and Phoenix boards. Individuals
who have been identified as future leaders are developed
and given the opportunities to broaden their skills.

BTG will continue to evolve its skills and
succession planning process during 2026/27,
driven by CPO Kally Kang-Kersey.

@ For more details, see our Nomination
Committee report on pages 102 to 105.
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External Board review
highlights areas of strength

The BTG Board was described as cohesive,
engaged and supportive in this year’s external
performance review.

Our 2026/27 priority areas

In 2026/27, to help BTG achieve its full potential, the Board
has agreed to continue to focus on:

How the performance review process worked ® OQverseeing the Group’s delivery against its growth targets

® Supporting and challenging the executive on the clarity
of our long-term strategy and strategy implementation

As part of our three-year evaluation cycle, this year board
effectiveness firm Lintstock — which has no connection with
BTG or any individual director — measured the Board against e
its index of listed and private company boards.

Ensuring the Board, and BTG’s leadership, have the
optimum skills and experience to achieve the Group’s

Board members completed a tailored questionnaire from strategic ambitions

1H40d34 IONVNH3IA0D O

Lintstock, reflecting on the year’s key events and on the ® Strengthening stakeholder engagement
effectiveness of the Board, our committees and our Chair. ® Ensuring that the Group continues to uphold high
Lintstock also had one-to-one discussions with the directors standards of governance and internal controls

on their views. e Providing effective oversight of ESG and sustainability

In its review, Lintstock focused on the Board’s composition and matters.

dynamics, strategic oversight, relationship with stakeholders
and the external environment, oversight of people and culture,
and the support for and management of meetings.

Reflecting on our 2025/26 priority areas

As part of our evaluation process, we also reflected on the
progress made against last year’s priority areas, against

The Chair also held individual meetings with the directors which we have:

seeking their views on his effectiveness and that of the

Board and the committees, while the senior independent °
director held a group discussion with Board members to
gather their feedback.

increased our contact with the executive and Bytes’s
management, and introduced a Board dashboard to
track progress, following the operating profit decrease

® continued our work to comply with the revised UK Corporate

What we learnt Governance Code, including preparing for provision 29

Lintstock presented its conclusions and recommendations at e
our March 2026 Board meeting. It said: ‘The composition of

the Board, the level of support provided, the managementof g
meetings, and the awareness of the external environment are
clear areas of strength.’

had regular contact with our shareholders to maintain our
external communication and engagement

continued to develop our Board and BTG succession
plans, and oversee initiatives to develop senior managers
and embed a positive culture Group-wide

Against its company boards index, Lintstock found that the °
BTG Board equalled or scored above the majority of relevant
metrics. It also commented positively on the discussion and
definition of strategy at Board meetings and the visibility of °

undertaken ongoing governance training and education,
including through several non-executive leading
employee forums

regular discussions with the executive team inside and

internal leadership successors.

Lintstock evaluated BTG’s four Board committees too,
finding that each of them operated effectively.

outside the boardroom and at our annual strategy day

piloted an Al tool to help our committees in areas such as
benchmarking and data analysis, and commissioned an

Al governance and ethics framework.

(19

The Board fosters a culture of trust and collaboration,
striking an effective balance between support and
constructive challenge. Executives feel able to surface
aspects openly and value the counsel they receive.

Lintstock

Annual Report and Accounts 2025/26
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Stakeholder engagement
(s.172 compliance)

Customers, suppliers and vendors, employees and investors are core parts of
BTG, while support for our communities and the environment — which is also a
stakeholder — underpins the company’s values and purpose.

Our approach to Section 172

Section 172 of the Companies Act 2006
imposes a duty on directors to actin a
way that they consider, in good faith, best
promotes the success of the company for
the benefit of all its members.

In our decisions and actions during the
year, we, the Board, believe we promoted
the success of BTG for the benefit of its
members as a whole, while also
considering stakeholders and the matters
setoutin Section 172(1) (a) to (f) of the
Companies Act 2006. We know that
different stakeholders may hold different
views about the decisions we take, and
that we sometimes need to act based on
competing priorities. Our engagement
activities help us to understand what
matters most to our stakeholders and

to make fully informed decisions in

their interests.

We believe strongly in doing business in
the right way, with all our decisions
underpinned by theirimpact on BTG’s
main stakeholder groups. We describe
these groups in the tables that follow,
alongside a discussion of how we
engaged with and responded to them

in the year.

88

Principal decisions in 2025/26

Here we set out two principal decisions we
took in 2025/26, and how we considered
Section 172 matters in doing so.

Reaffirming BTG’s services strategy

Background

As part of its ongoing growth strategy,
BTG is placing a greater focus on
delivering more professional and IT
managed services, to complement the
solutions it sells. Although this is already
in line with the strategy of expanding

its range of services and increasing its
technical capabilities, there is a case
for doing this at a faster pace, to help our
customers get the most out of the latest
technology and to adapt to changes in
vendor incentives.

Decision

The Board reviewed BTG's services
strategy, given its strategic importance.
We looked at whether it could be refined
to better articulate the customer value
proposition, and whether BTG had the
right people in the right places to give
effect to the strategy.

Outcome

Based on our review, we reaffirmed and
validated the services strategy. Providing
services brings customers closer to

the latest technology — in particular
cybersecurity, cloud and Al solutions —
and has the advantage of delivering a
steady stream of income over annual

or multi-year contracts, which benefits
investors and creates long-term
shareholder value.

Supporting the employee forums
programme

02000

Background

Appointing a CPO last year gave renewed
momentum to the Group’s commitment
to embedding a positive and winning
culture across BTG, which now includes
a formalised programme of employee
forums. These are an opportunity for BTG
people to share their honest feedback of
working for the Group, and are overseen
by Shruthi Chindalur, our designated
non-executive director for employee
engagement.

Decision

The non-executive directors’ main role
atthese forumsis to listen and observe.
So, to increase their engagement with
employees and contribute more deeply
to the forum programme, this year we
looked at how they could directly support
Shruthi by leading individual employee
forums organised by diverse groups for
more voices.

Outcome

As a Board, we decided that having a
range of non-executive directors lead
the forums would better drive employee
engagement and allow us to hear the
voice of employees more directly and
clearly. By understanding the position
of employees, we can better help them
to support BTG’s customers and vendors,
which drives growth. It also gives us

an opportunity to promote positive

and constructive discussion around
cultural themes.
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Stakeholder engagement

Here we set out how, as the Board, we have engaged with and been influenced by the interests of different stakeholders,
as well as by the macroeconomic and environmental factors that affect them. Our engagement activities are well
established, as is our investor community as a stakeholder group since the company’s listing in December 2020.

Our key stakeholder groups

Stakeholder
groups

Employees

o

People are at the
heart of BTG’s
business and are
instrumental to its
continued growth
and success

How the Board stays informed

Observations on the company'’s strategic HR pillars
from BTG’s new Chief People Officer (CPO) after
her first 100 days in office.

The CPOQO’s blueprint for a company-wide
people strategy that is aligned with its growth
ambitions, customer excellence goals and
high-performance culture.

Regular updates from the senior leadership
and HR about talent and succession planning,
and employee remuneration and benefits,
including pensions.

Updates from management about career
development and BTG'’s leadership coaching
programme, online staff feedback platforms,
quarterly whole-company meetings, eNPS surveys
and engagement with the leadership team.

Attending town halls at Bytes and Phoenix, and
supporting the non-executive director for employee
engagement by leading individual employee forums
to hear directly from employees and then
contributing to her reports back to the Board.

Direct email communication from the CEO to
employees during the year, and invitations for
various teams to brief her directly on their roles
and areas of work.

Assessment report from the company’s internal
auditors on BTG’s recruitment and retention
processes.
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What the Board has learnt is important
to our stakeholders

® The CPO held a number of one-to-one and group
sessions with people from both businesses, giving
her an overview of the company and what is
important to employees.

® These efforts reinforced what we as a Board know
we must prioritise for BTG's people:

— Opportunities for professional development
and career progression

— Asafe, diverse and inclusive working culture

— The ability to deliver market-leading solutions
to our customers.

® Employees’ physical and mental health and safety
also remains a priority for us as a Board. We support
the culture of openness promoted by the leadership
team, particularly their direct interaction with
employees and their decision to implement an
anonymous incident reporting hotline.

® We continue to support the company’s ongoing
employee programmes, such as offering health
support by partnering with an independent health
and wellbeing specialist.

® We reviewed the findings and recommendations of
our internal auditor’s assessment of the quality of
the company’s end-to-end HR practices, and will
monitor these to ensure BTG’s recruitment model,
workforce planning, pay governance and related
processes continue to develop in line with its growth.
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Stakeholder engagement (s.172 compliance) continued

Stakeholder
groups

Customers

Cy

Building trusted
relationships
with customers,
based on a deep
understanding of
their needs, is
critical to BTG’s
strategy

Suppliers
and vendors

00

BTG’s well-
established
relationships

with suppliers
and vendors helps
itto provide the
best solutions
and support for
employees and
customers
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How the Board stays informed

Feedback from BTG’s account and sales teams’
meetings with customers in person and at virtual
events, including tradeshows and conferences,

and through social media and podcasts.

Feedback and insights from management about
BTG’s clients’ strategies and future investment
plans, through contract reviews and feedback
from the company’s customer success teams.

Feedback from management’s interactions
with customers in roundtable and summit events,
and other events.

Annual customer experience survey, which is sent
to customers, requesting honest feedback. Results
are reported to the Board against the results of the
previous year to track progress.

Interactions between the CEO and customers
about what they want to see from BTG’s products
and services from an operational and sustainability
perspective. Major feedback is discussed with
management and the Board.

Updates from management keep us informed
about the major third parties with which the
company does business, including its suppliers,
banks and regulators.

Direct engagement with vendors and partners at
industry events, through specific company-directed
engagements and in interactions around solutions
and services. The CEO updates the Board on these
engagements.

Close engagements with suppliers and vendors
about changes within their programme and pricing
structures. They discussed how the company and
Board could best manage interactions and relations
with customers.

Long-standing relationships between our
non-executive directors and the industry,

which includes material vendors and partners,
including Microsoft, which again this year gave a
presentation to the Board.

What the Board has learnt is important
to our stakeholders

® Through direct customer feedback and events,
we can prioritise what is most important to our
customers, such as:

— Effective and cost-efficient technology sourcing,
adoption and management across software, and
security and cloud services

— Help to identify their software and services
needs, select and deploy appropriate software
products, manage licence compliance and,
ultimately, optimise their software assets

— Guidance and expertise on emerging
technologies, especially Al and GenAl.

® BTG often screens customers for reputational and
financial risks to identify issues that could damage
its reputation or finances, and flags any material
issues with us at Board level.

® Based on these updates, the Board understands
how important to suppliers and vendors a close
and mutually beneficial relationship with BTG is.

® The Board’s strategy and decision making are also
informed by developments in technology, which
highlight the importance of maintaining strategic
and trusted partnerships with the world’s most
successful software companies.

® BTG screens all major third parties for reputational
and financial risks to make sure there are no
apparentissues that could damage its reputation
or finances, and flags any material issues at
Board level.
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Stakeholder
groups

Investors

BTG’s investors
own the company
and have made

a financial
commitment

to its success

Community and
environment

ColEn)

BTG recognises
thatitis part of

the communities
inwhich it operates
and strives to make
a meaningful
contributionto a
sustainable future

How the Board stays informed

® Insights from the regular engagement between
the CEO, CFO or members of the senior leadership
team with the company’s larger shareholders and
potential investors.

® Regular market announcements and presentations
from the company, as well as feedback from
discussions with investors and through the investor
relations section on BTG’s website.

® Feedback from the executive directors’ in-person
and virtual roadshows that they hold following key
announcements, including the company’s full-year
and half-year results.

@ |nsights from the follow-up one-to-one
conversations the executive directors hold
with investors and analysts following these
announcements.

® Regular analysis of shareholder and analyst
sentiment and of peers.

® Discussions between investors and the Board
Chair, CEO and CFO around the AGM statement, the
company'’s related performance in the first months
of the financial year, and the full-year outlook.

@ Availability of our Chair, senior independent director
and committee chairs to meet with shareholders
during the year.

® Qur AGM, which is a key opportunity for
shareholders and Board members to meet face to
face to discuss the company’s annual performance,
strategy and any other matters shareholders wish to
raise. We look forward to welcoming and meeting
shareholders at this year’s meeting.

® Briefings from management to keep Board
members informed that BTG’s operations, products
and services are aimed at not adversely affecting
the environment and positively contributing to the
communities in which the company operates.

® Briefings on BTG’s sustainability programme and
progress against its ESG strategy and targets, the
objectives of which cover both BTG’s operating
companies. This year briefings included updates on
the continued rollout of a carbon literacy awareness
programme, progress on the net zero transition plan
and increasing uptake of volunteer days.

® Updates on key developments in the company’s
sustainability work, including becoming a
constituent of the FTSE4Good Index and improved
scores for some disclosures — such as EcoVadis
with continued disclosures through CDP, and the
ISS ESG quality score and corporate rating.
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What the Board has learnt is important
to our stakeholders

® AsaBoard, we understand that investors are
interested in a wide range of issues about BTG,
including the implementation of its strategy, and its
financial and operational performance, governance,
remuneration, M&A and other capital allocations.

® The directors are aware of their duty to treat
members as a whole fairly, with Board decisions
taken with all members’ long-term interests in mind.

® With the support of the company’s first Head of
Investor Relations, the CEO and CFO continued to
maintain and build strong engagement with our
shareholdersin 2025/26.

® We support the company to provide engaging and
well-paid local employment.

® We endorse how BTG encourages employees to
help charities and various social and environmental
causes — including matching charitable donations,
supporting employees’ fundraising events and
offering paid time to volunteer.

® We supportthe company’s work providing youth
and adult education in technology, as part of its
social values initiatives.

® We also supportthe company to continue working
to minimise its impact on the environment, including
recent refurbishments.

® Inresponse to management’s GHG emissions
reduction efforts, we continued to support a salary
sacrifice scheme to help employees participate in
an EV programme, which promotes reduced
emissions and cleaner air in our communities.
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Audit Committee report
Introduction from our Chair

This year, the Audit Committee continued to focus on ensuring the
Group had effective systems in place to manage its risks, internal
controls and external reporting, in line with evolving regulations.

66

We continued to prepare
for forthcoming reporting
changes taking effect,
and we remained vigilant
in respect of the Group’s
financial reporting
following revisions to

our expected operating
profit for the year.

Ross Paterson
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As Chair of the Audit Committee, | am
pleased to present our Audit Committee
report for the financial year ended

28 February 2026 in accordance with

the UK Corporate Governance Code
(code). The Audit Committee met each of
the responsibilities assigned by the code
in respect of the year.

In some areas, 2025/26 was a relatively
quiet year for the Audit Committee given
no new regulation took effect that
materially affected our financial
statements and, with no significant
changes in operations, BTG’s principal
risks stayed largely the same. However,
we continued to prepare for forthcoming
reporting changes taking effect, and we
remained vigilant in respect of the
Group’s financial reporting following
revisions to our expected operating profit
for the year.

Ensuring internal control
effectiveness

In ensuring the effectiveness of BTG'’s
internal controls, we focused on
preparing for provision 29 of the revised
code, which applies to BTG for its

year ending 28 February 2027. The code
states that the Board should monitor the
risk management and internal control
framework, carry out a review of its
effectiveness, and report on that in the
Annual Report. The Audit Committee will
provide guidance and recommendations
for that Board statement.

We are taking our provision 29
preparation seriously, both to remain
compliant with the code and as a useful
exercise to assess and, where necessary,
improve the robustness of our risk
management systems.

To ensure we are fully prepared for next
year’s declaration, we are preparing for a
‘dry run’. This involves assessing whether
we have completed all the steps to make
an affirmative declaration, such as
confirming when and how we will test all
material controls. The committee has
recently reviewed the Group’s principal
risks and management’s suggestion of
which internal controls are material as
part of progressing this exercise.

Overseeing new
accounting systems

We assess the effectiveness of new
controls, as well as reviewing existing
ones. This year, thisincluded oversight
of planned new accounting systems at
the Group’s two businesses. Phoenix
introduced a new system during
2025/26 as planned. In a post go-live
review, BTG’s internal auditors, PwC,
concluded that they were satisfied with
the way the system implementation had
been managed.

The go-live date for Bytes’s new finance
system was delayed until spring 2026
because it was not fully ready, a decision
that the Audit Committee supported. BTG
and our committee must be able to rely on
the integrity of the financial information
the business provides. We therefore felt
that Bytes should wait until the system
could be launched with confidence, even
though this incurred extra costs. The
committee agreed that the internal
auditors should review the new system
before and after it goes live.
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Preparing for new ESG regulation

We continued to oversee preparation for
the new sustainability reporting standards,
UK SRS S1and S2. We believe that BTG is
in a good position to move to the new
reporting requirements, having fully
complied with the TCFD recommendations
in the 2024/25 Annual Report.

The committee continued to work closely
with the ESG Committee, established in
2024. Given Anna Vikstrom Persson, ESG
Committee Chair, and | are members of
both the Audit and ESG Committees aids
the close working of the two.

External audit

EY continued to provide BTG’s external
audit services, led by a new partner, Anup
Sodhi. Anup succeeded James Harris
who had completed five years in the role.
We were pleased by the smooth transition
under Anup’s leadership, which was
assisted by continuity in the core EY
audit team.

During the year, the Group revised down
its expectation of operating profit for the
year. Considering this pressure on
profitability, and mindful of the pressures
that managers might feel to meet targets,
the committee asked EY to be particularly
attentive to the risk of ‘revenue
recognition misstatement’, including
ensuring that any revenue received
around the year-end was reflected in the
correct financial year.

We again carried out an evaluation of EY,
in line with the Financial Reporting
Council’s (FRC) Audit Committees and
the External Audit: Minimum Standard.
This non-mandatory standard asks audit
committees to consider their auditor’s

Annual Report and Accounts 2025/26

culture (beside technical factors, such
as the skill, quality and robustness of
the audit). We agreed that we remain
confidentin EY’s independence,
effectiveness and ability to provide
rigorous review and challenge.

The committee recommended that
the Board presents a resolution to

shareholders to reappoint EY for 2026/27.

We approved EY’s work plans and
estimated fees for 2025/26 ahead of this
year’s audit. A full breakdown of the firm’s
fees, for audit and non-audit services, for
this year and for 2024/25, is on page 97.

Internal audit

PwC continued to provide internal audit
services on BTG’s behalf, looking at both
traditional and less conventional areas.
The former included reviewing Phoenix’s
new accounting system and reporting on
company-level controls, while the latter
involved a review of BTG’s recruitment
and retention practices. Attracting and
keeping the right people is a principal risk
for BTG, particularly on the sales side.
PwC used HR experts to assess the
quality of company processes, from the
KPIs used to monitor retention to the exit
interview data received. PwC’s
recommendations included developing a
group-wide workforce and recruitment
strategy and plan, updating and
formalising the recruitment processes,
and developing standardised reporting of
qualitative and quantitative metrics.

We continue to be satisfied with PwC’s
internal audit provision. As BTG grows
and evolves, we will naturally review what
is the best model for the company’s
internal assurance function.

The committee continued to meet our
internal and external auditors without BTG
management present. Nothing significant
emerged in these discussions, but they
provided the opportunity for EY and PwC
to speak more freely than they might
otherwise have done.

The widening remit of
audit committees

In the coming year, the committee will
continue to work to provide effective
oversight over the internal controls and
systems that manage BTG’s risks, to
retain shareholder trust and help the
Group achieve its strategic ambitions.

=T S

Ross Paterson
Audit Committee Chair
11 May 2026
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Audit Committee report continued

Significant issues considered in relation to the financial statements

The committee considered the following significantissues, areas of judgement and estimation uncertainties in relation to the half-year
financial statements for the six months ended 31 August 2025 and the financial statements for the year ended 28 February 2026.

Accounting judgements

Issue

Key uncertainties and judgements

Review and challenge by the committee

Conclusion

Revenue recognition

Misstatement of revenue
recognised at or near
the year end

Accounting for
share-based payment
(SBP) expense
Assessment of
appropriateness of the
SBP charged to the
income statement for
the financial year
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The Group transacts high
volumes of customer orders
across multiple vendor
products and many
software licensing
programmes.

Within each income stream,
management has made
judgements focused on
determining when the
Group’s performance
obligations are satisfied and
the point at which revenue
should be recognised,
including the accounting
foraccrued and deferred
revenue. This is most
sensitive at or near the
year end.

The Group has unvested
Performance Share Plans
(PSP) in progress at the end
of the financial year, the
outcome of which will be
determined by adjusted or
unadjusted earnings per
share (EPS) and total
shareholder return (TSR)
for the current and future
reporting periods.

Given the uncertainty in
relation to the achievement
of the EPS and TSR
performance targets,
management has applied
judgementin assessing
the likely increase in
forfeiture rates and hence
the likely reduction in the
number of options that will
vest on completion of the
relevant performance
periods, and made
adjustments to reduce
the SBP charge and
associated employers
National Insurance (NI)
accrual accordingly.

As new product areas and licensing
programmes are introduced by vendors, the
Group reviews its revenue recognition policy at
least annually to ensure that itis being applied

appropriately and consistently across the Group.

During the year, the committee engaged with
management in its assessment of the policy,

and to understand whether any new revenue

streams had been introduced.

The committee also considered the work done
by the auditors on revenue recognition, and the
results of that work. Given pressure on the
Group’s profitability during the year, the
committee challenged both management and
the auditors to remain alert to any pressure on
managers to inappropriately accelerate
recognition of revenue.

The Board received detailed monthly reports
from management on business performance,
which included revenue and gross profit trends
against budget and previous periods, to help
identify anomalies that may indicate a mismatch
of revenue and costs.

The committee reviewed and discussed with
management its assessment, noting key
considerations that:

e forthe 2023 PSP the outcome is materially
known following the end of the performance
period at 28 February 2026 and the
adjustment to SBP reflects this

® forthe subsequent PSP from 2024 and 2025
areasonable forecast and adjustment to the
SBP has been made, allowing for some
inherent uncertainty.

The committee concluded
that there is a consistent
understanding and
application of the revenue
recognition policy across
the Group, with processes
in place to minimise cut-off
errors that may resultin
revenue being reported

in the wrong period.

The committee concluded
that the Group has
correctly interpreted and
applied the requirements of
IFRS 2 to apply judgement
in estimating the likely level
of options vesting in the
future and in determining
the SBP expense for the
financial year.
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Strengthening our financial
reporting and internal controls

This year, the committee focused on
several significant areas of financial
reporting and internal control, including
financial, operational and compliance
controls. For example, we:

® Reviewed BTG'’s financial statements
and assessed whether suitable
accounting policies were adopted
and consistently applied, and whether
management made appropriate
estimates and judgements

® Reviewed the detailed scenarios
and assumptions behind the going
concern basis of accounting and
longer-term viability

® Monitored the effectiveness of BTG’s
enterprise risk management and
internal control systems, and received
detailed reports and presentations
on principal risk tolerance levels
and management

e Oversaw the implementation of the
internal audit plan for 2025/26 and
approved the new plan for 2026/27

® Reviewed the progress around
implementing the new accounting
system in Bytes ahead of it going live
in 2026/27, and the implementation
of the upgraded accounting system in
Phoenix, which went live in April 2025

® Reviewed the Annual Report and
Accounts 2025/26 and half-year
results for the six months to
31 August 2025.

Annual Report and Accounts 2025/26

Membership

The Audit Committee comprises four
independent non-executive directors:
Ross Paterson (Chair of the committee),
Shruthi Chindalur, Erika Schraner and
Anna Vikstrom Persson.

Ross is a qualified chartered accountant
with recent and relevant financial
experience from listed-company finance
and audit committee roles, including as a
chief financial officer of a listed company
and as an audit committee chair at two
other listed companies. Erika has recent
relevant financial experience from her
previous executive work and her roles

as chair of the audit committee of
UK-listed companies.

BTG operates in the technology sector,
and the committee as a whole has
competence relevant to that sector. Erika,
Shruthi and Anna each has considerable
technology sector experience, while Ross
is a non-executive director and chair of
the audit and risk committee at another
listed software company.

Biographies for all the committee
members are set out on pages 80 to 81.

The Chair of the committee will be
available for questions at BTG’s 2026
Annual General Meeting.

How the committee operates

Our committee generally meets on the
same day as Board meetings, to make
interacting with the other directors as
efficient and effective as possible. Our
external auditor, EY, and internal auditor,
PwC, are invited to attend our meetings,
as are the other members of the Board
and the Group Company Secretary.
Depending on the agenda, other
members of senior management are
also invited.

Committee attendance

For the financial year to

Committee member 28 February 2026

Ross Paterson 6/6
Erika Schraner! 5/6
Shruthi Chindalur 6/6
Anna Vikstrom Persson 6/6

1 Erika Schraner was absent from the April 2025 meeting
because of hospitalisation.

During 2025/26, we met six times.

These meetings include those held
approximately one week before our main
half-year and year-end results meetings
to consider reports from the auditors and
management teams. This ensures that
any material aspects relating to the
results are raised and addressed by

the committee in an efficient way.

Our committee has reviewed and
approved its terms of reference, which
were last updated on 12 March 2026 and
are available on the company’s website
at bytesplc.com. We have also agreed a
schedule of items for each of our planned
meetings for the 2026/27 financial year,
with two of these dedicated to risk
management.
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Audit Committee report continued

Responsibilities

During the year, the Audit Committee
reviewed its current practices against the
FRC’s Audit Committees and the External
Audit: Minimum Standard, and confirmed
that the committee follows the Minimum
Standard in full.

The committee’s principal
responsibilities, as delegated by the
Board, remained unchanged this year.
They include oversight, assessment and
review of:

Financial statements and reporting

® Theintegrity of BTG’s financial
reporting and its half-year and annual
financial statements

® BTG’s assessment of its going
concern and longer-term prospects
and viability

External auditor

® The effectiveness of the external audit
process, with consideration of
relevant UK professional and
regulatory requirements

® Developing and implementing policy
on the supply of non-audit services by
the external auditor and approving
relevant work

® QObtaining comfort that the external
auditor is independent and objective

Internal auditor

® The relationship with the internal
auditor, advising on its effectiveness

e Considering and approving the
internal audit review plan, the
outcome of audit reviews and
associated actions

Risk management and
internal controls

® The effectiveness of BTG’s internal
financial controls, risk management
and internal control systems,
including the activities of the internal
audit function, and supporting an
agenda of continual improvement

® Reviewing BTG’s finance and risk
management policies for ensuring
regulatory and legal compliance
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Identifying and assessing principal
and emerging risks and risk exposures
The effectiveness of anti-fraud and
anti-bribery systems.

Other responsibilities

As well as these responsibilities, the
committee:

Supports the Board in discharging its
responsibilities to comply with the UK
Corporate Governance Code

Advises the Board on proposed
full-year and half-year financial results
and periodic reporting, and related
announcements

Reviews the annual and half-year
financial statements and accounting
policies, and internal and external
audits and controls

Recommends to the Board the
payment of final, interim and special
dividends

Assesses the effectiveness of
financial reporting procedures

Advises the Board on the outcome of
the external audit and whether it
considers that the Annual Report and
Accounts, when taken as a whole, is
fair, balanced and understandable
and provides the information
necessary for shareholders to assess
BTG’s position and performance,
business model and strategy

Makes recommendations to the Board
on the appointment, reappointment or
removal of the external or internal
auditors

Approves both the external and
internal auditors’ fees and terms
of engagement

Maintains strong relationships with the
Board, executive management and
the external and internal auditors in
the delivery of their respective
responsibilities

Reports to the Board on how the
committee has discharged its
responsibilities during the year.

External auditor

The external auditor is a key stakeholder
in helping the committee fulfil its oversight
role for the Board.

Forits core audit work, during the year EY
presented to the committee its detailed
audit plan for 2025/26, which outlined its
audit scope, planning materiality and
assessment of key audit risks. The
committee also received reports from EY
on its assessment of the accounting and
disclosures in the financial statements,
including observations around financial
controls where identified, and was
satisfied that the audit work remained
appropriate to BTG’s business.

EY attends each committee meeting,
receiving committee papers in advance
and, during the year, the committee met
with EY without management present.
Outside formal meetings, EY’s audit
partners, initially James Harris in relation
to the completion of the 2024/25 audit,
and subsequently Anup Sodhi (who
replaced James at the commencement of
the 2025/26 audit), had direct access to
the committee Chair throughout the year
and on an ongoing basis, to raise any
matters of concern or clarification.

In addition, two workshop sessions were
held during the year between BTG'’s
finance team and the external auditor

— both attended by the committee Chair.
These were good opportunities for
proactive teamwork and for sharing
knowledge of our business, processes,
policies and lessons from previous audits,
and to support an efficient 2025/26 audit.

Our committee approved EY'’s fees for the
external audit with the total audit fee
reducing by 2.6% from £765,367 in
2024/25t0 £745,515in 2025/26,
reflecting an inflationary rise in EY’s
underlying costs on the one hand, but
offset by a reduction in non-recurring
costs and efficiency savings based on
previous years’ learnings and continual
improvement in the audit process.
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The committee assesses the quality,
effectiveness, objectivity and
independence of EY’s annual audit, and
seeks feedback from the Board, finance
management and the external audit team.
Audit quality is assessed with reference to
the quality and clarity of reports from EY
to the committee, the results of any recent
FRC Audit Quality Reviews, the
experience of audit team members,
feedback from BTG management and
other relevant factors. The committee
concluded that EY had provided
appropriate focus and challenge
throughout the audit and had remained
objective and independent. The
committee once again recommended
EY’s reappointment as BTG’s auditor

and that the directors determine its
remuneration. This will be proposed at
the 2026 Annual General Meeting.

Non-audit services

Itis the Board’s policy that all proposals
from EY for any non-audit services must
be approved in advance by the committee
and must not be prohibited by the FRC'’s
Revised Ethical Standard 2019. EY may
only provide such services if its advice
does not conflict with its statutory
responsibilities and ethical guidance. The
committee is aware of the requirements of
the Statutory Auditors and Third Country
Auditors Regulations 2016. The
regulations cap non-audit services in any
financial year at less than 70% of the
average audit fees paid on a rolling
three-year basis.

The ratio between audit and non-audit
services performed by EY during the year
was 6.8:1(2024/25: 7.3:1), and non-audit
services in the year were 12.9% (2024/25:
12.1%) compared with the cap of 70%.

The committee is satisfied that the level
and nature of non-audit services does not
compromise EY’s independence, noting
that the only non-audit services for the
past two years are for assurance services
in relation to the half-year financial
statements and for which the fees are
relatively modest compared to the

audit fees.
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External auditor fees

2025/26 2024/25
Consolidated Group and parent company audits £303,534 £332,789
Subsidiary audits £441,981 £432,789
Total audit fees £745,515 £765,367
Half-year review (non-audit services) £110,427 £105,169
Total fees £855,942 £870,536

Audit risks and areas of focus

As part of its audit planning process,
EY advised our committee of the key
audit matters and risks and other areas
of audit focus.

Key audit matters

® Misstatement of revenue recognised
at or near year end

® Management override of controls

® |FRS 15revenue presentation and
disclosure in respect of principal
versus agent

Key audit risks

® Misstatement of rebate receivable at
period end and recognition of vendor
incentives

® Going concern and viability
® Accounting for share-based payments

® Impairment of goodwill

Other areas of audit focus
® Share buyback

® Data migration

® Provision 29

Our committee has the authority to
request that additional areas are reviewed
should the need arise.

Working with the external auditor

The committee approved EY’s terms

of engagement and reviewed the
effectiveness of the external audit
through the year-end reporting period.
We assessed the auditor’s performance,
based on our evaluation and feedback
from senior members of BTG’s finance
team, across a range of relevant topics.

We concluded that the auditor showed
appropriate focus, critical analysis and
challenge on the key audit areas and
applied robust challenge and scepticism
throughout the audit. In light of our
assessment of the external auditor’s
effectiveness, we recommended to the
Board, which, in turn will recommend to
shareholders in a resolution at our 2026
Annual General Meeting, that EY should
continue as external auditor.

The external auditor reported to the
committee on its independence from
BTG, in line with all UK regulatory and
professional requirements, and confirmed
that the objectivity of the audit partner
and staffis notimpaired. The committee
also confirmed that BTG has adequate
policies and safeguards to ensure EY
remains objective and independent.

The committee noted the safeguards to
EY’sindependence as external auditor
included BTG’s policy on the payment

of non-audit fees to the external auditor,
as explained earlier in this report. This
requires the external auditor to make a
statement confirming its independence
at least annually, mandatory audit tender
and rotation requirements, mandatory
audit partner rotation requirements,
restrictions on former audit team
members working at BTG and other
applicable requirements of the FRC’s
Ethical Standard, EU Audit Regulation
(retained in UK law) and the UK Corporate
Governance Code.
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BTG last tendered its audit in anticipation
of its initial public offering in 2020 and EY
was appointed BTG’s auditor for the

year ended 28 February 2021. EY has
now audited BTG for six years. James
Harris was the EY audit engagement
partner for the audit of each of the five
years ended 28 February 2025. Anup
Sodhi was the EY audit engagement
partner for the audit of the year ended

28 February 2026. As a FTSE 350
company, BTG must tender its audit
every ten years, and we therefore plan

to undertake an audit tender no later than
for the year ending 28 February 2031.

Internal controls and risk
management systems

The management of risk is treated as a
critical and core aspect of our business
activities. Although the Board has
ultimate responsibility for establishing
and maintaining BTG’s internal control
and risk management systems — ensuring
the Group has robust risk identification
and management procedures in place

— certain risk management activities are
delegated to the level that is most capable
of overseeing and managing the risks. On
behalf of the Board, the committee keeps
the adequacy and effectiveness of the
company'’s internal financial controls and
risk management systems under review,
and assesses and approves the Annual
Report statement concerning internal
control and risk management. This
includes assessing principal and
emerging risks and the viability statement.
As part of its internal audit this year, PwC
confirmed to the committee that BTG’s
internal controls have been appropriately
documented for the areas reviewed.

The committee reviewed the
effectiveness of BTG’s system of internal
financial controls with reference to
reports from management and from

the internal and external auditors.

In reviewing the risk management
systems, the committee considered
BTG’s enterprise risk management policy,
enterprise risk management framework,
risk appetite framework, and the Group’s
risk register. The committee noted that
there were no substantial changes to
those over the past year.
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The committee also considered reports
from management, the internal auditors,
other specialists in specific matters such
as fraud risk, and the external auditors.
In relation to fraud risk, the committee
considered the work of a specialist that
reviewed BTG’s procedures to manage
the risk of fraud, taking account of the
new UK corporate criminal offence of
failure to prevent fraud. The committee
also reviewed management’s plans to
continue to enhance controls to

prevent fraud.

Any control weaknesses or deficiencies
that are identified are monitored and
addressed in the normal course of
business. The committee receives
regular updates on the status of
addressing actions suggested by the
internal auditors.

For more on our risks and mitigation and
our risk management framework, see the
Risk report on pages 32to 43. To gain a
comprehensive understanding of the risks
facing the business and management,

the committee periodically receives
presentations from senior managers

and external advisors.

Assessing our principal risks
twice a year

The Board carries out a robust
assessment of BTG’s principal risks twice
ayear. This considers the risks that could
threaten our business model, future
performance, solvency or liquidity, and
the Group’s strategic objectives over the
short to medium term. Our principal risks
are documented in a schedule that
includes a comprehensive overview of the
key controls in place to mitigate the risk
and the potential impact on our strategic
objectives, KPIs and business model.

Given its importance, changes to BTG'’s
risk register can only be made following
approval from the committee or the
Board. We outline changes to the
principal risks during the year on page 35.

Risks that are not principal to BTG are

documented within the risk registers of
our two primary subsidiaries, which are
overseen by the Executive Committee.

The Audit Committee received updates
on material aspects relating to these risk
registers during the year. In addition, risks
that are considered key indicators of
changes in BTG’s risk profile, or deviation
from the Board’s risk tolerance level, are
identified and reported to the committee.

Following our review, the committee
confirmed to the Board that it was
satisfied BTG’s internal control and risk
management procedures operated
effectively throughout the period and are
in accordance with the FRC’s Guidance
on Risk Management, Internal Control
and Related Financial and Business
Reporting.

The committee continues to use the
Group’s enterprise risk management
framework and policy and its risk appetite
framework. Our enterprise risk
management approach determines our
overall principles, requirements and
responsibilities for a sound approach to
risk management and an effective and
continual internal control assurance
framework within the business.

The committee also assessed the Group
risk register — which consolidated the risk
registers of BTG, Bytes and Phoenix —
during the year. This included the
underlying methodologies, inherent risk
scores of the identified risks and what
mitigation, if any, could be applied to the
inherentrisk scores depending on the
classification of green, amber and red.
Green (low) risks can be accepted without
mitigation, amber (medium) risks should
be mitigated where possible and red
(high) risks must be mitigated as much as
possible. Once mitigations are taken into
account, management scrutinises the net
red risks to determine if they are
compatible with the Group’s risk appetite.

Our committee formally reviews the
Group risk register twice a year to identify
the likelihood and business impact of any
material or emerging risk, as well as any
mitigating factors or controls. An
assessment of the principal and emerging
risks facing the Group was carried out by
management — and reviewed and
incorporated into the register by the
committee — during the year.

Bytes Technology Group plc



The boards of directors of Bytes and
Phoenix have implemented internal
controls and processes to deliver
financial control and reporting, including
controls incorporated into their
underlying systems. On a day-to-day
basis, the Group system of internal
control is managed and coordinated by
our CFO.

At our meetings during the year, the
committee considered the process by
which management evaluates internal
controls across the business. IT security
risk, in respect of data security breaches
around the Group’s own data and that
held on behalf of third parties, remained
a key theme. So too did the broader

and continuing challenges in the
macroeconomic environment.

For 2026/27, the Board, on the
recommendation of the Audit Committee,
agreed that the following areas of risk
remain relevant and should be reviewed
and assessed:

® Cybersecurity risk of breaches of
BTG’s own data and that held on
behalf of third parties

® Factors linked to supply chain
constraints and geopolitical
uncertainty — given their significant
impact on the global economy,
customer behaviours and associated
cash flows

® People- and culture-related risks,
in particular the ability to continue
to attract and retain talented people
or to maintain the unique nature of
our culture

® |ncreasingly competitive environment
and evolving vendor landscape

® Non-compliance- and governance-
related risks.

Going concern and viability
statements

The committee considered BTG’s going
concern assessment and the basis of
preparation, including the period for
which going concern was assessed,
noting that no material uncertainties
were identified. The committee also
considered BTG’s viability statement,
including the time horizon chosen,

the stress-testing undertaken and the
conclusions reached. We challenged the
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nature, quantum and combination of
the unlikely but significant risks to our
business model, future performance,
solvency and liquidity, which were
modelled as part of the scenarios and
stress-testing for our viability statement.

As part of this review, we:

® Considered our financial forecasts
position to the end of August 2027 for
going concern and for the three years
to February 2029 for viability

® Conducted a principal risk assessment

® Analysed the impact of sensitivities on
cash and available funding,
individually and collectively, in a
reasonable worst-case scenario.

These scenarios considered the
mitigating actions we could take.

We are satisfied that our going concern
statement, on page 132 of the Directors’
report, and our Viability statement, on
pages 75 to 76 of the strategic report,
have been prepared appropriately.

Internal audit

Our internal audit function’s main task is
to provide independent assurance about
the adequacy and effectiveness of the
Group’s internal controls and risk
management systems.

This year marked PwC'’s fourth full year
as BTG’s internal auditor and, once again,
the committee reviewed and approved
the internal audit charter. This provides
the framework for how internal audit is
conducted in BTG and was created to
formally establish its purpose, authority
and responsibilities. PwC reports to the
Audit Committee in its capacity as BTG’s
internal auditor.

The committee approved the internal
audit plan for 2025/26, designed to
support BTG’s organisational objectives
and priorities and to identify the risks that
could prevent the Group from meeting
those objectives.

PwC completed four audit reviews across
the Group covering:

® Budgeting and forecasting

® Sage post go-live review

® Company-level controls

® Recruitment review.

While these identified certain areas for
continued improvement, PwC found

no material issues or areas of concern.
Before each review, PwC holds a planning
meeting to understand the context,

key stakeholders, audit objectives and
timeframes. Together with our CFO, it also
reviews areas of particular importance to
the committee to ensure the scope of the
audit meets the committee’s
expectations.

Following up on internal
audit reviews

The committee receives reports on
internal audit activity and monitors the
status of internal audit recommendations
and management’s responsiveness to
theirimplementation. The committee
keeps other Board committees updated
on the outcome of any reviews that fall
within their areas of responsibility. To
ensure management completes actions
from internal audit reviews in a timely
manner, PwC follows up on the
completion and implementation of
critical, high and medium findings after
their nominated completion date and
examines supporting data to validate the
information provided. PwC also carries
out follow-up reviews with management
if unsatisfactory conclusions are reached.
We will continue to strengthen the way we
monitor actions following internal audits.

The committee approved the internal
audit plan for 2026/27. It includes planned
reviews covering:

® Cybersecurity — identity and access
management

® Oracle NetSuite implementation (new
accounting system at Bytes)

® Material controls — provision 29 and
fraud risk requirements

® Next Gen platform implementation
(in-house developed enterprise
resource planning system at Bytes).
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Effectiveness review of
the internal auditor

As planned, we conducted a formal
review of the effectiveness of the internal
auditor and internal audit process
following year end. As part of that review,
committee members completed a
questionnaire, as did a number of the
Group’s people who had responsibility for
areas reviewed by the internal auditors
over the past few years. We also
considered the views of the internal audit
team. The review looked at several areas,
including the expertise of PwC’s team, the
depth and breadth of our internal audits,
and the quality of planning.

The committee considered the adequacy
of the resources within internal audit and,
in discussion with PwC, concluded that
the level of resources and internal audit
work was appropriate for a group of BTG’s
size and complexity.

Overall, the committee is satisfied with
the way PwC manages our internal audit
function. The team’s extensive combined
experience means it can draw on
subject-matter expertise from within the
wider PwC ecosystem. It also meets with
the senior BTG team each month to
understand the changes and challenges
in the business and engages with the
committee Chair ahead of committee
meetings. PwC also meets with our
external auditor to exchange knowledge
on the risk and control environment and to
coordinate plans where appropriate.

At the start of any review, PwC holds
scoping meetings with key stakeholders
to agree the depth and breadth of the
internal audit, and to ensure the scope
covers the risks identified during the
planning stage while focusing on the
most relevant areas. All significant audit
findings remain ‘open’ until approved by
our CFO with input from the committee.

During the year, the committee met
with the internal auditors, without
management present.
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Reporting

As part of BTG'’s financial reporting cycle,
itis the committee’s responsibility to
review the quality, integrity and
appropriateness of the annual and
half-year financial statements with the
management team and external auditor.
For the period under review, we

focused on:

® The quality, appropriateness and
completeness of our significant
accounting policies and practices,
noting that there were no significant
changes to those policies for 2025/26
and that they had been applied
consistently

® The clarity, consistency and
completeness of our disclosures,
including compliance with relevant
financial reporting standards and
other reporting requirements

® Significantissues where management
judgements and/or estimates were
material to our reporting, or where
discussions took place with the
external auditor to reach a judgement
or estimate

® The committee’s advice to the Board
on the long-term viability statement.

The committee received reports from
management on the identification of
critical accounting judgements,
significant accounting policies and the
ongoing application of accounting
standards in financial year-end reporting.

Fair, balanced and
understandable statement

The committee reviewed whether this
Annual Report, taken as a whole, is fair,
balanced and understandable, and
advised the Board accordingly on its
statement on fair, balanced and
understandable. This included making
sure that we addressed the

following areas:

Process

® Allteam members involved in the
process were properly briefed on the
fair, balanced and understandable
requirement

® The core team responsible for
coordinating content submissions,
verification, detailed review and
challenge had the necessary
experience to carry out their work well

® The committee received drafts early
enough to review and commentin a
timely manner

Content

® Thereportincludes accurate key
messages, market and performance
reviews, principal risks, and all other
financial and narrative disclosures
required for good corporate
governance

® Thereportisbalanced in describing
potential challenges and
opportunities and includes relevant
forward-looking information
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e |nformation in the different parts of
the reportis consistent and coherent

® Thereportis written concisely, without
unnecessary verbiage, and avoids
jargon as far as possible

® Senior management confirmed that
they believe that the information
included about their respective areas
of responsibility is fair, balanced and
understandable.

On the basis of this review, we
recommended to the Board that this
Annual Reportis indeed fair, balanced
and understandable, and gives readers
the information they need to assess the
Group’s position and performance,
business model and strategy.

Review of the Audit Committee’s
effectiveness

The company engaged Lintstock during
2025/26 to undertake an independent
review of the effectiveness of the Board
and its committees. As part of that review,
Audit Committee members completed a
questionnaire provided by Lintstock in
respect of the committee’s effectiveness,
and each committee member had an
individual discussion with Lintstock. At the
committee’s meeting in March 2026, we
considered a report from Lintstock and
concluded that the committee was
effective, with strong oversight of internal
and external audit, financial integrity, risk
management and control. Based on
Lintstock’s observations, a number of
actions were identified.

AnnualReport andiAccounts\2025/26

Looking forward

During 2026/27, our committee will
remain focused on the key areas of
responsibility delegated to it by the
Board, which include:

® Continuing to seek appropriate
assurance, with a particular focus
on BTG’s principal risks, control
environment and approach to
financial reporting, taking into
account developments in reporting
responsibilities

® Monitoring progress on the
implementation of the new
systems in Bytes

® Monitoring BTG’s preparations for the
new provision 29 in the Code relating
to the effectiveness of material
controls, which will come into effect
for BTG’s financial year ending
28 February 2027

® Monitoring BTG’s response to the
new Economic Crime and Corporate
Transparency Act 2023 (ECCTA)
regulations, which became effective
from September 2025

® Reviewing the external audit strategy
coming into EY’s seventh year as
BTG auditor

® Supporting BTG’s continuing
governance improvement initiatives.

We welcome questions from
shareholders about the committee’s
activities. If you wish to discuss any
aspect of this report, please contact us
through our Group Company Secretary at
wk.groenewald®@bytesplc.com.
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Nomination Committee report
Introduction from our Chair

This year the Nomination Committee worked to ensure the Board had the
optimum skills and experience to support and challenge the executives
and that BTG had leaders of the right calibre to grow the business.

66

Recognition from the
FTSE Women Leaders
Review this year reflects
our long-standing belief
that diverse leadership
teams make better
decisions and drive
stronger business
outcomes.

Patrick De Smedt
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The Nomination Committee, and the
Board, continued to benefit from the
strength of its composition: Ross
Paterson has a long track record in
finance and M&A; Erika Schraner also has
a strong background in these areas,
along with expertise in technology and
strategic analysis; Shruthi Chindalur has
deep commercial and international roots
in the technology sector, and Anna
Vikstrom Persson is a former FTSE 100
chief HR officer. Our executive directors
complement these strengths, with CEO
Sam Mudd having been a technology
leader for more than two decades and
CFO Andrew Holden being deeply
experienced in finance, strategy and
operations.

This year the 2026 FTSE Women Leaders
Review recognised BTG as one of the ten
FTSE 250 companies with the highest
representation of women on their boards.
This recognition reflects our long-standing
belief that diverse leadership teams make
better decisions, drive stronger business
outcomes and help create a culture
where everyone can succeed. | am
incredibly proud of the women across
BTG whose expertise, leadership and
ambition are shaping our business every
day. I'm equally committed to continuing
our work to grow representation across all
levels. There is still more to do, but this
milestone shows what progress is
possible when commitment is shared
across the organisation.

Keeping directors up to date with
evolving governance

During the year, the committee again
oversaw training and development
initiatives to augment Board members’
contributions to BTG. Keeping members
up to date with governance changes,
and familiar with their statutory
responsibilities, remains a particular
priority. All directors are signed up to the
Deloitte Academy, which offers briefings,
webinars and seminars on governance
and other Board-related matters.

This year, members received updates

on the new failure to prevent fraud
legislation, the revised UK Corporate
Governance Code, particularly on
developments around provision 29,

and ongoing guidance on the Market
Abuse Regulations (MAR), from our legal
counsel Travers Smith. In relation to MAR,
directors — and other persons discharging
managerial responsibilities — are required
to carry out annual MAR-related training.

More widely, Board members had updates
on market and industry trends, both from
internal experts, such as BTG’s chief
technology officers, and from external
advisors. They also received reading
materials and seminar and webinar
invitations around topical issues,

such as cybersecurity and Al.

The committee also ensured that
directors maintained an in-depth
understanding of BTG’s business.
Forinstance, following on from their
comprehensive inductions on joining

BTG in 2024/25, Ross and Anna spent
time with operational leaders to learn
more about our value-added reseller
(VAR) and IT services market, and the
challenges and opportunities the Group
faces. Functional leaders also attended
the Board to brief members on their areas
of activity. Our Group Company Secretary
continued to record the governance and
development activity of all directors.

Nurturing BTG’s strong culture

BTG’s strong culture has always been the
bedrock of the company’s success.
During the year, the committee supported
Sam and our Chief People Officer (CPO),
Kally Kang-Kersey, in devising a
programme to align the culture of Phoenix
and Bytes. In 2026/27, underpinning this
work, BTG will develop a values framework
based on a survey of company values.

Our development remit extends beyond
the Board, to include BTG’s senior
leaders. To achieve the Group’s strategic
ambitions, senior managers must have
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the leadership capabilities to support
growth and enhance and reinforce BTG’s
strong culture. | am pleased with the
advances that the business made this
year. At Phoenix, a significant number
of senior managers completed its LEAP
leadership programme. Next year, to
ensure consistent leadership capability,
LEAP will be rolled out to all Phoenix
managers. Bytes continues to embed
values-led leadership and to develop
capability at all levels. In 2026/27, Bytes
will pilot a new leadership programme
among its most senior people before
implementing it more widely.

Itis vital that our leaders learn from each
other. From next year, the Group will hold
development events involving senior
leaders from both Phoenix and Bytes.
This will encourage collaboration, good
practice-sharing and cohesion across the
company. While the Nomination
Committee is committed to BTG'’s
leadership development, Anna has worked
particularly closely with Sam and Kally to
strengthen the offering across the Group.

Developing our succession
planning process

Succession planning is another
committee priority, which we discuss at
each meeting. This year, we expanded
our succession planning process for both
Board members and senior leaders. As
part of this process, we identify
candidates appropriate to each of our
committee chair positions and to our
designated non-executive director for
employee engagement. In addition, we
widened our Bytes and Phoenix
candidate focus to cover all senior
leadership functions, rather than only at
operational board level. We will continue
to evolve our succession planning
process during 2026/27.

As the Group expands and adapts to the
changing needs of vendors and
customers, it must grow its pool of
talented senior managers. The committee
helps to identify which strategically
significant roles are pressing and which
skills candidates will need to perform
them. Following such input, this year
Bytes appointed a new Services Director,
Paul Bartram, who will drive the extension
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and expansion of the strategically
important services offering, and a new
Chief Marketing Officer, Candice Arnold.

| was very pleased that BTG’s process of
having the right people in the right roles
was strengthened this year by Kally’s
launch of a Group-wide talent review. This
review, which will continue into 2026/27,
will consider talent gaps, succession
opportunities and development needs
across the company’s management levels.

Mentoring senior leaders

Anna’s support for our new CPO is a
practical example of both how Board
expertise can be usefully channelled into
BTG and how working with the business
can inform our own discussions. However,
outside wisdom can also be
complementary — as | experienced during
my career at Microsoft, when | was
supported by a CEO mentor from another
leading company. During the year,
following discussion with the committee,
Sam began a mentoring arrangement
with a former PwC partner and strategist.
We have explored with her the possibility
of introducing mentoring partnerships for
other senior BTG leaders.

Having the right people in the right roles is
only one part of creating a strong
business; having the right organisation is
also essential. The committee supported
the Board in assessing whether BTG’s
business and functions are structured in
the best way to meet the needs of
customers and the interests of investors.

Our external board evaluation

This year, the committee oversaw
Lintstock’s external evaluation of the
Board and our committees. Our Board
members completed a Lintstock
questionnaire and individual discussions.
In addition, | met each director to get their
feedback on Board effectiveness, while
Erika, as our senior independent director,
led a discussion among Board members
to gather their opinions on my
effectiveness as Chair.

Lintstock presented its findings to the
Board atits March 2026 meeting. | was
pleased that its review highlighted the
quality of our Board’s composition and

the dynamics around the table. They
noted that the Board fosters a culture
of trust and collaboration, striking an
effective balance between support
and constructive challenge.

| am also pleased to report that Lintstock
found that the Nomination Committee
was operating effectively. In regard to
Board composition and non-executive
succession, itindicated that the Board
had engaged thoughtfully and considered
current needs, contingencies and
forward-looking considerations.

Lintstock also observed that while the
Board prioritises thoroughness and
careful deliberation to ensure sound
outcomes, there is an opportunity to
further enhance its agility in certain
instances. Such comments give us useful
pointers forimprovement and, following
its presentation to the Board, our
committee drafted an action plan to
address their recommendations.

Looking ahead to 2026/27

To continue to support the Group’s
strategic ambitions, the committee’s
priorities for the coming year will be:

® Continual succession planning at
senior management level. We will
strive to obtain a good understanding
of the pipeline and develop an action
plan to fill any gaps

® Ongoing Board effectiveness,
including around governance
development

® Strengthening development
programmes for senior managers,
around such areas as team leadership

e Monitoring the evolution of BTG’s culture

® Considering the optimum shape of the
organisation.

Patrick De Smedt
Nomination Committee Chair
11 May 2026
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Nomination Committee report continued

Committee attendance

For the financial year to

Committee member 28 February 2026

Patrick De Smedt 4/4
Erika Schraner 4/4
Shruthi Chindalur 4/4
Ross Paterson 4/4
Anna Vikstrom Persson 4/4

Our Nomination Committee works to
ensure that we have the right executive
and non-executive leaders to deliver our
strategic plans and maximise our
business potential — now and in the future.

As part of this, we focus on three
complementary elements: ensuring
appropriate leadership and succession
planning for our Board and senior
management, overseeing the
development of a diverse and inclusive
succession pipeline, and promoting
BTG’s long-term sustainable success in
the interests of our stakeholders.

Each year, we review and approve our
committee terms of reference, which are
available at bytesplc.com.

Our responsibilities

Our committee’s main responsibilities are to:

® Regularly reassess the composition of
the Board and committees — including
size, skills, knowledge, experience
and diversity — to ensure they
remain appropriate, and to make
recommendations for changes,
as necessary, to the Board

® Review the criteria for identifying
and nominating candidates for
appointment to the Board, based on
the specification for a prospective
appointment, including the required
skills and capabilities

e |dentify and nominate candidates for
Board approval to fill Board vacancies
when they arise, considering other
demands on directors’ time
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Lead the process regarding
appointments to the Board,
including that of the Chair

® Review the time commitment and
independence of the non-executive
directors, including potential conflicts
of interest

® Deliver succession planning for
the Board and senior executives,
including recruitment, talent
development, identifying potential
internal or external candidates,
and making recommendations to
the Board

® Ensure thatall new Board members
have an appropriate and tailored
induction, and that training and
developmentis available to
existing members.

For more details, see page 109.

Exceeding diversity expectations

Establishing a diverse leadership team
ultimately benefits our stakeholders
by enabling us to perform better. We
continue to make progress against or
exceed diversity recommendations,
aligned with our Board and senior
management diversity policy. This
includes the board elements of the
FTSE Women Leaders Review.

Women represent 57% of our Board at
the date of this report, which means we
continue to be aligned with the UK Listing
Rules to have women represent at least
40% of the Board and to have at least
one director from a minority ethnic
background.

With women in the roles of CEO (Sam)
and senior independent director (Erika),
we benefit from the diversity of thought
and mindset that we value so highly at
BTG. Our priority is to always have the
right person in the right role, however,
and this will continue to inform our
future appointments.

We also continue to grow representation
within and develop succession plans for
the company’s senior management. BTG
was recognised in the top 10 by the 2025
FTSE Women Leaders Review for our
representation of women on the Board.

Independence of non-executive
directors and potential conflicts
of interests

Our committee reviewed the
independence and potential conflicts of
interests of the non-executive directors
in line with the code. Having considered
their time commitments and other roles,
and the time they have served with

BTG, we concluded that they are all
independent and continue to make
independent contributions and
effectively challenge management.

Succession
and leadership
development
for 2026/27

Our committee will continue to
monitor its compliance with the
code and, with the Board, continue
to review succession plans to keep
building on the skills balance and
diversity across the business.

This will include:

® Building on the breadth of our
directors’ skills as needed to
support BTG’s growth strategy
and maximise the potential of
the business

® Continuing our Board-level
succession planning
process and our work on
the succession pipeline at
senior management level

® Supporting our executives with
the ongoing development of the
leadership capabilities of the
wider senior management team
® Supporting the ongoing
development of our
Board members.
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Our Board and executive diversity data

The following table provides data on gender and ethnicity across our Board and senior management team as at the date of this
report. The information was collected on a self-reporting basis.

Gender

Men

Women

Not specified/prefer not to say

Ethnicity

White British or other White
(including minority-white groups)

Mixed/multiple ethnic groups

Number of Percentage Number of senior positions on the Number in the Percentage of senior
Board members of the Board Board (Chair, SID, CEO, CFO) Executive Committee management team
3 43% 2 40%

57% 60%

5 71% 4 4 80%

2 29% = 1 20%

Asian/Asian British

Black/African/Caribbean/
Black British

Other ethnic group, including Arab
Not specified/prefer not to say

Managing succession planning

We manage succession planningin line
with the Group’s relevant policies. These
are aligned with regulatory requirements
around diversity targets and with the
company’s growth aspirations, which we
consider in relation to the skills and
expertise that we need or will need in
future at Board level.

In 2025/26, we continued to evaluate
BTG’s succession planning for senior
leadership roles. This included assessing
the strengths of senior managers, areas
that need improvement and plans to
address those areas. While we identified
immediate and long-term candidates
among internal leaders, we also identified
areas where gaps remain for natural
long-term successors.

We also again assessed the existing
succession planning for our executive
Board member roles, and reviewed the
formal succession plans for each of our
non-executive positions.

Carrying out performance
reviews

This year, our external Board effectiveness
review was again performed by Lintstock,

in line with our three-year evaluation cycle.

Lintstock has no other connection with the
company or individual Board members.

Annual Report and Accounts 2025/26

As well as evaluating the Board, Lintstock
reviewed the performance of our Chair
and the Nomination, the Remuneration,
the Audit and the ESG Committees.

As part of the evaluation, directors were
required to complete a survey, providing
their views on a range of governance
matters. Lintstock then conducted
one-to-one interviews with each Board
member, and with the Group Company
Secretary. Lintstock provided its feedback
through a written report, followed by
briefings on the report’s key findings for
the Chair and senior independent director.
The seniorindependent director was also
separately briefed on the outcomes of the
Chair’s evaluation. In March 2026,
Lintstock presented its findings and
recommendations to the Board, setting
out the work for the year ahead to help us
achieve the actions identified.

Key areas of focus

The evaluation considered a broad range
of governance matters, including:
Engagement with strategy
Stakeholder engagement

Culture and talent management

e o o o

Leadership development and
succession planning

® Monitoring the external environment

® Risk managementand internal
controls

® Board composition and diversity

® Relationships between non-executive
directors and executives

® Meeting management.

Outcomes from the evaluation

The evaluation concluded that the Board
and its committees operate effectively and
highlighted strong relationships between
the Chair, non-executive directors and the
executive team. It noted the strength of the
Board during a period of relative pressure.
Despite market volatility and operational
challenges, the Board remains cohesive,
engaged and supportive. The Board
engages constructively with BTG’s
strategic progress and growth plans, and
continues to illustrate clear confidence in
management and in the underlying quality
of the business.

Progress on implementing the findings
and recommendations of these reviews
is made during committee meetings.
The Chair, with support from the Group
Company Secretary, monitors this
progress and, with feedback from the
CEOQO, reports back to the Board.

For more details, see The Board’s year
on pages 84 to 87.
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ESG Committee report

Introduction from our Chair

In its first full year, the ESG Committee supported the
business, and held it to account, in progressing and

meeting its ESG goals.

A‘ 3

The ESG Committee was established in
June 2024. Our main role is to add rigour
to BTG’s ESG processes: setting clear
targets, overseeing and monitoring
progress, and driving improvements in
data accuracy and reporting integrity.

Our remit covers three areas, central to
the Group’s ESG strategy:

e Environmental - overseeing
performance and initiatives to meet
BTG’s GHG emissions reduction and
resource-use targets, including its net
zero transition plan

® Social — overseeing BTG’s people,
culture and workforce matters, with a
strong emphasis on diversity, equity
and inclusion

® Governance - overseeing BTG’s
business conduct, and identifying and
preparing for emerging sustainability
regulation and reporting
requirements.

Our non-executive directors serve as
committee members, with our meetings
routinely attended by CEO, Sam Mudd,
and CFO, Andrew Holden. BTG’s Group
Sustainability Manager, Lisa Prickett and,
since her appointmentin July 2025, the
CPO, Kally Kang-Kersey, also attend

our meetings.
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Overseeing key milestones

During the year, the committee oversaw
several ESG milestones. Within the
environmental pillar, these included the
establishment of targets and policies to
reduce BTG’s water use and waste, and
the completion of the first phase of the
Group’s plan to reach net zero by 2040,
which our committee formally approved
in March 2026.

Within the social pillar, Kally’s appointment
as CPO has brought dedicated HR
expertise to the Group and our committee.
In our first meeting after she joined for
example, the committee focused on
people and culture, with Kally feeding
back on her early impressions and
meetings with employees.

Embedding a winning culture

Appointing a CPO also gives renewed
momentum to the Group’s commitment to
embedding a positive and winning culture
across BTG. In 2025/26 our committee’s
contribution to culture included our
programme of employee forums, through
which BTG people share their honest
feedback of working for the Group.
Shruthi Chindalur, our designated
non-executive director for employee
engagement, and who reports to our
committee, oversees these forums.

This year, to increase directors’
engagement with the workforce, all
non-executive directors — rather than the
designated director alone — led individual
employee forums. While the non-
executive directors’ main role at the
forums s to listen and observe, when
meeting BTG people we also aim to
promote positive and constructive
discussion around cultural themes, such
as diversity of thought, ethnicity and
gender, as well as equity and inclusion.

Trustis a cornerstone of a winning culture.
Those who participate in employee
forums must believe that their voices are
being heard. In 2025/26 our committee
approved a structured communications
programme — devised by our designated
director and our CPO, for launch next year
— that will ensure that employee forum
participants know what actions have
resulted from their feedback.

Having the CPO and the Group
Sustainability Manager at our meetings
has mutual benefits. It enables them to
draw on the experience and insights of,
and receive support and challenge from,
the committee members, each of whom
has a strong track record with a wide range
of companies. It also allows the non-
executive directors to stay informed about
the external ESG picture, by receiving
updates on regulatory change and its
impacts on company risk from functional
experts, and to develop a deeper
understanding of BTG’s own ESG activity.

Holding the business to account

This year, our committee’s oversight
activities included:

® Monitoring BTG’s progress against
managing the risks identified in the
most recent internal ESG and talent
retention audits

® Receiving updates on the rollout
and impact of the employee carbon
literacy awareness programme,
which aims to deepen understanding
of the causes and effects of climate
change and how individuals can limit
theirimpact

e OQOverseeing the Speak-up programme
to ensure that it continues to operate
effectively.
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Continued external recognition

This year BTG again received external
recognition for its progress in ESG. This
included gaining silver medals across the
Group from sustainability management
system rating provider EcoVadis, with
both Bytes and Phoenixin the top 15%

of its rated companies. In July 2025, BTG
became a constituent of the FTSE4Good
Index Series, which measures the
performance of companies demonstrating
strong and verifiable ESG practices.

BTG gained third-party assurance for the
first time on its GHG emissions, providing
a layer of integrity that was welcomed by
the committee.

In 2026/27, the company will take more
steps to communicate our ESG initiatives
and the significant achievements around
them, both within and outside the business.

Prioritising ESG

| am pleased how, in the committee’s
first full year, we have formalised and
advanced the Group’s approach to ESG.
Having a standalone committee gives
us dedicated time and a platform to
address ESG issues in more depth
than was possible at the main Board.

The ESG Committee complements the
work of other committees — for example,
the Audit Committee oversees financial
KPls and our committee has oversight of
non-financial indicators.

Geopolitical shifts have changed the
sentiment to ESG in some quarters.
However, integrating good ESG practice
into the business remains a priority for the
committee, our Board, our employees
and, | believe, our investors.

Priorities for the coming year

The coming year is likely to see regulatory
changes in ESG, both in the UK and
globally. The ESG Committee will
maintain close oversight of the regulatory
environment and ensure BTG is well
prepared to meet any new requirements.

As well as regulatory compliance, in
2026/27 our committee will focus on:

e Advancing BTG’s net zero
transition plan

® Continuing to develop the environment
for employees to perform and prosper,
in particular recruiting and retaining
the right people, strong succession
planning and embedding a positive
and winning culture

ESG Committee’s terms of reference

Committee attendance

For the financial year to

Committee member 28 February 2026
Anna Vikstrom Persson 2/2
Patrick De Smedt 2/2
Erika Schraner 2/2
Shruthi Chindalur 2/2
Ross Paterson 2/2

® Qverseeingthe ongoing assessment
of our supplier base to ensure it meets
the Group’s ethical and regulatory
standards, both to manage risk and
reinforce Group values.

I look forward to reporting to shareholders
in 2026/27 on what the ESG Committee
has delivered in the year.

Mk, Puden’

Anna Vikstrom Persson
ESG Committee Chair
11 May 2026

General

Environmental

Social

Governance

Significant ESG-related
projects, including
their impact, materiality
and budget.

BTG’s impact on the natural
environment and our response
to climate change, including
reviewing plans and targets.

Progress against targets
for gender balance, the
gender pay gap and
ethnic diversity.

Reviewing ESG contentin our
Annual Report and Accounts
to ensure it is fair, balanced
and understandable.

Relevant internal audit
reports and BTG’s response
to actions that affect people,
planet and communities,
including interacting with the
Audit Committee.

BTG’s performance against
our science-based targets,
and the implementation

of relevant policies

and practices.

Board member
employee engagement
and ways to enhance
employee welfare

and performance.

Monitoring emerging
regulatory and reporting
requirements for ESG
issues to ensure the Group
remains compliant.

The potential impact on
BTG of climate-related
risks and opportunities.

Annual Report and Accounts 2025/26

Key BTG charitable and
community initiatives and
partnerships, monitoring
alignment with Group ethics
and transparency.

Reviewing other reports and
statements, including our
modern slavery statement
and human rights policy.
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Compliance with the UK
Corporate Governance Code

For the year ended 28 February 2026, We complied with all the provisions of the UK Corporate
we applied the principles of UK Governance Code 2024 (code) during the financial year and up

to the date of this report. We continue to prepare for compliance
Corporate Governance Code 2024. with provision 29, which is applicable for financial years

beginning on or after 1 January 2026.

The code is available in full on the FRC’s website at frc.org.uk.

1 Board leadership and company purpose

A The Board’srole Our Board’s objective is to create and deliver BTG’s long-term sustainable success, supported by
the right culture and behaviours, to generate value for shareholders and contribute to wider society.
Our governance framework ensures that we have a robust decision-making process and a clear
structure within which decisions can be made and strategy delivered.

Our delegation of authority matrix ensures that decisions are taken by the right people at the right
level with accountability up to the Board. This enables an appropriate level of debate, challenge
and supportin the decision-making process. We continue to be led by an effective Board, which
ensures that the most relevant topics are discussed at meetings throughout the year. The Board’s
main activities are detailed on pages 84 to 87.

B Purpose, culture The Board has overall responsibility for establishing BTG’s purpose, culture and strategy and, in
and strategy doing so, delivering our long-term sustainable success and generating value for shareholders.
Central to this role is the need for the Board collectively to set the right ‘tone from the top’, in living
and upholding our values, encouraging open and honest debate, and behaving ethically. The Board
places great importance on ensuring that its conduct and decision making are appropriate for the
businesses and sector in which we operate, and in line with our culture.

Our Board is committed to delivering our strategy and to advancing our purpose: empowering and
inspiring our people to fulfil their potential, so they can help our customers make smarter buying
decisions and meet their business objectives through technology. The Board discusses company
culture during its meetings and regularly reviews reports from the CEO, CFO and senior
management that provide insight into the culture across the organisation. The Chair also receives
regular updates from management around culture. Together, this helps to promote behaviours
throughout the business to align with BTG’s purpose, culture and strategy.

C Resources The Board ensures that BTG has the necessary resources to meet its objectives and to continually
and controls measure its performance against them. Through the Audit Committee, it oversees BTG’s control
environment and risk management framework. The Board’s agenda is set to deal with those matters
relating to BTG'’s strategic plan, risk management and systems of internal control, and corporate
governance policies.

D Stakeholder Our key stakeholders play an important role in the successful operation of our business. Our
engagement Board is aware of its responsibilities to them under Section 172(1) of the Companies Act 2006.
Our Board members are mindful of the potential effect on our stakeholders when considering
the company’s strategy or other activities.

Board members take an active role in engaging with shareholders and wider stakeholders.
Non-executive directors are available to meet shareholders and discuss their concernsin
person at the Annual General Meeting. They also attend investor calls when requested and
are invited to attend relevant industry events.

We have a designated non-executive director who takes responsibility for employee
engagement. This role engages with staff, including operational managers. Senior managers
are also given opportunities to present at Board meetings and so engage with Board members
in a different setting.

We provide more information about how we consider all stakeholders’ views in our decision
making on pages 88 to 91.

E Workforce Shruthi Chindalur is the designated non-executive director for employee engagement (see page 85).

engagement Our speak-up policy sets out how employees and third parties can raise concerns in confidence,
either to one of our whistleblowing officers, to our independent Chair or through our independent
whistleblowing line. We also offer external whistleblowing guidance and have a process for
investigating whistleblowing reports. Our speak-up policy is available at bytesplc.com. There were
no whistleblowing reports during this financial year.
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2 Division of responsibilities

F Role of the Chair

G Composition of
the Board

H Non-executive
directors’ role
and time
commitment

1 Role of the
Company
Secretary

Our Chair, Patrick De Smedt, leads the Board. He determines the agendas for meetings, manages
the meeting timetable and encourages open and constructive dialogue during meetings, inviting
the views of all Board members.

Patrick was considered independent when he was appointed. We review the status of all our

independent non-executive directors each year and confirm that each continues to be independent.

Atyear end, the Board consisted of four independent non-executive directors and two executive
directors, as well as an independent non-executive Chair. The roles of the Chairand CEO are
clearly defined, with their role profiles reviewed as part of the Board’s annual governance review.

The Chairis responsible for effective leadership of the Board and for maintaining a culture of
openness and transparency at its meetings. The CEO has day-to-day responsibility for the effective
management of BTG’s business and for ensuring that Board decisions are implemented.

Our Board has agreed a clear division of responsibilities between its leadership function —
supported by our corporate governance framework — and the executive leadership of the business.
To ensure that no individual has unrestricted powers of decision making and no subgroup of
directors can dominate the Board, we have defined responsibilities clearly in our role statements
and in the matters reserved for the Board. Committee terms of reference determine the authority
given to each Board committee.

For more on our Board composition, leadership and role statements, see pages 80to 81. The
responsibilities of our Chair, CEO and senior independent director, and our Board and committees,
are set out on page 133 and at bytesplc.com.

Our non-executive directors scrutinise the performance of the executive team and hold it to
account against agreed objectives. Our Chair holds discussions with the non-executive directors
without the executive directors being present, a practice that continued in the past year.

Our senior independent director serves as a sounding board for the Chair and is available as an
intermediary for our other directors and shareholders. For the year ended 28 February 2026, our
Chair’s performance was appraised externally through our independent advisor, Lintstock, with
input from our senior independent director. This process was concluded in March 2026 and formed
part of our external Board effectiveness review during the year (see page 87).

Regular Board and committee meetings are scheduled throughout the year to ensure directors
allocate sufficient time to discharge their duties effectively. A non-executive director role generally
takes up at least 24 days a year, after the induction phase, plus additional time to prepare for each
meeting. Directors are also required to regularly update and refresh their skills, knowledge and
familiarity with the company, and attend additional Board, committee or shareholder meetings at
certain times.

Before appointing a candidate, the Nomination Committee assesses that person’s commitments,
including other directorships, to ensure they have enough time for the role. The committee
reassesses the directors’ time commitments every year to ensure they each still have time for their
role; the Chair also does this periodically as part of his role. Our directors must obtain approval
before taking on additional external appointments.

The Group Company Secretary is secretary to the Board and also oversees BTG’s legal function.
Their responsibilities include ensuring the Board has the information, time and resources to
discharge its duties and to function effectively and efficiently. They provide briefings and guidance
to the Board on governance, legal and regulatory matters and facilitate induction of new directors.

Annual Report and Accounts 2025/26
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Compliance with the UK Corporate Governance Code continued

3 Composition, succession and evaluation

J Appointments The Board, with the Nomination Committee’s support, continually reviews its own composition and
to the Board that of its committees, and considers succession planning, diversity, inclusion and governance-
and succession related matters.
planning

The Nomination Committee has overall responsibility for leading the process for new Board
appointments. It also ensures that these appointments bring the required skills and experience to
the Board to assist in developing and overseeing BTG’s strategy. The committee makes sure all
appointments are made on merit, having evaluated the capabilities of all potential candidates
against the requirements of the Board and considered all types of diversity, including gender.

For more details, see our Nomination Committee report on pages 102 to 105.

K Skills, experience As part of our succession planning, the Nomination Committee considers the balance of skills,
and knowledge of  experience and knowledge our Board needs to work effectively and help BTG deliver its strategic
the Board goals. Find all the details of our directors’ tenure, skills and experience on pages 80 to 82.

L Board evaluation In line with the need to undertake an externally facilitated evaluation every three years, we have
renewed our three-year board effectiveness programme with external advisor Lintstock. The
programme includes one Board review with interviews, followed by two survey-based reviews.

During the year, BTG again worked with Lintstock on its external Board and Chair evaluation
process, which consisted of tailored surveys and one-to-one discussions with Board members
and the Group Company Secretary. Lintstock provided feedback to the Chair and the senior
independent director, and then presented its report for 2025/26 to the Board in March 2026.
The Board agreed actions for 2026/27 to continue to strengthen how it operates. The Chair and
Group Company Secretary are managing these actions, which we set out on page 87.

4  Audit, risk and internal control

M Internal and The Board receives regular updates on audit, risk and internal control matters, with the Audit
external audit Committee having detailed oversight and reporting its findings to the Board.

The Audit Committee report on pages 92 to 101 sets out more about audit, risk management and
internal control, and the committee’s work. The report also includes details about how the
committee assesses the effectiveness and independence of EY, our external auditor, and PwC, our
internal auditor, which reports to the Audit Committee about progress against audit reviews and
identifies areas of our control environment for review.

N Fair, balanced and The Board considers this report to be fair, balanced and understandable and to provide the
understandable information necessary for shareholders to assess BTG’s position and performance, business
assessment model and strategy. The Board’s assessment is described on pages 100 to 101.

O Riskmanagement OurBoardis accountable to our stakeholders for ensuring BTG is managed appropriately. It sets
and internal the Group’s risk appetite, satisfies itself that its financial controls and risk management systems are
control framework robust, and ensures that itis adequately resourced.

A description of the principal risks facing the Group is set out on pages 35 to 43. We also set out
how the directors have assessed the prospects of the company, over what period and why they
consider that period to be appropriate (see Viability statement on pages 75 to 76).
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5 Remuneration

P Remuneration
policies and
practices

Q Executive
remuneration

R Remuneration
outcomes and
independent
judgement

Provision 32 of the code recommends that the remuneration committees of companies within the
FTSE 350 should establish a remuneration committee of independent non-executive directors with
a minimum membership of three. In addition, the chair of the board can only be a member if they
were independent on appointment and cannot chair the committee. During 2025/26 and up to the
date of this report, our Remuneration Committee was constituted in line with the code.

Our Board, supported by the Remuneration Committee, ensures that our remuneration policies
support BTG’s strategy and promote long-term sustainable success. Executive remuneration
is aligned to the successful delivery of our long-term strategy and considers overall BTG
remuneration policies and practices. This includes linking executive remuneration with
sustainability targets for 2025/26.

Our current directors’ remuneration policy was approved by a binding shareholder vote at our
Annual General Meeting held on 11 July 2024 and took formal effect from that date. It applies for
three years from the date of approval and will next be included as part of our Annual General
Meeting in 2027 — unless a new policy is presented to shareholders before then. The updated
directors’ remuneration policy can be found in full on pages 108 to 115 of our Annual Report and
Accounts 2023/24.

The Remuneration Committee is responsible for setting the remuneration for executive directors.
No director is involved in deciding their own remuneration. See our directors’ remuneration report
on pages 112 to 128 for more on our remuneration policy and how it is implemented.

Details of the composition and work of the Remuneration Committee are set out in the directors’
remuneration report on pages 112 to 128.

Annual Report and Accounts 2025/26
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Directors’ remuneration report
Introduction from our Chair

2025/26 was a year in which BTG continued to evolve, while
navigating a number of external and operational factors.
In that context, the Remuneration Committee exercised
its judgement in determining outcomes for the year.

(4

Executive remuneration
should reflect overall
company performance
and shareholder
experience, in both
stronger and more
demanding years.

Dr Erika Schraner

12

BTG entered 2025/26 in a position of
strength, with a clear strategy, strong
customer relationships and a track
record of consistent growth since IPO.
The year that followed brought real
external and operational challenges,
including changes to Microsoft’s vendor
incentive programmes, more demanding
market conditions and a transition in the
private sector sales structure that took
time to bed in.

Operating profit did not reach the targets
set at the start of the year, and the
Group’s expectations for operating profit
were revised down over the course of the
year. In this context, the committee
applied its established remuneration
framework with discipline, ensuring that
outcomes appropriately reflected the
Group’s financial performance and the
experience of our shareholders.

During the year, the committee focused
particularly on four areas:

® Determining the appropriate annual
bonus outcome for the executive
directors in a year where delivery
proved more demanding, reflecting
both external factors and the bedding
in of internal changes

® Reviewing the metrics of the 2026/27
annual bonus, including the role of
gross profit alongside operating profit

® Pausing the previously announced
phased adjustment to executive
base salaries in light of the year’s
performance

e Continuing to monitor workforce

remuneration and broader
stakeholder considerations.

Remuneration outcomes
for 2025/26

Executive director bonuses

For 2025/26, the CEO and CFO were
eligible for a maximum annual bonus
opportunity of 125% of base salary. The
structure of the annual bonus comprised:

® 72% based on operating profit
performance against target

o 28% based on key strategic
objectives.

As outlined in the financial review on
pages 26 to 31, operating profit declined
in 2025/26 and did not reach the entry
threshold which we set at just over

£64 million. Accordingly no bonus was
payable in respect of that element.

The strategic component of our annual
bonus included services gross profit,
employee and customer satisfaction,
cash conversion and other measures
linked to the Group’s strategic priorities.
In assessing performance against these
objectives, the committee noted that
several individual measures were
achieved, reflecting the continued
focus by the Group on its long-term
strategic priorities.

However, in determining the annual bonus
outcome, the committee considered
overall Group performance, including
financial performance and the experience
of shareholders. Following engagement
with the executive directors, the
committee exercised its judgement and
determined that no annual bonus would
be payable to the executive directors

in respect of 2025/26. The executive
directors have confirmed their support

for this outcome.
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The outcome reflects the committee’s
view that executive remuneration
should remain closely aligned with
overall company performance and
shareholder experience.

Performance Share Plan award

Our 2025/26 year end marked the
conclusion of the three-year performance
period for BTG’s Performance Share Plan
(PSP) share awards granted on 1 June
2028. Vesting was determined based on
performance to the end of February 2026
against two measures, with 75% based on
adjusted earnings per share (EPS) and
25% on relative total shareholder return
(TSR) versus the FTSE 250 Index
(excluding investment trusts and real
estate investment trusts). EPS targets
were partially met, while the TSR

measure missed its threshold, resulting

in an overall vesting of 16.2% of the

share awards originally granted, with
those awards vesting on 1 June 2026,

but subject to another two-year holding
period for the executive directors.

Following the 2025/26 year end,

our committee considered the
appropriateness of the PSP outcomes
and whether any adjustments or use
of discretion might be appropriate. We
concluded that the overall outcome
reflects the underlying performance
of the business and is in line with the
experience of shareholders and other
stakeholders over the performance
period, and therefore no adjustments
were necessary.

The committee remains satisfied that
the PSP awards continue to provide
appropriate long-term alignment
between executive reward and
shareholder interests.

Annual Report and Accounts 2025/26

Pay arrangements for 2026/27

Base salaries

As set outin last year’s directors’
remuneration report, a review conducted
in 2024/25 concluded that both the
CEQO’s and CFQO’s base salaries were
below market levels. The committee
had therefore intended to move salaries
gradually towards more competitive
levels over time. However, consistent
with our principle that reward should
follow performance, and in light of the
Group’s overall performance this year,
the committee decided to pause that
phased adjustment. For 2026/27,
executive directors’ base salaries
willincrease by 3.5%, in line with the
average for the wider workforce.

Pensions and benefits

Pension contributions for BTG’s executive
directors will remain unchanged at up

to 4% of salary. These continue to be

in line with the level provided to the
majority of the Group’s employees.

Other benefits for the executive directors
also remain unchanged.

Annual bonus

For 2026/27, the maximum annual bonus
opportunity for executive directors will

remain unchanged at 125% of base salary.

The committee has reviewed the metrics
within our annual bonus to ensure that
these continue to reflect the evolving
priorities of the business, reinforcing both
financial discipline and the key drivers of
long-term value creation. In doing so, we
took account of feedback from a number
of shareholders on the pace at which BTG
returns to stronger gross profit growth,
alongside the Company’s own focus

on this area as a key driver of financial
performance. The financial component
of the bonus will accordingly increase to
80% of the total opportunity and will

be measured with reference to the
achievement of stretching targets for both
operating profit and gross profit growth

(both excluding acquisitions). Operating
profit will remain the primary measure,
weighted at 70% of the financial
component, with gross profit growth
weighted at 30%. The entry point for
operating profit will also act as an
underpin to the gross profit metric,
ensuring that incentives support growth
in the business while maintaining
discipline on overall profitability.

The remaining 20% of the bonus
opportunity is based on a focused set of
strategic metrics aligned to the Group’s
key value drivers. These comprise
services gross profit growth, as a
strategically important component

of overall gross profit, alongside cash
conversion, employee engagement and
customer satisfaction, strengthening
the link between these measures and
the Group’s financial performance.

The committee considers that this
structure strengthens the alignment
between executive incentives, financial
discipline and the strategic priorities of
the Group.

Performance Share Plan award

In 2026/27, the PSP award level will
remain unchanged from the previous year
at 150% of salary. This level is within the
headroom allowed in the remuneration
policy, which allows for up to 200% of
salary as an annual award. Vesting will
again be subject to performance
conditions related to basic EPS
(unadjusted and undiluted), with 75%
weighting, and relative TSR at 25%
weighting, aligned with long-term
shareholder value creation.

Considering shareholder experience in
the last 12 months, we are aware that our
current share price is lower than itwas a
year ago. However, the committee has
recognised this and has committed to
review PSP outcomes at vesting and, in
the event of there being windfall gains,
would exercise its discretion to reduce
the level of vesting.
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Directors’ remuneration report continued

Our remuneration policy

BTG’s current remuneration policy
received strong shareholder endorsement
atthe 2024 Annual General Meeting, with
98.71% of votes in favour. In 2025/26, our
committee conducted a review of the
policy and concluded that it continues to
align well with the company’s objectives
and remains appropriate for its purpose
and consistent with regulatory guidance.

During the year, we remained attentive to
evolving governance guidance, including
the increasing emphasis on clarity around
discretion, workforce alignment and ESG
metric robustness. We remain satisfied
that our malus and clawback provisions,
disclosure practices and use of discretion
are appropriate. On the latter, the
committee carefully considered the
exercise of discretion in relation to this
year’s annual bonus. Our conclusion was
that it was not appropriate to pay a bonus
to the executive directors, reflecting

our established principle that formulaic
outcomes may be adjusted where they
do not reflect overall performance.
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Committee evaluation and
non-executive director fees

The committee’s performance in 2025/26
was assessed as part of an external
Board evaluation by Lintstock, BTG’s
advisors on board effectiveness. | am
pleased to report that we were found

to be operating effectively. Lintstock
indicated that our committee
demonstrated strong alignment between
remuneration policy and strategy, and
appropriate responsiveness to
shareholder expectations.

During 2025/26, the Board Chair’s and
our non-executive directors’ fees were
reviewed. No general increase was
awarded last year. An increase of 3.5%,
in line with the average for the wider
workforce, was agreed for 2026/27.

External remuneration
consultants

During the year, our committee reviewed
the performance of FIT, the external
remuneration consultants we have
worked with for more than five years.
Given their knowledge of BTG, their solid
reputation and their familiarity with the
organisational changes under way at
the company, we have decided to

retain them. The committee remains
satisfied that FIT’s advice is objective
and independent.

Engaging with shareholders

Engagement with shareholders is a key
part of the committee’s role. In 2025/26,
shareholder engagement on remuneration
matters took place primarily alongside
broader business discussions in meetings
with the Board Chair.

Following the year end, | wrote directly

to our major shareholders to explain the
committee’s key decisions for the year: the
determination that no annual bonus would
be payable to the executive directors,

the pause to the previously announced
phased adjustment to executive base
salaries, and the changes to the annual
bonus metrics for 2026/27. Our
correspondence was acknowledged by a
number of shareholders, and the feedback
received informed the final balance
between operating profit and gross profit
for 2026/27.

As 2026/27 will be a policy renewal year,
| expect to continue to engage directly
with our major shareholders and proxy
advisors on remuneration matters. | look
forward to continuing that dialogue.

Our employee stakeholders

BTG is a people business and the Group’s
employees are one of our primary
stakeholder groups.

Shruthi Chindalur, a committee member
and the designated non-executive
director for employee engagement,

acts as a conduit for workforce views.
She provides our committee with insights
into employee sentiment, engagement
metrics and broader people-related
developments. Her input also informs
the committee’s thinking on executive
pay decisions.

The committee supports BTG
management in decisions about
employee remuneration, applying the
same principles of fairness and
consistency as we do to executive pay.
This year, given the more demanding
trading environment, we were particularly
focused on how to reward employees
appropriately across the Group.

We oversaw the launch of BTG’s fifth
ShareSave plan in 2025, and the vesting
of the second ShareSave plan, which was
implemented in 2022.

Bytes Technology Group plc



Looking ahead to 2026/27

The past year has required careful
judgement from the committee. In a year
that tested the business’s adaptability,
we have sought to balance fairness and
the retention of key talent with clear
alignment to overall performance and
the shareholder experience.

Our priorities for the coming year include:

® Embedding the refined annual bonus
structure, including the introduction of
gross profit alongside operating profit
as a financial metric

® Reviewing the remuneration policy,
ensuring our framework remains fit
for purpose, competitive and aligned
with evolving good practice in the
FTSE 250

e Continuing our oversight of executive
pay positioning, with particular
attention to retention and succession,
as the business evolves

® Ensuring long-term incentives remain
aligned with the creation of
shareholder value

® Maintaining transparency of
disclosure and continuing to engage
constructively with our shareholders

® OQverseeing the continued
development of the wider Group
pay framework

e Considering any remuneration
implications arising from the
committee’s 2026,/27 focus on
employee reward and benefits,
as informed by the designated
non-executive director for
employee engagement.

Further to the Chair’s statement on

page 5 regarding the split of the roles

of Chief Financial Officer and Chief
Operating Officer, the committee will
determine any resulting remuneration
arrangements in line with BTG’s
shareholder-approved remuneration
policy, with full disclosure in the 2026,/27
directors’ remuneration report.

Annual Report and Accounts'\2025%/26

In conclusion

At BTG’s 2026 Annual General Meeting,
we will be asking shareholders to approve
this directors’ remuneration report, which
is the normal annual advisory vote on the
report. We hope you will join the Board in
supporting this resolution at the Annual
General Meeting on 9 July 2026. Our
decisions this year reflect a consistent
approach: that executive remuneration
should align with company performance
and the experience of our shareholders.
That principle will continue to guide usin
the year ahead.

Our committee welcomes all input on
remuneration matters. If you have any
comments or questions on any element
of the directors’ remuneration report,
please email me through our Group
Company Secretary, WK Groenewald,
at wk.groenewald@bytesplc.com.

I would like to thank our shareholders,
the Board, the wider BTG team and our
advisors for their support throughout
the year.

Jdware

Dr Erika Schraner
Remuneration Committee Chair
11 May 2026

115

1H0d34 IO0NVNH3AA0D O


mailto:wk.groenewald%40bytesplc.com?subject=

GOVERNANCE REPORT

Directors’ remuneration report continued

Remuneration at a glance

Our pay principles

® Clearand simple

e Aligned with the interests of shareholders

and other stakeholders

® Performance-related and linked to our KPls

® Competitive but not excessive

® Aligned with our culture and values

Implementing our policy in 2026/27
The following table shows how we intend to apply the policy for 2026,/27 for our two executive directors.

Fixed pay Salary CEOQ: £475,065 (3.5% increase effective 1 March 2026)
CFO: £394,335 (3.5% increase effective 1 March 2026)
Workforce average increase 3.5%
Pension 4% of salary (in line with workforce)
Benefits Medical and life insurance
Bonus Maximum CEO and CFO: 125% of salary (within policy limit of 150%

Long Term Incentives (LTI)
(Performance Share Plan
(PSP))

Performance measures

Operation

Award level

Performance measures

Operation

of salary)

Increased weighting on financial performance to 80%, with
operating profit as the underpin and gross profit as an
additional measure

Streamlined structure, with 20% based on strategic financial
and ESG objectives

Reduced strategic KPIs to three per executive director to
enhance focus and clarity

One third deferred into shares for two years

Malus and clawback provisions operate

Discretion to adjust formulaic outcomes

CEO and CFO: 150% of salary (within policy limit of 200%
of salary)

Basic earnings per share (EPS)
(unadjusted and undiluted) (75%)
Relative total shareholder return (TSR) (25%)

Performance measured over three years

Two-year post-vesting holding period applies to vested
awards

Malus and clawback provisions operate
Discretion to adjust formulaic outcome

Share ownership
guidelines

In-employment
Post-employment

Current shareholding

200% of salary
200% of salary to be held for two years post-cessation

CEO: 146% of salary
CFO: 111% salary

Both the CEO and CFO will continue to move towards the
200% guideline, as share options awarded under the LTI vest
and are exercised each year
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Implementing our policy in 2025/26

The following charts show the actual levels of remuneration earned by the executive directors for 2025/26 relative to the
maximum potential remuneration that was available.

2025/26 remuneration outcomes versus policy maximum

Sam Mudd, CEO
2025/26

Maximum

Actual

Andrew Holden, CFO

2025/26
Maximum
Actual

£2000 0 300 600 900 1,200 1,500
@ Fixed pay @® Annual bonus! © LTI2

1 Maximum annual bonus was 125% of salary maximum (with one third deferred), and measured against operating profit (72%) and strategic/ESG objectives (28%). In 2025/26
both executive directors received a nil bonus, see page 120 for more details.
2 The PSP was awarded in June 2023 and measured against adjusted EPS (75%) and relative TSR (25%) over a three-year performance period to 28 February 2026.

Annual Report and Accounts 2025/26
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Directors’ remuneration report continued

Annual report on remuneration

Committee attendance

For the financial year to

Committee member 28 February 2026
Erika Schraner! 2/3
Patrick De Smedt 3/3
Shruthi Chindalur 3/3
Ross Paterson &8
Anna Vikstrom Persson 3/3

1 Erika Schraner was absent from the April 2025 meeting
because of hospitalisation, and delegated the chairing to
Patrick De Smedt.

The committee’s role
and composition

The Board is ultimately accountable for
executive remuneration and delegates
this responsibility to the Remuneration
Committee. The committee is responsible
for developing and implementing a
remuneration policy that supports BTG’s
strategy and for determining executive
directors’ individual packages and terms
of service, together with those of other
members of senior management
(including the Group Company
Secretary).

When setting the remuneration terms for
executive directors, the committee
reviews and considers wider employee
reward and related policies. It also takes
close account of the remuneration-
related provisions of the UK Corporate
Governance Code 2024 (code) (see
page 111).

The committee is formally constituted and
operates with written terms of reference,
which are available at bytesplc.com.

In the year, the committee comprised
Erika Schraner (Chair), Patrick De Smedt,
Shruthi Chindalur, Ross Paterson and
Anna Vikstrom Persson. All the members
of the committee were members
throughout the year ended 28 February
2026. The committee met three times
during the year, with attendance at these
meetings set out in the table above. The
committee also held a working session in
January 2026.
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At the committee’s invitation, the Group’s
executive directors, the Group Company
Secretary (who acts as committee
secretary) and FIT Remuneration
Consultants LLP (FIT) - BTG’s retained
remuneration consultants — also attend
its meetings. The executive directors are
consulted on matters discussed by the
committee unless these relate to their
own remuneration. Advice or information
is sought from other employees and from
FIT where the committee feels it would
assist its decision making.

The committee is authorised to take such
internal and external advice as it considers
appropriate to carry out its duties,
including appointing external remuneration
advisors. FIT was appointed by the Board
in September 2020 and provided advice
during the year on general remuneration
matters, and on the implementation of the
policy. Fees paid to FIT for advising the
committee during the year to 28 February
2026 were £51,056 (excluding VAT),
charged on a time-cost basis. FIT did not
provide any other services to BTG during
the year to 28 February 2026. FIT is a
member of the Remuneration Consultants
Group and, as such, voluntarily operates
under its code of conduct on executive
remuneration consulting in the UK. The
committee is satisfied that FIT’s advice
was objective and independent.

The committee carried out the following
significant activities during the 2025/26
financial year:

® Concluded a comprehensive review
of executive director remuneration,
including a peer group benchmarking
exercise, analysis of current
compensation relative to
predecessors, and an assessment
of fairness in the context of Group
performance and increased
organisational complexity

® Engaged with major shareholders
on a phased adjustment to executive
director salaries to bring them
closer to market, while maintaining
a balanced approach to leadership
continuity and performance

® Reviewed and approved remuneration
packages for the current executive
directors

® Reviewed and approved the annual
bonus outcomes for the 2024/25
financial period

® Reviewed and approved the terms
of the 2024/25 PSP awards

® OQOversaw the PSP, the Deferred Share
Bonus Plan (DBP), the Company
Share Option Plan (CSOP) and the
ShareSave plan

® Monitored corporate governance
developments, and ensured that BTG
continues to be appropriately
positioned to comply with the code

Monitored external market practice,
and developments in the governance
expectations of institutional
shareholders and shareholder
representative bodies.

Since the end of the 2025/26 financial
year, the committee has:

® Determined the outcomes under the
annual bonus plan for the year ended
28 February 2026

® Determined the outcomes under the
PSP for the year ended 28 February
2026 - that s, relating to the awards
granted on 1 June 2023

® Ensured executive pay remains aligned
with company performance, strategic
priorities and the 2026/27 budget

® Reviewed and agreed the award levels
and performance targets for the PSP
grants to be made to eligible
participants in 2026/27.

The current directors’ remuneration
policy was approved by shareholders at
our 2024 Annual General Meeting and
took formal effect from then. The
committee currently intends that the
policy will apply for the full three-year
period until the 2027 Annual General
Meeting. The full shareholder-approved
policy can be found on pages 108 to 115
of Annual Report and Accounts 2023/24,
available at bytesplc.com.

The information that follows has been
audited (where indicated) by BTG’s
external auditor, EY. The annual report on
remuneration and the annual statement
will be put to a shareholder vote at the
Annual General Meeting on 9 July 2026.
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Single total figure of remuneration for each director (audited)

The table below reports the total remuneration for BTG directors during the year ended 28 February 2026.

Directors’ total remuneration

Base salary/

Annual Long-term

£ fees  Benefits' bonus  incentives®®  Pension® Total Totalfixed ~ Total variable
Executive directors
Sam Mudd 2025/26 459,000 1,678 - 32,575 18,360 511,613 479,038 32,575
2024/25 416,997 5,803 347,984 227,429 16,680 1,014,893 439,480 575,413
Andrew Holden 2025/26 381,000 1,350 - 55320 15,240 452,910 397,590 55,320
2024/25 348,926 5,480 291,179 446,671 13,957 1,106,213 368,363 737,850
Non-executive directors
Patrick De Smedt 2025/26 205,000 - - - - 205,000 205,000 -
2024/25 205,000 - - - - 205,000 205,000 -
Shruthi Chindalur®  2025/26 65,000 - - - - 65,000 65,000 -
2024/25 115,221 = = = = 115,221 115,221 -
Ross Paterson 2025/26 68,000 - - - - 68,000 68,000 -
2024/25 51,000 - - - - 51,000 51,000 -
Erika Schraner® 2025/26 79,000 - - - - 79,000 79,000 -
2024/25 80,583 - - - - 80,583 80,583 -
Anna Vikstrom 2025/26 68,000 - - - - 68,000 68,000 -
Persson 2024/25 51,000 - - - - 51,000 51,000 -
Total 2025/26 1,325,000 3,028 - 87,895 33,600 1,449,523 1,361,628 87,895
2024/25 1,268,727 11,283 639,163 674,100 30,637 2,623,910 1,310,647 1,313,263

1 Non-salary benefits include life insurance and, in the prior year, the discount on options granted under the 2024 SAYE (2025/26: nil).

2 Thevalue of the 2025/26 long term incentives relates to the PSP award granted in June 2023. The value of PSP awards has been calculated using the three-month average
share price measured to 28 February 2026 of 335 pence per share less the 1-pence-per-share exercise price. See more on pages 120 to 121. No element of this value relates to
share price growth. The Bytes share price on the date of award (1 June 2023) was 516 pence.

3 Thevalue of the 2024/25 long term incentives has been restated based on a share price of 525 pence per share to reflect the value of the award on 31 May 2025 when the award
vested. In 2024/25 the value was based on the three-month average share price measured to 28 February 2025 of 440 pence per share.

4 The amount of employer contribution based on a percentage of base salary.

5 Asoutlinedin lastyear’s directors’ remuneration report, the fees for 2024/25 include additional fees for work on special Board subcommittees.
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Directors’ remuneration report continued

Annual bonus for the year ended 28 February 2026 (audited)

For the 2025/26 financial year, executive directors were eligible for an annual discretionary bonus, for which performance
objectives with suitably challenging 12-month goals were set at the beginning of the period. The maximum annual bonus for
2025/26 for the CEO and CFO was 125% of salary. The targets and the related performance formulaic outcomes for the executive
directors were as follows, metrics applying equally to both CEO and CFO unless stated otherwise.

Financial Performance:

Formulaic Formulaic

outcome outcome

Weighting  Threshold performance Target performance Stretch performance Actual (% of maxfor (% of base

Performance metric (% of base salary) (25% of max payable) (50% of max payable) (100% of max payable) performance thiselement) salary)
Operating profit 90% 64,017 71,130 74,687 62,732 0% 0%

(£°000)

As outlined in the financial review on pages 26 to 31, operating profit declined in 2025/26. As set out in the Remuneration
Committee Chair’s statement, expectations for operating profit were revised down over the course of the year and the final
outcome did not meet the targets set at the start of the year.

The annual bonus framework places significant weighting on financial performance, with operating profit accounting for 72% of the
maximum annual bonus opportunity (equivalent to 90% of base salary at maximum). As shown in the table above, operating profit
for the year did not reach the threshold level and, accordingly, this element resulted in a zero outcome.

Strategic Objectives:

The remaining 28% of the maximum annual bonus opportunity (equivalent to 35% of base salary) was based on strategic
objectives. These were tailored to the CEO and CFO to reflect their respective responsibilities. The CEO was set targets for
services GP, eNPS (employee net promoter score), NPS (customer net promoter score) and ESG score (as per the ISS Quality
Score methodology). The CFO was set targets for services GP and ESG in line with the CEO, but eNPS and NPS were replaced by
cash conversion % and operating profit/gross profit ratio (OP/GP). Except for the ESG measure all other strategic objectives were
measured on a straight-line basis starting at a threshold target up to 100% for stretch target. The ESG objective was measured on
a hit or miss basis against target.

In assessing performance against these objectives, the committee noted that the majority of strategic measures were achieved,
with eNPS and OP/GP partially achieved between threshold and stretch. The formulaic outcomes for the strategic component of
the bonus resulted in an overall achievement against the maximum possible of 89% for the CEO and 79% for the CFO, equating to
31% and 28% of their respective base salaries.

The strategic measures represent a smaller proportion of the overall bonus opportunity. Combined with the zero outcome on the
operating profit element, the total formulaic overall outcome was 25% of maximum (31% of salary) for the CEO and 22% of
maximum (28% of salary) for the CFO. Reflecting the Group’s financial performance and the experience of shareholders over the
year, the committee determined that it would not be appropriate for any bonus to be paid, a position the executive directors have
confirmed they support.

The outcome reflects the view of the committee, supported by the Board, that executive remuneration remains closely aligned with
overall company performance and shareholder experience.
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PSP awards vesting for the year ended 28 February 2026 (audited)

Awards were granted on 1 June 2023 under the PSP to the CEO and the CFO, and these were based on performance targets
measured over the three financial years to 28 February 2026. A total of 75% of the award was subject to an adjusted earnings per
share (EPS) growth condition and 25% to a relative total shareholder return (TSR) condition.

Proportion of Threshold Intermediate Stretch Vesting level Vesting level

PSP determined performance performance performance Actual (% of max for (% of overall

Performance metric by metric (20% vesting) (50% vesting) (100% vesting) performance this element) award)
Adjusted EPS' 75% 22.43 pence 26.45 pence 29.39 pence 22.64 pence 21.6% 16.2%
Relative TSR? 25% Median n/a Upperquartile Below Median nil nil
Total vesting 16.2%

1 Measured on a straight-line basis between threshold to intermediate and between intermediate to stretch. The adjusted EPS target was based on performance in the final
year of the performance period.

2 Measured on a straight-line basis between median and upper quartile relative to the constituents of the FTSE 250 Index (excluding investment trusts and real estate
investment trusts).

The committee considered that the underlying performance of the company and the performance of the executive directors justified
the level of vesting. The committee did not consider it necessary to apply any discretion to adjust the outcome for these awards.

Share price at end of performance

PSP shares granted Shares after performance period (three-month average to Value at end of

(1 June 2023) conditions applied 28 February 2026) performance period'

Sam Mudd 60,300 9,753 334 pence £32,575
Andrew Holden 102,400 16,563 334 pence £55,320

1 Values shown in the Single total figure of remuneration for each director table are based on the three-month average share price to 28 February 2026 of 335 pence less the
1-pence-exercise price per share. None of the value is as a result of share price growth over the period.

PSP awards granted in the year (audited)

The table below provides details of share awards made to the executive directors on 23 June 2025.

Basis of award Number of shares Face value of % vesting at End of vesting

Date of award Type of award (% of salary) under award' award (£'000) threshold period

Sam Mudd 23 June 2025 Nil cost option 150% 135,000 683 20% 22 June 2028
Andrew Holden 23 June 2025 Nil cost option 150% 112,000 567 20% 22 June 2028

1 The number of awards was calculated using a share price of £5.10, which was based on the company’s average closing share price on 18, 19 and 20 June 2025.

The PSP awards granted on 23 June 2025 are subject to a combination of performance conditions, being EPS and TSR compared
with the constituents of the FTSE 250 Index (excluding investment trusts and real estate investment trusts) measured over a
three-year performance period. The targets are set out here:

Measure Weighting Performance period Targets
EPS 75% Three financial years to EPS of 26.3 pence (20% vests) rising
29 February 2028 on a straight-line basis to 50% vesting

for 28.8 pence, and on a straight-line
basis again to full vesting for
achievement of 32.0 pence

Relative TSR versus constituents 25% Three financial years to Median (20% vests) rising on a
of the FTSE 250 Index (excluding 29 February 2028 straight-line basis to full vesting
investment trusts and real estate for upper-quartile performance
investment trusts)

1 The EPStargetis based on performance in the final year of the performance period.

In addition, the committee retains discretion to reduce the overall PSP vesting level (potentially to zero) if it considers that the
underlying business performance of the company does not justify it.

Atwo-year holding period will apply to any awards vesting, and recovery and withholding provisions will apply in line with our
approved policy.
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Directors’ remuneration report continued

Executive directors’ share options outstanding at the year end (audited)
Details of share options outstanding at the financial year end are shown in the following table.

Sh /
No. of shares/ Shares/ opat‘if:s Shares/ No. of shares/
options at options lapsed/ options options at Share price Date from
28 February granted forfeited exercised 28 February Date of at date of Exercise which Expiry
Scheme 2025 inyear inyear in year 2026 grant grant price exercisable date
Sam Mudd
PSP 137,855 - - 137,855 — 17 December £3.43 £0.01 17 December 16 December
2020 2023 2030
CSOP 50,000 - - - 50,000 1June £5.00 £5.00 1June 31 May
2021 2024 2031
PSP 52,230 - 8,828 43,402 - 1June £4.53 £0.01 1June 31 May
2022 2025 2032
PSP 60,300 - - - 60,300 1June £5.16 £0.01 1June 31 May
2023 2026 2033
DBP 5,902 - - - 5,902 1June £5.59  £0.01 1June 1December
2024 2026 2026
PSP 99,700 - - - 99,700 1June £5.59 £0.01 1June 31 May
2024 2027 2034
SAYE 4,059 - - - 4,059 28 June £5.59 £4.57 1 August 1 February
2024 2027 2028
DBP' - 22,744 22,744 23 June £5.06 £0.01 23 June 23 December
2025 2027 2027
PSP? - 135,000 135,000 23 June £5.06 £0.01 23 June 22 June
2025 2028 2035
Andrew Holden
csopP 45,000 — — - 45,000 1June  £5.00 £5.00 1June 31 May
2021 2024 2031
PSP 102,580 - 17,337 85,243 = 22 June £4.53 £0.01 1 June 31 May
2022 2025 2032
DBP? 20,376 1,396 - 21,772 - 1June £5.16 £0.01 1June 1December
2023 2025 2025
PSP 102,400 - - - 102,400 1June £5.16 £0.01 1June 31 May
2023 2026 2033
DBP 10,773 - - - 10,773 1June £5.59 £0.01 1June 1December
2024 2026 2026
PSP 91,600 - - - 91,600 1June £5.59 £0.01 1June 31 May
2024 2027 2034
SAYE 4,059 - - - 4,059 28 June £5.59 £4.57 1 August 1 February
2024 2027 2028
DBP' - 19,031 - - 19,031 23 June £5.06 £0.01 23 June 23 December
2025 2027 2027
PSP2 - 112,000 - - 112,000 23 June £5.06 £0.01 23 June 22 June
2025 2028 2035
Key
PSP: Performance Share Plan CSOP: Company Share Option Plan
DBP: Deferred Bonus Plan SAYE: Save As You Earn Plan (ShareSave)

1 The face value of the DBP awards granted on 23 June 2025 to Sam Mudd and Andrew Holden on the date of the grants was £115,085 and £96,297, respectively. These grants
are not subject to any other performance conditions.

2 The face value of the PSP awards granted on 23 June 2025 to Sam Mudd and Andrew Holden on the date of the grants was £683,100 and £566,720, respectively. These grants
are subject to performance conditions set out on page 121.

3 Options granted in the year relate to dividend equivalents under the terms of the DBP plan.

The closing share price of the company’s ordinary shares at 28 February 2026 was 303 pence, and the closing price range during
the year ended 28 February 2026 was 285.8 pence to 551.0 pence.
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Statement of directors’ shareholding and share interests (audited)

The following table shows the interests of directors and those connected to them in BTG’s ordinary shares at 28 February 2026.

No. of options
vested,
unexercised

No. of shares
owned outright

No. of shares
owned outright

No. of options

No. of options
unvested

Shareholding as

unvested % of salary at Shareholding Company

28 February 28February  andnotsubject  andnotsubject  and subjectto 28February  guidelineas  shareholding
Current directors 2025 2026  toperformance toperformance performance 2026 %ofsalary  guideline met
Sam Mudd' 99,948 220,818 50,000 32,705 295,000 146% 200% No
Andrew Holden 83,237 139,588 45,000 33,863 306,000 111% 200% No
Patrick De Smedt 102,592 115,392 - - - n/a n/a n/a
Shruthi Chindalur - 6,213 - - - n/a n/a n/a
Ross Paterson 15,831 25,953 - - - n/a n/a n/a
Erika Schraner 10,037 10,037 - - - n/a n/a n/a
Anna Vikstrom 9,141 22,141 - - - n/a n/a n/a

Persson

1 Sam Mudd joined the Board in 2023 and Andrew Holden in 2021. Both have increased their shareholdings since the time of appointment and will continue to move towards the
200% shareholding guideline as share options awarded under their PSP, DBP and SAYE vest each year and can be exercised. Shares held at the year end are valued using the
closing share price on 28 February 2026 of 303 pence per share, so variations in the percentage of salary may arise because of share price changes, even though the

underlying quantity of shares may be increasing.

Any share sales by the executive directors in 2025/26 were
solely to meet tax liabilities on vesting awards, with all net-of-tax
shares retained. Both executive directors have continued

to build their shareholdings during the year. In August 2025,
Sam Mudd acquired shares from her own funds demonstrating
personal commitment to alignment with shareholders. The
committee notes that both directors are making progress
towards the 200% guideline and expects this progress to

be visible in next year’s Annual Report as LTIl awards vest.

The shareholding percentages in the table above reflect the
value of whole shares held outright by the executive directors at
28 February 2026, consistent with prior years. On a fuller basis
—including shares subject to continuing deferral and holding
requirements, valued in line with UK Investment Association
guidance and net of estimated taxes on exercise — Sam Mudd’s
shareholding at 28 February 2026 would be 156% of salary and
Andrew Holden’s 124%, based on a share price of 303 pence.

The interests of those directors holding a position on the Board
at the year end did not change between 28 February 2026 and
the date of signing the Annual Report and Accounts 2025/26.

Payments for loss of office and to past directors
(audited)

There were no payments for loss of office or to past directors
during the year.

Recovery and withholding provisions

Robust recovery and withholding provisions — that is, malus and
clawback — operate for our annual bonus, DBP and PSP.

The following provisions apply:

® Before payment of an annual bonus or vesting of a DBP or PSP
award, the committee may operate malus to cancel the award

Annual Report and Accounts 2025/26

® Foruptotwo years following the payment of an annual
bonus award, the committee may operate clawback to
require the repayment of any cash amount paid or may
cancel any deferred bonus award, and

® Foruptotwo years after the vesting of a PSP award, the
committee may operate clawback to cancel the award during
the holding period (or require repayment of the award if it has
been released before the end of the holding period), reduce
future vesting under the company’s share plans or reduce
the number of shares already vested but unexercised

® The committee considers these periods to be appropriate for
the Group. The malus window ensures that awards can be
cancelled if triggering circumstances become apparent
before they are paid or vest. The two-year clawback period is
considered sufficient to identify any misstatement,
misconduct, material error or reputational event connected
to the relevant performance period, reflecting the company’s
annual audit cycle and the nature of its business model, while
remaining proportionate and reasonable in duration.

The circumstances in which malus and clawback may be
operated are as follows:

® The company materially misstated its financial results

® Therelevantindividual’s conduct being such that it would
entitle (or, where the employment has terminated before the
date on which the Board becomes aware of such act or
omission, would have entitled) the Group to terminate the
employment summarily

® A material error having occurred in determining whether any
performance conditions relating to the bonus or PSP award
have been met (or any other material error having occurred
in calculating the sum that was awarded as a bonus or the
size of the PSP award)
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Circumstances that, in the opinion of the Board, would
have (or would have, if made public) a sufficiently significant
impact on the reputation of the company or Group

The company becomes insolvent or otherwise suffers a
corporate failure, and the Board determines that such
circumstances arose from events occurring (in whole or
substantial part) during any period in which the relevant
individual was a participant, or

Total shareholder return performance

The graph below shows the value at 28 February 2026 of £100 invested in BTG on 11 December 2020, the date of commencement
of conditional trading on the London Stock Exchange, compared with £100 invested in the FTSE 250 Index (excluding investment
trusts and real estate investment trusts) on the same date, on the assumption that dividends are reinvested for additional equity.

® Such other exceptional circumstances that, at the
Remuneration Committee’s absolute discretion, justify
such reimbursement being imposed.

No clawback provisions were invoked during the 2025/26
financial year.

The FTSE 250 Index (excluding investment trusts and real estate investment trusts) was selected as a comparator because BTG is
a constituent. This allows our performance to be compared against the index as a whole.
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CEO remuneration

. FTSE 250 Index (excluding Investment Trusts)

Source: Datastream
(an LSEG product)

The total remuneration figure for the CEO in 2025/26 is shown in the table below, along with the value of bonuses paid, and PSP

vesting, as a percentage of the maximum opportunity. This table is building to show a rolling 10 years’ worth of data over time.

CEO single Annual bonus PSP

total figure of payout % vesting %

Year CEO remuneration of maximum of maximum
2025/26 Sam Mudd £511,613 0% 16%
2024/25 Sam Mudd' £1,014,893 67% 83%
2023/24 Sam Mudd?3 £11,412 63% n/a
2023/24 Neil Murphy?3 £415,675 0% n/a
2022/23 Neil Murphy? £776,301 94% n/a
2021/22 Neil Murphy? £739,364 95% n/a
2020/21 Neil Murphy3+ £92,025 100% n/a

Interim CEO until her appointment as CEO on 10 May 2024.

Appointed Interim CEO on 21 February 2024 and her total remuneration is the prorated figure for nine days from that date to 29 February 2024. Neil Murphy’s total remuneration

covers the period until his resignation on 21 February 2024.
No PSP awards capable of vesting in relation to the period.

Total remuneration is the prorated, post-IPO figure (for the period from admission to the London Stock Exchange to 28 February 2021).
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Change in directors’ remuneration compared with other employees

The following table shows the percentage change in the remuneration of the executive directors and non-executive directors
compared with the average change for all employees of the parent company for the year ended 28 February 2026. 2022/23 was
the first year in which this table was included, because it represented the first time where two full years of data had been available
since IPO. This table is building up over time to cover a rolling five-year period.

Salary and fees Taxable benefits Annual bonus

Current directors (% change) (% change) (% change)
Sam Mudd’ 2025/26 10.1% (71.1%) (100%)
2024/25 121.9% 994.9% 244.2%

2023/24 n/a n/a n/a

2022/23 n/a n/a n/a

Andrew Holden? 2025/26 9.2% (75.4%) (100%)
2024/25 4.5% 571.5% 57.8%

2023/24 5% 20.9% (38.3%)

2022/23 198.6% n/a 195.4%

Patrick De Smedt 2025/26 0% n/a n/a
2024/25 9.5% n/a n/a

2023/24 0% n/a n/a

2022/23 4% n/a n/a

Shruthi Chindalur® 2025/26 (43.6%) n/a n/a
2024/25 1,748.5% n/a n/a

2023/24 n/a n/a n/a

2022/23 n/a n/a n/a

Ross Paterson* 2025/26 33.3% n/a n/a
2024/25 n/a n/a n/a

2023/24 n/a n/a n/a

2022/23 n/a n/a n/a

Erika Schraner® 2025/26 (2.0%) n/a n/a
2024/25 (12.5%) n/a n/a

2023/24 77.2% n/a n/a

2022/23 108.0% n/a n/a

Anna Vikstrom Persson* 2025/26 33.3% n/a n/a
2024/25 n/a n/a n/a

2023/24 n/a n/a n/a

2022/283 n/a n/a n/a
All employees® 2025/26 3.7% 44.3% (66.6%)
2024/25 4.5% 4.5% 71%
2023/24 6.7% 24.2% (6.3%)

2022/23 57% 6.2% 21.7%

Salary and annual bonus percentage increase in 2024/25 were in relation to comparison with pro rata salary and bonus earned in 2023/24 since date of appointment to the

Board on 12 July 2023. Sam Mudd was MD Phoenix from her appointment to the Board on 12 July 2023, and was subsequently appointed as Interim CEO on 21 February 2024

and as CEO on 10 May 2024. Taxable benefits percentage increase in 2024/25 relates to the grant of discounted SAYE options during the year (2023/24: nil).

2 Salaryand annual bonus percentage increase in 2022/23 were in relation to comparison with pro rata salary and bonus earned in 2021/22 since date of appointment to the
Board on 21 October 2021. Taxable benefits percentage increase in 2024/25 relates to the grant of discounted SAYE options during the year (2023/24: nil).

3 Feeincreasein 2024/25 reflects a comparison with pro rata fees earned in 2023/24 since Shruthi’s appointment to the Board on 1 February 2024, together with additional fees
received in respect of Board subcommittee work in 2024/25.

4 Joined the Board on 1 June 2024.

5 Feeincreasein 2022/23 was in relation to comparison with pro rata fees earned in 2021/22 since date of appointment to the Board on 1 September 2021. Fee increase in
2023/24 relates to amounts received for additional work on Board subcommittees.

6 Reflectsthe average percentage change in salary, benefits and bonus for employees of the parent company (excluding the Board). To aid comparison, the employees of the

parent company are those full-time employees who were employed over the complete two-year period.
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Relative importance of spend on pay

The following table shows the actual spend on pay for all BTG
employees relative to dividends.

Year Staff costs Dividends
2025/26 £103.8m £48.6m
2024/25 £97.2m £42.8m
2023/24 £88.4m £36.6m
% increase 7% 14%

CEO-to-employee pay ratio

The table below sets out the ratio between the total pay of the
CEO and that of employees at the 25th, 50th (median) and 75th
percentiles of BTG’s UK employees. This table is building to
show a rolling 10 years’ worth of data over time.

Year Method  25thpercentile ~ 50th percentile  75th percentile
2025/26 A 13:1 9:1 6:1
2024/25 A 26:1 17:1 11:1
2023/24 A 12:1 8:1 5:1
2022/23 A 22:1 15:1 8:1
2021/22 A 24:1 15:1 8:1
2020/21 A 14:1 9:1 5:1

The 25th, 50th and 75th percentile-ranked individuals were
identified using ‘option A’ in the reporting regulations, selected

on the basis that this is the most robust and statistically accurate

means of identifying the relevant people. Given ratios could be
unduly affected by joiners and leavers who may not participate
in all remuneration arrangements in the year of joining and
leaving, the committee has modified the statutory basis slightly
to exclude anyone not employed throughout the entire financial
year. The 25th, 50th and 75th percentile employees were
identified at 28 February 2026.

The CEOQO pay figure is derived from the total remuneration set
outin the Single total figure of remuneration for each director
table on page 119.

Pay in respect of the CEO and employees is shown in the table
below (the employee pay includes the same pay elements as for
the CEO).

CEO Allemployees

25th 50th 75th
Year percentile percentile percentile
2025/26  £459,000 £30,526 £41,667 £65,000
salary
2025/26  £511,613 £38,083 £55,822 £92,325
total pay
126

The significant reduction in the CEO pay ratios for 2025/26
reflects the remuneration outcomes for the year. With no annual
bonus payable and a PSP vesting of 16.2% of the award
originally granted, the CEQ’s total remuneration of £508,492
was considerably lower than in 2024/25. This outcome is
consistent with the experience of the wider workforce, which
also saw reduced bonus payments and lower share plan returns
in 2025/26. The committee notes that the reduction in the CEO
pay ratio this year is a direct consequence of the remuneration
framework operating as intended, with executive, shareholder
and employee outcomes moving in the same direction.

External appointments

At the date of this report, neither of the executive directors are
directors of any other listed company.

Executive directors’ service contracts
The table below summarises key details of the executive
directors’ contracts.

Date of joining Date of service Notice period

BTG contract (from either party)
Sam Mudd 2018! 12 July 2023 6 months
Andrew Holden 20212 1 November2021 6 months

1 Appointed to the BTG Board on 12 July 2023, and then as Interim CEO on
21 February 2024 and CEO on 10 May 2024. She was previously MD Phoenix from
2014. Phoenix was acquired by Bytes UK in September 2017.

2 Joined BTG as COO on 1June 2021 and joined the Board as CFO on 21 October 2021.

Non-executive directors’ letters of appointment

The table below summarises key details of the non-executive
directors’ contracts.

Date of Date of letter Date of last Notice period
joining BTG of appointment re-election (from either party)
Patrick 27 July 27 July 2 July 1 month
De Smedt 2020 2020 2025
Erika 1 September 1September 2 July 1 month
Schraner 2021 2021 2025
Shruthi 1February 30January 2July 1 month
Chindalur 2024 2024 2025
Ross 1June 9 May 2 July 1 month
Paterson 2024 2024 2025
Anna 1June 9 May 2 July 1 month
Vikstrom 2024 2024 2025
Persson
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Implementation of policy for the year ending
28 February 2027

Base salary

The committee reviews the executive directors’ base salaries
annually, with any increases taking effect from 1 March each
year. As explained in the Remuneration Committee Chair’s
introduction, the increases to base salaries for 2026/27 will be
in line with the 3.5% average for the wider workforce for
2026/27 and accordingly, salaries for the executive directors in
2026/27 will be: Sam Mudd £475,065 (2025/26: £459,000), and
Andrew Holden £394,335 (2025/26: £381,000).

Pension and benefits

No changes are proposed to pension and benefits for 2026/27.
Executive directors will continue to receive benefits that include
private medical and life insurance, and pension contributions of
up to 4% for the CEO and CFO, in line with policy and with the
level provided to the wider workforce.

Annual bonus

The maximum opportunity under the annual bonus plan will
remain at 125% of salary for the CEO and CFO. One third of the
total bonus payment will be deferred into shares for two years,
and recovery and withholding provisions will apply in line with
our approved policy.

Annual bonus performance structure and measures will be
aligned with BTG strategy and budget to incentivise the
achievement of annual delivery targets.

Bonuses will be based primarily on financial performance
(80%), measured against operating profit and gross profit
growth (both excluding the impact of acquisitions), with
operating profit acting as an underpin to the gross profit
measure. The remaining 20% will be based on a focused set of
strategic financial and ESG objectives, including services gross
profit growth, cash conversion, employee engagement and
customer satisfaction. This change reflects a greater emphasis
on financial discipline and alignment with the Group’s key value
drivers, including gross profit growth. The committee has not
disclosed the detailed performance targets for the forthcoming
year in advance, because it considers that they include
commercially sensitive matters. Retrospective disclosure of the
performance against targets will be made in next year’s annual
report on remuneration, if the targets are no longer considered
commercially sensitive at that time.

Annual Report and Accgunts/2025/26
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Performance Share Plan

The executive directors will participate in the PSP in 2026/27. The CEO and CFO will receive awards of 150% of salary. Vesting will

be subject to the following performance conditions.

Measure Weighting Performance period Targets

Basic EPS 75% Three financial years to Basic EPS (unadjusted and undiluted)

(unadjusted and undiluted) 28 February 2029' of 22.9 pence (20% vests) rising on a
straight-line basis to 50% vesting for
25.4 pence, and on a straight-line
basis again to full vesting for
achievement of 27.9 pence

Relative TSR versus constituents 25% Three financial years to Median (20% vests) rising on a

of the FTSE 250 Index (excluding
investment trusts and real estate
investment trusts)

28 February 2029

1 The EPS targetis based on performance in the final year of the performance period.

straight-line basis to full vesting for
upper-quartile performance

In addition, the committee retains discretion to reduce the overall PSP vesting level (potentially to zero) if it considers that the
underlying business performance of the company does not justify it. A two-year holding period will apply to any awards vesting,
and recovery and withholding provisions will apply in line with our approved policy. As noted in the Remuneration Committee Chair
introduction, at vesting the committee will consider whether there have been windfall gains.

Non-executive directors’ fees

For 2026/27, the non-executive directors’ fees are set out below.

Fee 2025/26 Fee 2026/27 % increase
Chair £205,000 £212,175 3.5%
Base fee £57,000 £58,995 3.5%
Senior independent director £11,000 £11,385 3.5%
Audit Committee Chair £11,000 £11,385 3.5%
Remuneration Committee Chair £11,000 £11,385 3.5%
ESG Committee Chair £11,000 £11,385 3.5%
Designated non-executive director for employee engagement £8,000 £8,280 3.5%

Remuneration voting outcomes

At our 2025 Annual General Meeting on 2 July 2025, our directors’ remuneration report was approved with 98.83% of votes cast in
favour, 1.17% of votes against and 4,006 votes withheld. At the 2024 Annual General Meeting on 11 July 2024, our remuneration
policy was approved with 98.71% of votes cast in favour, 1.29% of votes against and 1,669 votes withheld.

On behalf of the Board.

/ Jdware

Dr Erika Schraner
Remuneration Committee Chair
11 May 2026
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Directors’ report

This report summarises other useful information, from our Companies
Act disclosures and going concern statement, to the details of our
main shareholders and our forthcoming Annual General Meeting.

BTG’s directors present this report together with the audited Requirements of UK Listing Rule 6.6.1R
consolidated financial statements for the year ended

Inf i incl inthe A IR A
28 February 2026. nformation to be included in the Annual Report and Accounts

under UK Listing Rule (UKLR) 6.6.1R may be found as follows:
The report has been prepared in accordance with the

requirements outlined in The Large and Medium-sized Relevant Listing Rule Pages
Companies and Groups (Accounts and Reports) Regulations A statement of the amount of interest n/a
2008, and forms part of the management report as required capitalised during the period under review

under Disclosure Guidance and Transparency Rule (DTR) 4. and details of any related tax relief

Certain information that fulfils the requirements of the directors’  |nformation required in relation to the n/a
report can be found elsewhere in this report and is referred to publication of unaudited financial information

below. The information is incorporated into this directors’ report

Details of any long-term incentive schemes 112t0 128
by reference.

and directors’ interests
The directors’ reportis made up of the governance report and

) ) ) o Details of any arrangements under which a 112t0 128
this report. Other relevant information that is incorporated by director has waived emoluments, or agreed to
reference can be found in the strategic report, including: waive any future emoluments, from the Group
® Anoutline of the important events that occurred during the Where a director has agreed to waive future 11210128
year, on pages 4to 9 emoluments, details of such waiver, together

with those relating to emoluments that were

® Anindication of likely future developments in the business of . ; ; ;
inaicat ety Ut velop ! us! waived during the period under review

BTG and its subsidiaries, Bytes Software Services and
Phoenix Software, on pages 6 to 9 Details of any non-pre-emptive issues of equity n/a

® Financial performance, on pages 26 to 31 for cash

® Business environment, on pages 16to 17 Details of any non-pre-emptive issues of equity for n/a

® Qutlook and financial management strategies, including cash by any unlisted major subsidiary undertaking

particulars of any important events affecting the company Details of parent participation in a placing by a n/a
since the year end (with subsidiary undertakings included in  listed subsidiary
the consolidated statements), on pages 6 to 9 and 21 to 25

Details of any contract of significance in which n/a
® Internal controls, principal risks and risk management a director is or was materially interested
f k 2to4
ramework, on pages 3 O_ 8 ) Details of any contract of significance between n/a
® Stakeholder engagement, including employee engagement,  the company (or one of its subsidiaries) and a
on pages 88 to 91 controlling shareholder
¢ Directors’ biographies, on pages 80 to 82 Details of, or arrangements relating to, waiving n/a
® Section 172 statement, on page 76. dividends by a shareholder

The strategic report and the directors’ report together form
the management report for the purposes of the DTR 4.1.8R.
Information relating to financial instruments can be found on
page 171 and is incorporated by reference. For information
on our approach to sustainability matters, please refer to our
strategic report, including our Task Force on Climate-related
Financial Disclosures (TCFD) statement on pages 58 to 67,
and our ESG Committee report on pages 106 to 107.

Financial risk management instruments

The company’s exposure to financial risks and how these risks
affect the company’s future financial performance is disclosed
in notes 22 and 23 to the financial statements.
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Directors’ report continued

Research and development

During 2025/26, and in 2024/25, the company undertook work
to develop new internal and customer-facing software systems,
but did not carry out any research activities during either year.

Directors

Information on the directors who held office at 28 February 2026,
and up to the date of this report, is set out on pages 80 to 82.
There were no changes to the composition of the Board or
committees during the year ended 28 February 2026, and up

to the date of approval of the financial statements.

The company’s Articles of Association govern the appointment,
removal and replacement of directors and explain the powers
given to them. All directors will stand for election/re-election

at the Annual General Meeting on 9 July 2026. Details of the
directors’ service contracts and remuneration, including their
respective shareholdings in the company, is set out in the
directors’ remuneration report on pages 112 to 128.

Avoiding conflicts of interest

Since their respective dates of appointment, and up to the date
of this report, no director held any beneficial interest in any
contract significant to the company’s business, other than a
contract of employment.

The Board regularly reviews each director’s interests outside
BTG and considers how the Chair ensures they are applying
objective judgementin their role, as required by the UK
Corporate Governance Code. To help directors avoid conflicts,
or possible conflicts, of interest, the Board must first give
clearance to any potential conflicts, including directorships or
other interests in outside companies and organisations. This is
recorded in the company’s statutory records.

Should a director become aware that they, or their connected
parties, have an interest in an existing or proposed transaction
with the Group, they are required to notify the Board or the
Group Company Secretary as soon as reasonably possible. In
such aninstance, unless allowed by the company’s Articles of
Association, the director cannot take part in any decisions about
the contract or arrangement.

Directors’ and officers’ liability insurance and
indemnification of directors

The company maintains directors’ and officers’ liability
insurance, which gives appropriate cover should legal action be
brought againstits directors. The company has also provided an
indemnity for its directors, which is a qualifying third-party
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indemnity provision, for the purposes of Section 234 of the
Companies Act 2006. This was in place for the duration of the
financial year ended 28 February 2026 and up to the date of
approval of the financial statements.

Share capital

The issued share capital of the company at 28 February 2026
was 236,370,093 ordinary shares of £0.01 nominal value, with
no shares held in treasury. No additional shares have been
issued post year end. Note 19 to the consolidated financial
statements on page 173 contains full details of the issued share
capital. As far as the company is aware, there are no restrictions
on the voting rights attached to its ordinary shares and there are
no agreements that may result in restrictions in the transfer of
securities or voting rights. No securities carry any special rights.

Purchase of own shares

Atthe Annual General Meeting of the company held on 2 July
2025, shareholders passed a special resolution in accordance
with the Companies Act 2006 to authorise the company to make
market purchases up to a maximum of 24,114,217 shares,
representing approximately 10% of the company’s issued
ordinary share capital as at 12 May 2025. From 18 August 2025
until 24 November 2025 inclusive, the company used this
authority to undertake a share buyback programme. During that
period, the company purchased 6,473,731 shares at an average
price of 386 pence for a total consideration of £25 million.

An analysis of shareholdings is shown on page 131. The closing
mid-market price of a share of the company on 28 February
2026, together with the range since admission to the London
Stock Exchange, is also shown on page 124.

Dividends and dividend policy

Our dividend policy remains a progressive one, which targets an
annual dividend of 40-50% of post-tax pre-exceptional
earnings to shareholders in each financial year. Subject to any
cash requirements for ongoing investment, the Board considers
returning excess cash to shareholders, as and when
appropriate.

We recommend a final dividend of 7.0 pence per ordinary share,
taking the total full-year dividend to 10.2 pence per ordinary
share. Shareholders will be asked to approve the final dividend
atthe Annual General Meeting on 9 July 2026.

Bytes Technology Group plc



Substantial shareholdings

At 30 April 2026, the company had been notified under the
DTRs, or had ascertained from its own analysis, that the
following held notifiable interests in the voting rights in the
company'’s issued share capital of 3% or more of its ordinary
share capital:

Number of % of
Shareholder voting rights  voting rights
Coronation Fund Managers 67,159,310 28.41
Camissa Asset Management 36,845,706 15.59
Biltron (Pty) Ltd 18,262,478 773
BlackRock 13,732,017 5.81
Public Investment Corporation (PIC) 11,510,744 4.87
Vanguard Group 9,909,131 419
M&G Investments 7,166,647 3.03

Committees of the Board

The Board has established Audit, Nomination, Remuneration
and ESG Committees. The Audit Committee has been
mandated to also oversee and monitor BTG’s enterprise risk
management. For more details of these committees, including
membership and key focus areas for 2025/26, see their
respective reports in the corporate governance report.

Remuneration voting outcomes

At our 2025 Annual General Meeting, the remuneration report
was approved, with 98.83% of votes cast in favour, 1.17% of
votes against and 4,006 votes withheld. Our current
remuneration policy was also approved by shareholders at our
2024 Annual General Meeting, with 98.71% of votes cast in
favour, 1.29% of votes against and 1,669 votes withheld. The
remuneration policy will apply for a period of three years until
the 2027 Annual General Meeting, unless a new or revised
policy is presented before then.

Companies Act 2006 disclosures

In accordance with Section 992 of the Companies Act 2006, the
directors disclose the following information:

® The company’s capital structure and voting rights are
summarised in note 19, and there are no restrictions on
voting rights nor any agreement between holders of
securities that result in restrictions on the transfer of
securities or on voting rights

e The company does not hold any shares in treasury

Annual Report and Accounts 2025/26

® No securities exist that carry special rights with regard to the
control of the company

® Details of the substantial shareholders and their
shareholdings in the company are listed in the previous table

® The Deferred Share Bonus Plan (DBP) has been
implemented from 1 June 2022. The number of shares
awarded under the company’s DBP for the year ended
28 February 2026 is set out in note 26 and shown on pages
17710 179

® The appointment and replacement of directors, amendment
to the Articles of Association and powers to issue or buy
back the company’s shares are contained in the Articles of
Association of the company and the Companies Act 2006

® There are a number of agreements in the Group that may be
affected by a change of control of the company, such as
commercial contracts, banking and insurance agreements
and employee share plans

® No agreements exist between the company and its directors
providing for compensation for loss of office that may occur
because of a takeover bid.

Articles of Association

The company’s Articles of Association set out the rights of
shareholders, including voting rights, distribution rights,
attendance at general meetings, powers of directors,
proceedings of directors, borrowing limits and other
governance controls. A copy of the Articles of Association can
be requested from the Group Company Secretary at
wk.groenewald®@bytesplc.com.

Political donations

No donations were made for the year ended 28 February 2026
and up to the date of this report (2024/25: £nil). Generally, the
company'’s policy remains to not make political donations, either
directly or through a subsidiary. However, authority will again be
sought at the 2026 Annual General Meeting to authorise the
company to make political donations provided that the
aggregate amount is not more than £50,000. This resolution has
been proposed to ensure BTG and its subsidiaries do not,
because of the wide-reaching definition in the Companies Act
2006, unintentionally breach the act.

Greenhouse gas emissions and energy
consumption

Information relating to greenhouse gas emissions and to energy
consumption and energy efficiency is detailed in Additional
environmental disclosures on pages 68 to 73 of the

strategic report.
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Directors’ report continued

Equality and diversity

The company has an equal opportunities philosophy that
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 give disabled applicants training
to perform safely and effectively, and to provide development
opportunities to ensure they reach their full potential. If
someone becomes disabled during their employment with the
company, the company will seek to provide, wherever possible,
continued employment on normal terms 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.

The company values involving its people and continues to keep
them informed about what affects them as employees. This is
done using a variety of methods, including town hall meetings,
whole-company meetings, team briefings, company days,
emails and the intranet. Atteam 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 make sure that the
views of employees are considered in company decisions that
are likely to affect their interests.

Going concern

BTG’s business activities, financial position and cash flows,
together with the factors likely to affect its future performance
and position, are set out in the strategic report on pages 11to 76.
Details of its objectives and policies on financial risk management
are set outin note 22 to the financial statements on page 174.

The directors have made appropriate enquiries and consider
that BTG has adequate resources to continue to operate for the
foreseeable future, which covers the period to 31 August 2027.
There are no material uncertainties that would prevent the
directors from being unable to make this statement.
Accordingly, the directors continue to adopt the going concern
basis in preparing BTG’s financial statements.

Events after the reporting period

As disclosed in note 22(c), in May 2026 the Group extended the
RCF by three years to 17 May 2029. After year-end, the Board
agreed to implement a new share repurchase programme to
purchase the company’s shares for an aggregate value of up to
£25.0 million. There are no other events after the reporting
period that require disclosure.
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Auditor and disclosure of information

The directors who held office at the date of approval of this
directors’ report confirm that, as far as they are each aware:

® Thereis norelevant audit information of which the
company’s auditor is unaware

® Eachdirector has taken all the steps they ought to have
taken as a director to make themselves aware of any 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. Separate resolutions will be proposed at the
forthcoming Annual General Meeting concerning the auditor’s
appointment and to authorise the Board to agree its
remuneration.

Annual General Meeting

The 2026 Annual General Meeting will be held at 14:00 (BST) on
Thursday, 9 July 2026, at Bytes House, Randalls Way,
Leatherhead KT22 7TW, UK.

The company will make use of the electronic voting facility
provided by its registrars, Computershare Limited. The facility
includes CREST voting for members holding their shares in
uncertificated form. For more information, please refer to the
section on online services and electronic voting in the notes to
the notice of meeting.

The notice of Annual General Meeting and an explanation of the
resolutions being put to the meeting are set out in the notice of
meeting accompanying this Annual Report. The directors fully
support all the resolutions set out in the notice and encourage
shareholders to vote in favour of each of them, as they intend to
in respect of their own shareholdings.

The directors’ report was approved by the Board of directors on
11 May 2026 and is signed on its behalf.

WK Groenewald FCG
Group Company Secretary

11 May 2026
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Statement of directors’ responsibilities

This report outlines our directors’ responsibilities
for ensuring that our Annual Report and financial

statements comply with regulation.

The directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable law
and regulation.

Company law requires the directors to prepare financial
statements for each financial year. Under that law, the directors
have elected to prepare the Group financial statements in
accordance with UK-adopted International Accounting
Standards (IAS), and the parent company financial statements
in accordance with UK Generally Accepted Accounting Practice
(UK Accounting Standards and applicable law), including
Financial Reporting Standard 101 Reduced Disclosure
Framework (FRS 101). 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
Group and the company and of the profit or loss of the Group
and the company for that period.

In preparing these financial statements the directors are
required to:

® Select suitable accounting policies and then apply
them consistently

® Make judgements and accounting estimates that are
reasonable and prudent

® Presentinformation, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information

® Provide additional disclosures when compliance with the
specific requirements in IFRS (and in respect of the parent
company financial statements, FRS 101) is insufficient to
enable users to understand the impact of particular
transactions, other events and conditions on the Group and
company financial position and financial performance

® Inrespect of the Group financial statements, state whether
UK-adopted IAS have been followed, subject to any
material departures disclosed and explained in the
financial statements

® Inrespect of the parent company financial statements, state
whether applicable UK Accounting Standards have been
followed, subject to any material departures disclosed and
explained in the financial statements

® Prepare the financial statements on the going concern
basis unlessitis inappropriate to presume that the
company and/or the Group will continue in business.

The directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the company’s
and Group’s transactions and disclose with reasonable accuracy
at any time the financial position of the company and the Group,
and enable them to ensure that the company and the Group
financial statements comply with the Companies Act 2006.

Annual Report and Accounts 2025/26

They are also responsible for safeguarding the assets of the
Group and parent company and for taking reasonable steps
to prevent and detect fraud and other irregularities.

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.

Directors’ confirmations pursuant to the FCA’s
Disclosure Guidance and Transparency Rule 4

The directors confirm, to the best of their knowledge, that the:

® Consolidated financial statements, prepared in accordance
with IAS in conformity with the requirements of the Companies
Act 2006, give a true and fair view of the assets, liabilities,
financial position and profit of the parent company and
undertakings included in the consolidation, taken as a whole

® Annual Report, including the strategic report, includes a fair
review of the development and performance of the business
and the position of the company and undertakings included
in the consolidation, taken as a whole, together with a
description of the principal risks and uncertainties that
they face.

The directors consider that the Annual Report and Accounts,
taken as awhole, is fair, balanced and understandable, and
provides the information necessary for shareholders to assess
the Group and parent company’s position and performance,
business model and strategy. In the case of each directorin
office at the date on which the directors’ reportis approved:

e Asfarasthe directoris aware, there is no relevant audit
information of which the Group and parent company’s
auditor is unaware

® They have taken all the steps that they ought to have taken
as a director to make themselves aware of any relevant audit
information and to establish that the Group and parent
company’s auditor is aware of that information.

This responsibility statement was approved by the Board of
directors on 11 May 2026 and is signed on its behalf.

R @Jr\

Sam Mudd Andrew Holden
CEO CFO
11 May 2026 11 May 2026
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Independent auditor’s report to the members
of Bytes Technology Group plc

Opinion
In our opinion:

e Bytes Technology Group plc’s Group financial statements and Parent company financial statements (financial statements) give
atrue and fair view of the state of the Group’s and of the Parent company'’s affairs as at 28 February 2026 and of the Group’s
profit for the year then ended

e the Group financial statements have been properly prepared in accordance with UK-adopted international accounting
standards

e the Parent company financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice

® the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of Bytes Technology Group Plc (the Parent company) and its subsidiaries (the Group) for
the year ended 28 February 2026 which comprise:

Group Parent company

Consolidated statement of profit or loss as for the Parent company balance sheet

year ended 28 February 2026 as at 28 February 2026

Consolidated statement of financial position as at Parent company statement of changes in equity for the
28 February 2026 year then ended

Consolidated statement of changes in equity for the Related notes 1 to 11 to the financial statements,
year then ended including material accounting policy information

Consolidated statement of cash flows for the year then ended

Related notes 1 to 29 to the financial statements,
including material accounting policy information

The financial reporting framework that has been applied in the preparation of the Group financial statements is applicable law and
UK adopted international accounting standards. The financial reporting framework that has been applied in the preparation of the
Parent company financial statements is applicable law and United Kingdom Accounting Standards, including FRS 101 Reduced
Disclosure Framework (United Kingdom Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International 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 Group and Parent in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the Financial Reporting Council’s (FRC) Ethical Standard as applied to 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 Group or the Parent company and we
remain independent of the Group and Parent company in conducting the audit.
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FINANCIAL STATEMENTS

Independent auditor’s report to the members of Bytes Technology Group plc continued

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accounting in the
preparation of the financial statements is appropriate. Our evaluation of the directors’ assessment of the Group and Parent
company'’s ability to continue to adopt the going concern basis of accounting included:

e performing a walkthrough of the Group’s financial close process to confirm our understanding of management’s going
concern assessment process and evaluating whether all key risk factors identified were considered in their assessment

® obtaining management’s going concern assessment, including cashflow forecasts and covenant calculations, covering
the period to 31 August 2027. We then performed procedures to confirm the clerical accuracy of the underlying model

® assessing the Group’s base scenario for consistency with cash flow forecasts used by the Group in the goodwill
impairment assessment

e the Group has modelled a base scenario and then two downside scenarios, being a severe but plausible downside scenario
and a stressed scenario in order to incorporate unexpected changes to the forecasted liquidity of the Group. We evaluated
management’s cash flow forecast by assessing the reasonableness of the base case and downside scenarios, with specific
consideration of key assumptions and sensitivities. This included challenging the appropriateness of forecast revenue growth
rates against historical performance, current trading results and external market data. We evaluated the impact of downside
factors such as cost-of-sales inflation, increased competition and resultant margin pressure, wage inflation, supply chain cost
pressures and rising interest rates on customer demand and payment behaviour. We also compared forecast cash balances at
period end to historical cash trends and recent performance to assess whether forecast liquidity outcomes were supportable

e we noted that the key assumptions were forecast gross invoiced income and related growth rates, gross profit and related
growth rates, headcount and base pay growth rates, overhead growth rates and debtor days. We agreed the forecasts to
Board-approved budgets and performed enquiries with management to understand the basis of the key assumptions. We
performed procedures to assess their appropriateness, such as reviewing the growth rate assumptions within the context of
historic performance. Additionally, where possible, we benchmarked management’s assumptions to external data points such
as economic forecasts and reviewed for any contradictory evidence

® we assessed management’s ability to accurately forecast through lookback analysis on the last three years of historic
financial data

® we reviewed management’s stress test of its cash forecasts in order to quantify then assess the likelihood of the downside
scenarios required to exhaust the Group’s forecast liquidity, considering the impact and feasibility of potential mitigating
activities that are within control of the Group, such as freezing planned growth in headcount, pay rises and reducing
dividend payments

® reviewing the Group’s going concern disclosures included in the Annual Reportin order to assess their completeness and
conformity with the reporting standards, market practice and FRC guidance.

Our key observations

As of 28 February 2026, the Group had cash and cash equivalents of £98.6 million. The Group has no borrowings but has an
undrawn RCF facility of £30 million which runs, until 17 May 2026. This is not forecast to be drawn in management’s base case or
severe but plausible downside going concern scenarios. The Group has extended its RCF for another three years until May 2029.

Bytes Technology Group plc possesses cash headroom for the going concern period to 31 August 2027. Management’s analysis
of a severe but plausible scenario indicated that even if all key assumptions deteriorate relative to the base case, liquidity issues
would not arise. This conclusion is reached prior to considering any additional mitigations that management may implement (such
as dividends). We have not identified any material climate-related risks that should be incorporated into Bytes Technology Group
plc’s forecasts to 31 August 2027.

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 Group and Parent company'’s ability to continue as a going concern for
a period until 31 August 2027, being the going concern assessment period.

In relation to the Group and Parent company’s reporting on how they have applied the UK Corporate Governance Code, we have
nothing material to add or draw attention to in relation to the directors’ statement in the financial statements about whether the
directors considered it appropriate to adopt the going concern basis of accounting.

Our responsibilities and the 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
Group’s ability to continue as a going concern.
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Overview of our audit approach

Audit scope —  We performed an audit of the complete financial information of three components and
audit procedures on specific balances for another two components.

Key audit matters — Risk of misstatement of revenue recognised at or near year end and risk of incorrect
IFRS 15 presentation and disclosure in respect of principal versus agent.

Materiality —  Overall Group materiality of £3.5m, which represents 5% of Group’s reported profit
before tax for 2026.

An overview of the scope of the Parent company and Group audits

Tailoring the scope

We have followed a risk-based approach when developing our audit approach to obtain sufficient appropriate audit evidence on
which to base our audit opinion. We performed risk assessment procedures to identify and assess risks of material misstatement
of the Group financial statements and identified significant accounts and disclosures. When identifying components at which audit
work needed to be performed to respond to the identified risks of material misstatement of the Group financial statements, we
considered our understanding of the Group and its business environment, the potential impact of climate change, the applicable
financial framework, the Group’s system of internal control at the entity level, the existence of centralised processes, applications
and any relevant internal audit results.

Bytes Technology Group plc, trades predominantly in the UK through two trading entities: Bytes Software Services Limited (BSS)
and Phoenix Software Limited (PSL). We identified three components — BSS, PSL and Bytes Technology Group — as individually

relevant to the Group due to the significant risks or an area of higher assessed risk of material misstatement of the Group financial
statements being associated with BSS and PSL, and all these components of the Group as individually relevant due to materiality
or financial size of the component relative to the Group. These three individually relevant components are assigned as full scope.

For those individually relevant components, we identified the significant accounts where audit work needed to be performed at
these components by applying professional judgement, having considered the Group significant accounts, the reasons for
identifying the financial reporting component as an individually relevant component and the size of the component’s account
balance relative to the Group significant financial statement account balance.

We then considered whether the remaining Group significant account balances not yet subject to audit procedures, in aggregate,
could give rise to a risk of material misstatement of the Group financial statements. Following this consideration, we selected two
head office components and designated them as specific scope.

Having identified the components for which work will be performed, we determined the scope to assign to each component.

Of the five components selected, we designed and performed audit procedures on the entire financial information of the three
components (full scope components). For two components, we designed and performed audit procedures on specific financial
statement account balances of the financial information of the component (specific scope components).

Changes from the prior year

Our full-scope locations remain consistent with the prior year. Our specific scope entities have been refined to include only the
active holding companies, while the remaining companies in the Group are dormant companies and are covered as part of the
audit tail. We believe our overall coverage is comparable and appropriate for the risk of the business.

Involvement with component teams

In establishing our overall approach to the Group audit, the Senior Statutory Auditor, Anup Sodhi, determined the type of work that
needed to be undertaken at each of the components.

As Bytes Technology Group management and trading components (Bytes Software Services and Phoenix Software) operate
primarily in the UK, we have performed the audit using a single integrated Group team. Therefore, of the three full scope
components, audit procedures were performed directly by the primary audit team. Overseen by the Senior Statutory Auditor,
this integrated team performed all audit procedures at all three full scope components ,as well as procedures at other in-scope
components. Procedures over all components were overseen by the Senior Statutory Auditor, including the design, execution
and conclusion on all work performed.
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Independent auditor’s report to the members of Bytes Technology Group plc continued

Climate change

Stakeholders are increasingly interested in how climate change will impact Bytes Technology Group plc. The Group has
determined that the most significant future impacts from climate change on their operations will be regulatory changes. These are
explained on pages 58 to 67 in the Task Force on Climate-related Financial Disclosures and on page 35 in the principal risks and
uncertainties. They have also explained their climate objectives on page 52. 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 Group’s business and any
consequential material impact on its financial statements.

Our audit effortin 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 plans and objectives; the effects of material climate
risks disclosed on pages 58 and 67; the adequacy of the Group’s disclosures in the financial statements; and the conclusion that
no issues were identified that would impact on the accounting judgements and estimates in the current year and no material impact
on assets and liabilities as at 28 February 2026. We also assessed the directors’ considerations of climate change risks in their
assessment of going concern and viability and associated disclosures.

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.

Key audit matters

Key audit matters are those matters that, in our professional judgement, 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, and in our opinion thereon, and we do not provide a separate opinion on these matters.

Risk Our response to the risk

Risk of misstatement of revenue recognised
at or near year end

We have performed the following key audit procedures on revenue
transactions (including gross invoiced income and rebate income):

Refer to Audit Committee report (pages 92 to 101); ® reconfirmed our understanding of management’s revenue recognition

Accounting policies (pages 153 to 154); and note 3
of the Consolidated financial statements (pages 161
to 162).

The Group has reported revenue of £220.6 million
(2025: £217.1 million).

Revenue reported in accordance with IFRS 15
Revenue from Contracts with customers is a key
financial metric for the business. Gross invoiced
income (Gll), a non- IFRS alternative performance
measure (APM), is also used as a key performance
indicator assessed by stakeholders.

Compensation incentives are based on gross profit
or operating profit targets, creating a risk of revenue
misstatement through management override.

Management’s process for accounting for certain
revenue transactions, particularly the review
process at or near the year end, is mostly manual
and therefore susceptible to error (either deliberate
or without intent).

Therefore, there is a risk that revenue is recognised
prematurely or fictitiously around period end or
revenue is held back to distort earnings

between periods.

point by revenue stream and understand the process of entering into a
contract and agreeing terms with customers, and how contracts are then
assessed to evaluate if appropriate revenue recognition terms are
applied

assessed the appropriateness of revenue cut-off by independently
testing a sample of transactions recorded one week either side of

year end, due to the concentration of sales entries in this period as
identified through data analytics, by vouching to evidence of satisfaction
of the related performance obligation. The testing was disaggregated by
revenue stream

tested a sample of credit notes issued subsequent to the year end

tested a sample of sales transactions, such as revenue transactions
deferred at year end, and recalculated the deferred elements to obtain
assurance over the calculation of deferred revenue

to address the risk of management override, we tested a sample of
journal entries relating to revenue recorded at or near year end by
verifying to supporting documentation and credit notes issued
subsequent to the year end, including management’s cut-off journals

utilised data analytics to analyse 100% sales-related journal entry data to
track sales from revenue, to accounts receivable and through to cash
collection. We used this analysis to assess the appropriateness of the
transaction flow and tested a sample of transactions to determine if the
journals accurately reflected the substance of the transaction recorded

we reviewed the daily transactions for significant peaks and found the
largest peaks on the final day of the period, followed by two smaller
peaks within the first week of the subsequent period. Accordingly, the
majority of our testing was concentrated around these peak activity days.
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Risk Our response to the risk

Risk of incorrect IFRS 15 presentation and
disclosure in respect of principal versus agent

We performed the following key audit procedures in respect of revenue:

® reconfirmed our understanding of management’s processes,

Refer to Audit Committee report (pages 92 to 101);
Accounting policies (pages 153 to 154); and note 3
of the Consolidated financial Statements (pages 161
to 162).

The Group has recognised an agency adjustment of
£2,120.5 million (2025: £1,882.7 million) in respect
of income to be recognised net as agent under
IFRS 15.

As above, the Group has reported revenue of
£220.6 million (2025: £217.1 million).

The Group makes a judgement over the level of
control for all products and services sold and
continues to assess this position. There is a risk that
the reported revenue may be incorrectly presented
as aresult of incorrectly assessing whether the
Group has control over the products or services
sold and consequently if the Group is principal or
agentin its arrangements with customers.

The Group has assessed thatitis acting as an agent
for all software sales. Although this resulted in a
decrease in the level of judgement required to
establish the level of control over products and
services to categorise the transactions between
product categories and principal or agent, and the
process becomes mechanical and hence reducing
the risk, the size of adjustment remains high.

methodologies and judgements in identifying and categorising revenue
transactions as principal (gross) or agent (net)

® reperformed management’s calculation to assess whether this has been

performed correctly — that is, that the revenue, cost of sales and margin
agency adjustment is appropriate. We also assessed whether
management’s methodologies and categorisations appropriately
considered new product types identified during the year

performed disaggregated analytical review by revenue stream to
understand the key drivers behind changes in revenue over the period

independently tested a sample of transactions across the year to
determine the Group’s control over the product or service including:

— verified the product or service type by obtaining evidence for each
transaction and agreeing back to underlying data, such as customer
purchase order, to determine the Group’s categorisation of the
product or service

— corroborated the related cost for the sample selected by tracing
through to supporting purchase invoices

— assessed whether principal (gross) or agent (net) treatment and the
corresponding agency adjustment is appropriate

tested that the methodology utilised to calculate the APM gross invoiced
income is consistent with prior year, assessing management’s rationale
for including the APM and that the amount reported is reconciled to
reported revenue.

How we scoped our audit to respond to the risk

We performed full scope audit procedures over this risk in two components — Bytes Software Services (BSS) and Phoenix
Software Limited (PSL) — which covered 99% of the revenue risk amount. Further, performed central procedures over IFRS 15
presentation and disclosure in respect of principal versus agent. All audit work performed to address this risk was undertaken by

the integrated team.

Key observations communicated to the Audit Committee

We concluded that the revenue recognised at or near year end was properly accounted for and that revenue has been
appropriately recognised and presentation is in accordance with IFRS 15.

In the prior year, we reported a key audit matter (KAM) in relation to ‘Misstatement of rebate and other vendor incentives receivable
at period end’. In the current year, this KAM has been downgraded, as the likelihood of occurrence and magnitude of misstatement
collectively do not pose a significant risk in the current year. In addition, the extent of incremental audit effort required in this area
has reduced, and therefore the matter no longer meets the definition of a key audit matter in the current year.
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Independent auditor’s report to the members of Bytes Technology Group plc continued

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 Group to be £3.5 million (2025: £3.7 million), which is 5% (2025: 5%) of profit before tax.

We believe that profit before tax provides the most relevant measure of underlying performance to the stakeholders of the Group.
The decrease in the current year is in line with the decrease in profitability in the year.

We determined materiality for the Parent company to be £6.7 million (2025: £7.0 million), which is 1% (2025: 1%) of total equity.
Total equity is set as the basis as this is a holding company.

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 Group’s overall control environment, our judgement was
that performance materiality was 75% (2025: 75%) of our planning materiality, namely £2.6 million (2025: £2.8 million). We have set
performance materiality at this percentage due to our overall risk assessment and expectations of misstatements.

Audit work at component locations for the purpose of obtaining audit coverage over significant financial statement accounts is
undertaken based on a percentage of total performance materiality. The performance materiality set for each componentis based
on the relative scale and risk of the component to the Group as a whole and our assessment of the risk of misstatement at that
component. In the current year, the range of performance materiality allocated to components was £0.5 million to £2.1 million
(2025: £0.6 million to £2.3 million).

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 it all uncorrected audit differences in excess of £0.2 million (2025:
£0.2 million), 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 1to 135, including the Strategic
report set out on pages 1to 76 and the Governance report set out on pages 78 to 135, 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 to 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:

e theinformation 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

® the strategic report and the directors’ report have been prepared in accordance with applicable legal requirements

® theinformation aboutinternal control and risk management systems in relation to financial reporting processes and about
share capital structures, given in compliance with rules 7.2.5 and 7.2.6 in the Disclosure Rules and Transparency Rules
sourcebook made by the Financial Conduct Authority (the FCA Rules), is consistent with the financial statements and has
been prepared in accordance with applicable legal requirements; and

e information about the company’s corporate governance statement and practices and about its administrative, management
and supervisory bodies and their committees complies with rules 7.2.2, 7.2.3 and 7.2.7 of the FCA Rules.
Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Group and Parent company and its environment obtained in the course of
the audit, we have not identified material misstatements in the strategic report or the directors’ report or the information about
internal control and risk management systems in relation to financial reporting processes and about share capital structures,
given in compliance with rules 7.2.5 and 7.2.6 of the FCA Rules.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires us to report to
you if, in our opinion:

® adequate accounting records have not been kept by the Parent company, or returns adequate for our audit have not been
received from branches not visited by us, or

e the Parent company financial statements and the part of the directors’ remuneration report to be audited are not in agreement
with the accounting records and returns, or

® certain 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.
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Independent auditor’s report to the members of Bytes Technology Group plc continued

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 Group and company’s compliance with the provisions of the UK Corporate Governance Code
specified for our review by the UK 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:

e directors’ statement with regards to the appropriateness of adopting the going concern basis of accounting and any material
uncertainties identified set out on page 132

e 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 pages 75to 76

e directors’ 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 132

e directors’ statement on fair, balanced and understandable set out on page 133
® Board’s confirmation that it has carried out a robust assessment of the emerging and principal risks set out on page 32 to0 43

® the section of the Annual Report that describes the review of effectiveness of risk management and internal control systems
set out on page 92

e the section describing the work of the Audit Committee set out on page 92 to 101.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 133, 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 Group and Parent 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 intend to liquidate the Group or the Parent company or to cease operations, or have no
realistic alternative but to do so.
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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 ISAs (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 detectirregularities, including fraud. The risk of not detecting a material misstatement due to
fraud is higher than the risk of not detecting 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
irregularities, 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 Group and determined
that the most significant are those related to the reporting framework (United Kingdom adopted international accounting
standards, United Kingdom GAAP, the Companies Act 2006, UK Listing Rules of the Financial Conduct Authority and the UK
Corporate Governance Code) and the relevant tax laws and regulations in the UK. 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 UK Listing Authority, and those laws and regulations relating to health and
safety, employees, environmental, and bribery and corruption practices. We understood how Bytes Technology Group plc is
complying with those frameworks by making enquiries of management, internal audit, those responsible for legal and
compliance procedures, and the company secretary. We corroborated our enquiries through our review of Board minutes,
papers provided to the Audit Committee, correspondence received from regulatory bodies and information relating to the
Group’s anti-money laundering procedures as part of our walkthrough procedures.

® We understood how Bytes Technology Group plc is complying with those frameworks by making enquires of management and
those responsible for legal, compliance and governance matters. We corroborated our enquiries through our review of Board
minutes, discussions with the Audit Committee, directors and any correspondence from regulatory bodies and those
responsible for legal and compliance procedures.

e We assessed the susceptibility of the Group’s financial statements to material misstatement, including how fraud might occur
by meeting with management from various parts of the business to understand where it considered there was susceptibility to
fraud and by assessing key assumptions over significant estimates made by management for evidence of bias. We also
considered the performance targets and their potential to influence efforts made by management to manage revenue and
earnings. We considered the programmes and controls that the Group has established to address risks identified, or that
otherwise prevent, deter and detect fraud, and how senior management monitors those programmes and controls.

e  Where the risk was considered to be higher, including areas affecting Group key performance indicators or management
remuneration, we performed audit procedures to address each identified fraud risk or other risk of material misstatement.
These procedures included those on revenue recognition detailed above as well as testing journals; and were designed to
provide reasonable assurance that the financial statements were free from fraud and error. We performed journal entry
testing including consolidation journals and journals that indicated large or unusual transactions based on our understanding
of the business.

® Based onthis understanding, we designed our audit procedures to identify non-compliance with such laws and regulations.
Our procedures involved reviewing Board minutes, and reports to the Board on the conclusion of the investigations and
inquiries with management and directors. Our procedures included a focus on compliance with the accounting, governance
and regulatory frameworks and other relevant legislations through obtaining sufficient audit evidence in line with the level of
risk identified, in conjunction with compliance with relevant legislation, including tax computations and returns, and
corroborated that dividend payments complied with the relevant legal requirements.

Afurther description of our responsibilities for the audit of the financial statements is located on the FRC’s website at
frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
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Independent auditor’s report to the members of Bytes Technology Group plc continued

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 to 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.

Anup Sodhi (Senior Statutory Auditor)
for and on behalf of Ernst & Young LLP, Statutory Auditor
Luton

11 May 2026
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Consolidated statement of profit or l0ss

For the year ended 28 February 2026

Year ended Year ended

28 Febrzt:)azrg 28 Febrzuoazrg

Note £°000 £'000

Revenue 3 220,562 217,134
Cost of sales (53,251) (53,880)
Gross profit 167,311 163,254
Administrative expenses 4 (104,278) (96,936)
(Increase)/decrease in loss allowance on trade receivables 16 (301) 108
Operating profit 62,732 66,426
Finance income 7,577 8,486
Finance costs (319) (291)
Share of loss of associate 12 (158) (8)
Profit before taxation 69,832 74,613
Income tax expense 8 (18,550) (19,772)
Profit after taxation 51,282 54,841
Profit for the period attributable to owners of the parent company 51,282 54,841
Pence Pence

Basic earnings per ordinary share 27 21.40 22.78
Diluted earnings per ordinary share 27 20.74 21.95

The consolidated statement of profit or loss has been prepared on the basis that all operations are continuing operations.

There are no items to be recognised in other comprehensive income, and hence the Group has not presented a statement of other

comprehensive income.
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Consolidated statement of financial position

As at 28 February 2026

As at As at
28 February 28 February
2026 2025
Note £°000 £000
Assets
Non-current assets
Property, plant and equipment 9 14,082 13,581
Right-of-use assets 10 1,754 1,641
Intangible assets 11 46,482 43,475
Investment in associate 12 3,027 3,185
Contract assets 13 697 1,773
Deferred tax asset 8 - 59
Total non-current assets 66,042 63,714
Current assets
Inventories - 14
Contract assets 13 8,027 9,973
Trade and other receivables 16 299,887 268,454
Current tax asset 1,527 -
Cash and cash equivalents 17 98,646 113,076
Total current assets 408,087 391,517
Total assets 474,129 455,231
Liabilities
Non-current liabilities
Lease liabilities 10 (1,138) (1,269)
Contract liabilities 14 (2,067) (2,034)
Deferred tax liabilities 8 (2,587) -
Total non-current liabilities (5,792) (3,303)
Current liabilities
Trade and other payables 18 (359,197) (327,533)
Contract liabilities 14 (27,178) (25,245)
Current tax liabilities - (439)
Lease liabilities 10 (842) (668)
Total current liabilities (387,217) (3583,885)
Total liabilities (393,009) (357,188)
Net assets 81,120 98,043
Equity
Share capital 19 2,364 2,411
Share premium 19 641,514 636,432
Share-based payment reserve 10,833 14,879
Merger reserve 20 (644,375) (644,375)
Retained earnings 70,784 88,696
Total equity 81,120 98,043

The consolidated financial statements on pages 145 to 181 were authorised for issue by the Board of directors on 11 May 2026 and
were signed on its behalf by:

= .ol

Sam Mudd Andrew Holden
Chief Executive Officer Chief Financial Officer
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Consolidated statement of changes in equity

For the year ended 28 February 2026

Attributable to owners of the company

Share Share Other Merger Retained Total
capital premium reserves reserve earnings equity
Note £'000 £000 £°000 £000 £°000 £'000
Balance at 1 March 2024 2,404 633,650 11,050 (644,375) 75,607 78,336
Total comprehensive income for the year - - - - 54,841 54,841
Dividends paid 23(b) - - - - (42,843) (42,843)
Shares issued during the year 19 7 2,782 - - - 2,789
Transfer to retained earnings 26 - - (1,091) - 1,091 -
Share-based payment transactions 26 - - 5,049 - - 5,049
Tax adjustments 8 - - (129) - - (129)
Balance at 28 February 2025 2,411 636,432 14,879 (644,375) 88,696 98,043
Total comprehensive income for the year - - - - 51,282 51,282
Dividends paid 23(b) - - - - (48,618) (48,618)
Shares issued during the year 19 18 5,082 - - - 5,100
Transfer to retained earnings 26 - - (4,611) - 4,611 -
Share-based payment transactions 26 - - 751 - - 751
Tax adjustments 8 - - (251) - - (251)
Purchase and cancellation of own shares 19 (65) - 65 - (25,000) (25,000)
Costs of share purchases 19 - - - - (187) (187)
Balance at 28 February 2026 2,364 641,514 10,833 (644,375) 70,784 81,120
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Consolidated statement of cash flows

For the year ended 28 February 2026

Year ended Year ended
28 Febrzuoazrg 28 Febrzuoazrg
Note £°000 £'000
Cash flows from operating activities
Cash generated from operations 21 71,827 85,635
Interest received 7 7,577 8,486
Interest paid 7 (239) (224)
Income taxes paid (18,121) (18,930)
Net cash inflow from operating activities 61,044 74,967
Cash flows from investing activities
Payments for property, plant and equipment 9 (1,816) (6,358)
Payments for intangible asset 11 (4,097) (3,709)
Net cash outflow from investing activities (5,913) (10,067)
Cash flows from financing activities
Proceeds from issues of shares 19 5,100 2,789
Purchase of own shares for cancellation 19 (25,000) -
Costincurred on purchase of own shares 19 (187) -
Principal elements of lease payments 10 (856) (606)
Dividends paid to shareholders 23(b) (48,618) (42,843)
Net cash outflow from financing activities (69,561) (40,660)
Net (decrease)/increase in cash and cash equivalents (14,430) 24,240
Cash and cash equivalents at the beginning of the financial year 113,076 88,836
Cash and cash equivalents at end of year 17 98,646 113,076
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Notes to the consolidated financial statements

For the year ended 28 February 2026

1.1

1.2

Accounting policies

General information

Bytes Technology Group plc, together with its subsidiaries
(‘the Group’ or ‘the Bytes business’) is one of the UK’s
leading providers of IT software offerings and solutions,
with a focus on cloud and security products. The Group
enables effective and cost-efficient technology sourcing,
adoption and management across software services,
including in the areas of security and cloud. The Group
aims to deliver the latest technology to a diverse and
embedded non-consumer customer base and has a long
track record of delivering strong financial performance.
The Group has a primary listing on the Main Market of the
London Stock Exchange (LSE) and a secondary listing on
the Johannesburg Stock Exchange (JSE).

Basis of preparation

The Group’s consolidated financial statements have been
prepared in accordance with UK-adopted International
Accounting Standards (IAS) in conformity with the
requirements of the Companies Act 2006.

The Group’s material accounting policies and
presentation considerations on both the current and
comparative periods are detailed below.

In adopting the going concern basis for preparing the
financial statements, the directors have considered the
business activities and the Group’s principal risks and
uncertainties in the context of the current operating
environment. This includes the current geopolitical
environment, the current challenging economic
conditions, and reviews of future liquidity headroom
against the Group’s revolving credit facilities, during the
period under assessment. The approach and conclusion
are set out fully in note 1.3.

The consolidated financial statements comprise the
financial statements of the Company and its subsidiaries,
see note 1.6.1and 1.6.2, and have been prepared on a
historical cost basis, as modified to include derivative
financial assets and liabilities at fair value through the
consolidated statement of profit or loss.
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1.3 Goingconcern

The Group’s ability to continue as a going concern is
dependent on it maintaining adequate levels of resources
to continue to operate for the foreseeable future. The
directors have considered the principal risks, which are
set outinthe Group’s strategic report, in addition to risks
such as the Group’s exposure to credit risk, liquidity risk,
currency risk and foreign exchange risk, as described in
note 22.

When assessing the Group’s ability to continue as a going
concern, the directors have reviewed the year-to-date
financial results, as well as detailed financial forecasts for
the going concern assessment period up to 31 August
2027, being over 15 months after the authorisation of
these financial statements.

The assumptions used in the financial forecasts are based
on the Group’s historical performance and management’s
extensive experience of the industry. Taking into
consideration the Group’s principal risks, the impact

of the current economic conditions and geopolitical
environment, and future expectations, the forecasts

have been stress-tested through a number of downside
scenarios to ensure that a robust assessment of the
Group’s working capital and cash requirements has

been performed.

Operational performance and operating model

Following the previous years of strong growth since it
listed in December 2020, the Group has again achieved
double-digit growth in gross invoiced income (Gll) this
year, but only a small increase in gross profit (GP) and

a small reduction in operating profit. Nevertheless, it
finished the year with cash conversion over 100% and
£98.6 million of cash which was after returning £74 million
to shareholders by way of dividends and share buy back
payments (28 February 25: cash of £113.1 million).

During the year, customers have continued to move their
software products and data off-site and into the cloud,
requiring the Group’s advice and ongoing support around
this, as well as needing flexibility and added security.

We are also seeing growing requirements for artificial
intelligence (Al) functionality within IT applications and

a demand for guidance and support from our customers.
These activities are illustrated by the very strong growth in
the Group’s internal services GP by 45% in the year which
captures the wide range of solution technology areas
offered and the Groups’ proven ability to deliver them.
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1.3
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Going concern continued

Resilience also continues to be built into the Group’s
operating model from:

® Wide ranging customer base across public and
private sectors and with no customer contributing
more than 1% of GP in the period.

® High levels of repeat business due to the nature of
licensing schemes and service contracts, meaning
subscriptions need to be renewed for the customer to
continue to enjoy the benefit of the product or service.

® Microsoft relationship strength, with 68% of the
Group’s Gll and 50% of GP generated from sales of
Microsoft products and associated service solutions,
this continues to be a very important partnership for
both sides. The Group has achieved a high level of
Microsoft specialisations (22) and solution partner
designations (10) in numerous technology areas.
These are key in underpinning the Group’s strategic
focus around driving growth in cloud computing,
cyber security and Al.

® Back-to-back sales model meaning that the Group is
not exposed to inventory risk.

As aresult of these factors described above, the directors
believe that the Group operates in a resilient industry,
which will enable it to return to its profitable growth
trajectory, following the reversal in growth for the first time
this past year.

Macroeconomic and Geopolitical risks

The Group remains very aware of the risks that exist in the
wider economy. Over the past year we have seen continued
risks arising from macroeconomic and geopolitical factors
which align to those identified in our principal risks
statement, including the ongoing conflicts in Ukraine,

Iran and the wider Middle East creating potential supply
problems, product shortages and general price rises.

The Board monitors these macroeconomic and
geopolitical risks on an ongoing basis including:

® Costof salesinflation and competition leading to
margin pressure — our commercial model is based on
passing on supplier price increases to our customers.

® Wage inflation — while we have already aligned staff
salaries to market rates, further expected rises have
been factored into the financial forecasts.

® |Interestrates — The Group has no debt exposure, nor
has it ever needed to call on its revolving credit
facility. We place cash on the money markets to
generate significant interestincome.

® Economic conditions impacting on customer
spending — we have seen increased spending by our
customers, because IT may be a means to
efficiencies and savings elsewhere.

® Economic conditions impacting on customer
payments — We have seen our average debtor days of
39 remaining very close to that in previous years and
with only £0.7 million of bad debt in the year.

® Tariffsimpacting the Group directly or indirectly — As
we are neither a significant exporter nor importer of
goods, we do not expect this will have a direct
material impact on the profitability of the business.

®  Physical supply chain obstacles — We are not
dependent on the movement of goods, as software
sales are the dominant element of ourincome, and
we have a wide supply chain across multiple
technology areas.

® Increased fuel & commodity prices — We are not a
heavy consumer of gas, electricity or fuel, and hence
these costs only represent a very small proportion of
our overheads.

e (Climate change risks — The Group does not believe
that the effects of climate change will have a material
impact on its operations and performance over the
going concern assessment period.

Liquidity and financing position
At 28 February 2026, the Group held instantly accessible
cash and cash equivalents of £98.6 million.

The consolidated balance sheet shows net current assets
of £20.9 million at year end; this amount is after the Group
paid final and special dividends for the prior year totalling
£41.0 million, an interim dividend for the current year of
£7.6 million and a share buyback costing £25.2 million.
Post year end the Group has remained cash positive and
this is expected to remain the case with continued
profitable operations in the future and customer receipts
collected ahead of making the associated supplier
payments.

The Group has access to a committed RCF of £30 million
with HSBC. The facility, in place since IPO in December
2020, has recently been extended for three years, until

17 May 2029. The facility includes a non-committed

£45 million accordion to increase the availability of funding
should it be required for future activity. To date, the Group
has not been required to use either its previous or current
facilities, and we do not forecast use of the new facility
over the going concern assessment period.

Approach to cash flow forecasts and downside testing
The going concern analysis reflects the actual trading
experience through the financial year to date, Board-
approved budgets to 28 February 2027 and detailed
financial forecasts for the period up to 31 August 2027,
being the going concern assessment period. The Group
has taken a measured approach to its forecasting and has
balanced the expected trading conditions with available
opportunities.

In its assessment of going concern, the Board has
considered the potential impact of the current economic
conditions and geopolitical environment as described
above. If any of these factors leads to a reduction in
spending by the Group’s customers, there may be an
adverse effect on the Group’s future Gll, GP, operating
profit, and debtor collection periods. Under such
downsides, the Board has factored in the extent to which
they might be offset by reductions in headcount,
recruitment freezes and savings in pay costs (including
commissions and bonuses). As part of the stressed
scenario, where only partial mitigation of downsides is
possible, the Board confirmed that the RCF would not
need to be used during the going concern period up to
31 August 2027.
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Details of downside testing

The Group assessed the going concern by comparing

a base case scenario to two downside scenarios and in
each of the downside cases taking into consideration two
levels of mitigation, ‘full’ and ‘partial’. These scenarios are
set out below.

® Base case was forecast using the Board-approved
budget for the year ending 28 February 2027 and
extended across the first six months of the following
yearto 31 August 2027.

® Downside case 1, Severe but plausible, modelled
gross invoiced income reducing by 10% year on year,
gross profit reducing by 15% year on year and debtor
collection periods extending by five days, in each
case effective from June 2026.

® Downside case 2, Stressed, modelled both gross
invoiced income and gross profit reducing by 30% year
on year and debtor collection periods extending by ten
days, again in each case effective from June 2026.

® Partial mitigation measures modelled immediate
‘self-mitigating’ reduction of commission in line with
falling gross profit, freezing recruitment of new heads
and not replacing natural leavers from September
2026, freezing future pay from March 2027 (as current
year rises are already committed) and freezing rises in
general overheads from March 2027.

®  Full mitigation measures modelled additional
headcount reductions from March 2027, in line with
falling gross profit.

The pay and headcount mitigations applied in the
downside scenarios are within the Group’s control and,
depending on how severe the impacts of the modelled
downside scenarios are, the Group could activate further
levels of mitigation. For example:

® those relating to headcount freezes or reductions
could be implemented even more quickly than
indicated above to respond to downward trends as,
considering the sudden and significant falls in
profitability and cash collections modelled under both
downsides, we would not wait for a full three months
before taking any action.

® we would also be able to take more action to lower our
operating cost base, given the flexibility of our
business model.

® anatural reduction in the level of shareholder
dividends would follow, in line with the modelled
reductions in profit after tax.

Therefore, the Board believes that all mitigations have
been applied prudently and are within the Group’s control.

Under all scenarios assessed, the Group would remain cash
positive throughout the whole of the going concern period
and therefore with no requirement to call upon the revolving
credit facility and remaining compliant with the bank facility
covenants. Dividends are forecast to continue to be paid in
line with the Group’s dividend policy to distribute 40-50% of
the post-tax pre-exceptional earnings to shareholders.

The directors consider that the level of stress-testing is
appropriate to reflect the potential collective impact of all
the macroeconomic and geopolitical matters described
and considered above.
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1.4

Reverse stress test

The scenario analysis undertaken included reverse stress
testing that involved constructing scenarios that would
threaten the Group’s viability, because of either (a) the
Group exhausting all its available cash and its committed
bank facilities and/or (b) a breach of the covenant tests
underpinning the Group’s banking facilities. The Group
then assessed the likelihood of those scenarios occurring.
Having reviewed the reverse stress test, the directors have
concluded that the set of assumptions required to cause
exhaustion of cash and bank facilities, and/or a breach of
bank covenants, is unlikely to occur.

Going concern conclusion

Based on the analysis described above, the Group

has sufficient forecast liquidity headroom through the
forecast period. The directors therefore have reasonable
expectation that the Group has the financial resources to
enable it to continue in operational existence for the
period up to 31 August 2027, being the going concern
assessment period. Accordingly, the directors conclude
it to be appropriate that the consolidated financial
statements be prepared on a going concern basis.

Critical accounting estimates and judgements

The preparation of the consolidated financial
statements requires the use of accounting estimates
which, by definition, will seldom equal the actual results.
Management also needs to exercise judgementin
applying the Group’s accounting policies. Estimates

and judgements are continually evaluated and are based
on historical experience and other factors, including
expectations of future events that are believed to be
reasonable under the circumstances.

This note provides an overview of the areas that involved
estimates or judgements and whether any are considered
critical due to their complexity or risk impact.

(i) Critical estimates and judgements

There are no critical areas of judgement. There are no
critical areas of estimation uncertainty that may have a
significant risk of resulting in a material adjustment to the
carrying amounts of assets and liabilities in the next
financial year.

(i) Other estimates and judgements
Areas involving non-critical accounting estimates and
judgements are:

®  Principal versus agent (see note 1.10).

When recognising revenue, the Group is required

to assess whether its role in satisfying its various
performance obligationsis to provide the goods or
services themselves (in which case itis considered to be
acting as principal) or arrange for a third party to provide
the goods or services (in which case itis considered to
be acting as agent). Where itis considered to be acting
as principal, the Group recognises revenue at the gross
amount of consideration to which it expects to be
entitled. Where itis considered to be acting as agent,
the Group recognises revenue at the amount of any fee
or commission to which it expects to be entitled or the
net amount of consideration that it retains after paying
the other party.
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Critical accounting estimates and judgements
continued

To determine the nature of its obligation, the standard
primarily requires that an entity shall:

(a) Identify the specified goods or services to be
provided to the customer

(b) Assess whether it controls each specified good or
service before that good or service is transferred
to the customer by considering if it:

a. is primarily responsible for fulfilling the promise
to provide the specified good or service

b. has inventory risk before the specified good or
service has been transferred to a customer

c. hasdiscretion in establishing the price for the
specified good or service.

The specific judgements made for each revenue category
are discussed in the accounting policy for revenue as
disclosed in note 1.10.

The Group considers the determination of principal versus
agent to be well established within the business
processes. Therefore management has concluded that
the level of judgement is consistent with prior year and is
not considered to be significant.

®  Estimation of recoverable amount of goodwill
(see notes 1.15 and 11).

The Group tests annually whether goodwill has
suffered any impairment, in accordance with the
accounting policy stated in note 1.15. The recoverable
amounts of the relevant cash generating units (CGUs)
have been determined based on value-in-use
calculations in respect of future forecasts which
require the use of assumptions. The growth rates
used in the short-term forecasts are based on
historical growth rates achieved by the Group and
longer-term cash flow forecasts (beyond a five-year
period) are extrapolated using the estimated growth
rates disclosed in note 11. The forecast cash flows are
discounted, at the rates disclosed in note 11, to
determine the CGUs value-in-use. The sensitivity of
changes in the estimated growth rates and the
discount rate are disclosed in note 11.

®  Provisions (see note 1.24).

IAS 37 Provisions, Contingent Liabilities and
Contingent Assets requires a provision to be
recognised when an entity has a present obligation
(legal or constructive) because of a past event, itis
probable that an outflow of resources embodying
economic benefits will be required to settle the
obligation, and a reliable estimate can be made of the
obligation. If any of the conditions for recognition are
not met, no provision is recognised, and an entity may
instead have a contingent liability. Contingent
liabilities are not recognised, but explanatory
disclosures are required, unless the possibility of an
outflow in settlement is remote. The Group makes
provision for future tax liabilities and assets in relation
to its unexercised share options. This requires
judgement to be made in respect of the Group share
price at the time of exercise which crystalises the
future liability or asset.

®  Property, plant and equipment (see note 1.20).

The Group classifies owner occupied properties as
property, plant and equipment. Where tenancies were
assumed upon acquisition of the properties and
rental income are earned, this requires judgement as
to whether the properties are property, plant and
equipment or investment property taking into account
the evaluation of terms and conditions of the
arrangement and intention of future use.

®  Estimation of recoverable amount of investment in
associate (see note 12).

The Group tests annually whether its investment in
associate has suffered any impairment, in accordance
with the accounting policy stated in note 1.15
Impairment of non-financial assets.

® Share-based payments (see note 26).

Expenses are recorded throughout the vesting
period, with key judgements involving the estimation
of forfeiture rates and assessment of non-market
performance conditions. These key judgements are
updated at each reporting date when assessing the
likely number of options that will vest on completion of
the relevant performance period.

1.5 New standards, interpretations and amendments

adopted by the Group

(a) New and amended standards adopted by the Group
The Group has applied the following standard or
amendments for the first time in the annual reporting
period commencing 1 March 2025:

® Lack of exchangeability - Amendments to IAS 21

The amendments listed above did not have any impact on
the amounts recognised in current or prior periods and
are not expected to affect future periods.

(b) New standards and interpretations not yet adopted
Certain new accounting standards and interpretations have
been published that are not mandatory for the year ended
28 February 2026 and have not been adopted early by the
Group. These standards are not expected to have a material
impact on the Group in the current or future reporting periods.

e C(Classification and measurement of financial
instruments — Amendments to IFRS 7 and IFRS 9

® Nature-dependent electricity contracts —
Amendments to IFRS 9 and IFRS 7

The Group is assessing the impact of IFRS 18 Presentation
and disclosure in financial statements as adopted by the
UK Endorsement Board, which will be effective for
reporting periods beginning on or after 1 January 2027.
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1.6

1.7

1.8

1.9

Principles of consolidation

1.6.1 Subsidiaries

Subsidiaries are all entities over which the Group has
control. The Group controls an entity where the Group is
exposed to, or has rights to, variable returns from its
involvement with the entity and has the ability to affect
those returns through its power to direct the activities of
the entity. Subsidiaries are fully consolidated from the
date on which control is transferred to the Group. They are
deconsolidated from the date that control ceases.

Inter-company transactions, balances and unrealised
gains on transactions between Group companies are
eliminated. Unrealised losses are also eliminated unless
the transaction provides evidence of an impairment of the
transferred asset. Accounting policies of subsidiaries
have been changed where necessary to ensure
consistency with the policies adopted by the Group.

1.6.2 Associate

An associate is an entity over which the Group has
significantinfluence. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but is not control or joint control over those
policies. The Group’s investment in its associate is
accounted for using the equity method.

Under the equity method, the investment in an associate is
initially recognised at cost. The carrying amount of the
investment is adjusted to recognise changes in the Group’s
share of net assets of the associate since the acquisition
date. The statement of profit or loss reflects the Group’s
share of profit of the associate. Where there is objective
evidence that the investment in associate is impaired, the
amount of the impairment is recognised within ‘Share of
profit of associate’ in the statement of profit or loss.

Segment reporting

Operating segments are reported in a manner consistent
with the internal reporting provided to the chief operating
decision maker who views the Group’s operations on a
combined level, given they sell similar products and
services, and substantially purchase from the same
suppliers and under common customer frameworks. The
Group has determined that, consistent with the prior year,
it has only one reportable segment under IFRS 8, which is
that of ‘IT solutions provider’.

Finance income and costs

Finance income comprises interest income on funds
invested. Interestincome is recognised as it accrues in
profit or loss, using the effective interest method.

Finance costs comprises interest expense on borrowings
and the unwinding of the discount on lease liabilities, that
are recognised in profit or loss as it accrues using the
effective interest method.

Foreign currency translation

(i) Functional and presentation currency

ltems included in the consolidated financial statements of
each of the Group’s entities are measured using the
currency of the primary economic environment in which
the entity operates (‘the functional currency’).
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(ii) Transactions and balances

Foreign currency transactions are translated into the
functional currency using the exchange rates at the dates
of the transactions. Foreign exchange gains and losses
resulting from the settlement of such transactions, and
from the translation of monetary assets and liabilities
denominated in foreign currencies at year-end exchange
rates, are generally recognised in profit or loss. They are
deferred in equity if they relate to qualifying cash flow
hedges and qualifying netinvestment hedges or are
attributable to part of the net investment in a foreign
operation.

All foreign exchange gains and losses are presented in the
statement of profit or loss on a net basis, within ‘other
gains/(losses)’.

Revenue recognition

Revenue recognition principles across all

revenue streams

The Group recognises revenue on completion of its
performance obligations at the fixed transaction prices
specified in the underlying contracts or orders. There are
no variable price elements arising from discounts, targets,
loyalty points or returns. Where the contract or order
includes more than one performance obligation, the
transaction price is allocated to each obligation based on
their stand-alone selling prices. These are separately
listed as individual items within the contract or order.

In the case of sales of third-party products and services,
the Group’s performance obligations are satisfied by
fulfilling its contractual requirements with both the
customer and the supplier (which may be direct with the
product vendor), ensuring that orders are processed
within any contractual timescales stipulated. In the case of
sales of the Group’s own in-house products and internal
services, this includes the Group fulfilling its contractual
responsibilities with the customer.

Software

The Group acts as an advisor, analysing customer
requirements and designing an appropriate mix of
software products under different licensing programmes.
This may include a combination of cloud and on-premise
products, typically used to enhance users’ productivity,
strengthen IT security or assist in collaboration. The way in
which the Group satisfies its performance obligations
depends on the licensing programme selected.

Direct software sales — the Group’s performance
obligation is to facilitate software sales between vendors
and customers, but the Group is not party to those sales
contracts. Supply and activation of the software licences,
invoicing and payment all take place directly between the
vendor and the customer. The transaction price for the
customer is set by the vendor with no involvement from the
Group. Therefore, the Group does not control the licences
prior to their delivery to the customer and hence acts as
agent. The Group is compensated by the vendor with a fee
based on fixed rates set by the vendor applied to the
customer transaction price and determined according to the
quantity and type of products sold. Revenue is recognised
as the fee received from the vendor on a point in time basis
when the vendor’s invoicing to the customer takes place.
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Indirect software sales — the Group’s performance
obligation is to fulfil customers’ requirements through the
procurement of appropriate on-premise software
products, or cloud-based software, from relevant
vendors. Operating as a reseller, the Group invoices, and
receives payment from, the customer itself. Whilst the
transaction price is set by the Group at the amount
specified in its contract with the customer, the software
licensing agreement is between the vendor and the
customer. The vendor is responsible for issuing the
licences and activation keys, for the software’s
functionality, and for fulfilling the promise to provide the
licences to the customer. Therefore, the Group acts as
agent and revenue is recognised as the amount retained
after paying the software vendor. As a reseller, the Group
recognises indirect software sales revenue on a point-in-
time basis once it has satisfied its performance
obligations. This takes two main forms as follows:

® Inthe case of cloud-based software sales, the Group
arranges for third-party vendors to provide customers
with access to software in the cloud. As the sales
value varies according to monthly usage, revenue is
recognised once the amountis confirmed by the
vendor and the Group has analysed the data and
advised the customer. This is because the
responsibilities of the Group to undertake such
activities mean that these performance obligations
are satisfied at each point usage occurs and the
Group has a right to receive payment.

® Inthe case of licence sales (non cloud-based
software) arising from fixed-price subscriptions where
the customer makes an up-front payment, the Group
recognises revenue when the contract execution or
order is fulfilled by the Group because its
performance obligation is fully satisfied at that point.
Typically, these take the form of annual instalments
where the Group is required to undertake various
contract review activities at each anniversary date.

Hardware - resale of hardware products

The Group’s activities under this revenue stream comprise
the sale of hardware items such as servers, laptops and
devices. For hardware sales, the Group acts as principal,
as itassumes primary responsibility for fulfilling the
promise to provide the goods and for their acceptability,

is exposed to inventory risk during the delivery period and
has discretion in establishing the selling price.

Revenue is recognised at the gross amount receivable
from the customer for the hardware provided and on a
point-in-time basis when delivered and control has
passed to the customer.

Services internal — provision of services to customers
using the Group’s own internal resources

The Group’s activities under this revenue stream comprise
the provision of consulting services using its own internal
resources. The services provided include, but are not
limited to, helpdesk support, cloud migration,
implementation of security solutions, infrastructure, and
software asset management services. The services may
be one-off projects where completion is determined on
delivery of contractually agreed tasks, or they may
constitute an ongoing set of managed service or support
contract deliverables over a contract term which may be
multi-year.

When selling internally provided services, the Group acts
as principal as there are no other parties involved in the
process. Revenue is recognised at the gross amount
receivable from the customer for the services provided.
The Group recognises revenue from internally provided
consulting services on an over-time basis, unless they are
short-term one-off projects. This is because the customer
benefits from the Group’s activities as the Group performs
them. Where one-off projects are completed in less than a
month the revenue is recognised when the work has been
completed and the customer has confirmed all
performance conditions have been satisfied. For longer
service projects extending over more than one month the
Group applies an inputs basis by reference to the hours
expended to the measurement date, and the day rates
specified in the contract, subject to sign off of milestones
agreed with the customer. For managed services and
support contracts the revenue is recognised evenly over
the contract term.

Services external — provision of services to customers
using third-party contractors

The Group’s activities under this revenue stream comprise
the sale of a variety of IT services which are provided by
third-party contractors. These may be similar to the
internally provided consulting services, where the Group
does not have the internal capacity at the time required by
the customer or may be services around different IT
technologies and solutions where the Group does not
have the relevant skills in-house.

Whilst the transaction price is set by the Group at the
amount specified in its contract with the customer, when
selling externally provided services, the Group acts as
agent because responsibility for delivering the service
relies on the performance of the third-party contractor. If
the customer is not satisfied with their performance, the
third party will assume responsibility for making good the
service and obtaining customer sign-off. The Group will
not pay the third party until customer sign-off has been
received. Revenue is recognised at the amount retained
after paying the service provider for the services delivered
to the customer on a point-in-time basis. The Group does
not control the services prior to their delivery and its
performance obligations are satisfied at the point the
service has been delivered by the third party and
confirmed with the customer.
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Contract costs, assets and liabilities

Contract costs

Incremental costs of obtaining a contract

The Group recognises the incremental costs of obtaining
a contract when those costs are incurred. For revenue
recognised on a point-in-time basis, this is consistent with
the transfer of the goods or services to which those costs
relate. For revenue recognised on an over-time basis, the
Group applies the practical expedient available in IFRS 15
and recognises the costs as an expense when incurred
because the amortisation period of the asset that would
otherwise be recognised is less than one year.

Costs to fulfil a contract

The Group recognises the costs of fulfilling a contract
when those costs are incurred. This is because the nature
of those costs does not generate or enhance the Group’s
resources in a way that enables it to satisfy its
performance obligations in the future and those costs do
not otherwise qualify for recognition as an asset.

Contract assets

The Group recognises a contract asset for accrued
revenue. Accrued revenue is revenue recognised from
performance obligations satisfied in the period that has
not yet been invoiced to the customer.

Contract assets also include costs to fulfil services
contracts (deferred costs) when the Group is invoiced by
suppliers before the related performance obligations of
the contract are satisfied by the third party. Deferred costs
are measured at the purchase price of the associated
services received. Deferred costs are released from the
consolidated statement of financial position in line with the
recognition of revenue on the specific transaction.

Contract liabilities

The Group recognises a contract liability for deferred
revenue when the customer is invoiced before the related
performance obligations of the contract are satisfied. A
contract liability is also recognised for payments received
in advance from customers. Contract liabilities are
recognised as revenue when the Group performs its
obligations under the contract to which they relate.

Rebates and incentives from suppliers

As a value-added IT reseller, the Group can earn incentive
income from suppliers in addition to any profit made on
the underlying transactions.

Rebates from software and hardware sales

Where the Group invoices a customer directly, it may
receive additional rebates from suppliers. These are
accounted for in the period in which they are earned and are
based on commercial agreements with suppliers. Rebates
earned are mainly determined by the type and quantity of
products within each sale but may also be volume-purchase
related. They are generally short term in nature, with
rebates earned but not yet received typically relating to
the preceding month’s or quarter’s trading. Rebate
income is recognised in cost of sales in the consolidated
statement of profit or loss and rebates earned but not yet
received are included within trade and other receivables in
the consolidated statement of financial position.

Annual Report and Accounts 2025/26

1.13

Fees from software sales

When the Group sells on behalf of a vendor who invoices
the customer, the Group earns a fee from the vendor for
managing the customer relationship and providing
licensing advice and support to them. As noted above

in note 1.10 under Direct software sales, the fee is
recognised in revenue when the vendor’s invoicing to
the customer takes place. Fees recognised but not yet
received are included within trade and other receivables
in the consolidated statement of financial position.

Income tax

The income tax expense or credit for the period is the tax
payable on the current period’s taxable income, based
on the applicable income tax rate for each jurisdiction,
adjusted by changes in deferred tax assets and liabilities
attributable to temporary differences and to unused

tax losses.

The currentincome tax charge is calculated based on the
tax laws enacted or substantively enacted at the end of the
reporting period in the countries where the company and
its subsidiaries operate and generate taxable income.
Management periodically evaluates positions taken in tax
returns with respect to situations in which applicable tax
regulation is subject to interpretation. It establishes
provisions, where appropriate, based on amounts
expected to be paid to the tax authorities.

Deferred income tax s provided forin full, using the
liability method, on temporary differences arising between
the tax bases of assets and liabilities and their carrying
amounts in the consolidated financial statements.
However, deferred tax liabilities are not recognised if they
arise from the initial recognition of goodwill. Deferred
income tax is also not accounted for if it arises from initial
recognition of an asset or liability in a transaction other
than a business combination that, at the time of the
transaction, affects neither accounting nor taxable profit
orloss. Deferred income tax is determined using tax rates
(and laws) that have been enacted or substantially
enacted by the end of the reporting period and are
expected to apply when the related deferred income tax
assetis realised, or the deferred income tax liability

is settled.

Deferred tax assets are recognised only if itis probable
that future taxable amounts will be available to utilise
those temporary differences and losses.

Deferred tax liabilities and assets are not recognised for
temporary differences between the carrying amount and
tax bases of investments in foreign operations where the
Group is able to control the timing of the reversal of the
temporary differences and it is probable that the
differences will not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset where there is
a legally enforceable right to offset current tax assets and
liabilities and where the deferred tax balances relate to
the same taxation authority. Current tax assets and

tax liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on
a net basis, orto realise the asset and settle the liability
simultaneously.
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Income tax continued

Current and deferred tax is recognised in profit or loss,
except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this
case, the taxis also recognised in other comprehensive
income or directly in equity, respectively.

Leases

Group as a lessee

The Group leases a property and various motor vehicles.
Lease agreements are typically made for fixed periods but
may have extension options included. Lease terms are
negotiated on an individual basis and contain different
terms and conditions. The lease agreements do not
impose any covenants, but leased assets may not be used
as security for borrowing purposes.

Leases are recognised as a right-of-use assetand a
corresponding liability at the date at which the leased
assetis available for use by the Group. Each lease
paymentis allocated between the liability and finance
cost. The finance costis charged to profit or loss over the
lease period to produce a constant periodic rate of
interest on the remaining balance of the liability for each
period. The right-of-use asset is depreciated over the
shorter of the asset’s useful life and the lease term on a
straight-line basis. The Group is depreciating the right-of-
use assets over the lease term on a straight-line basis.

Assets and liabilities arising from a lease are initially
measured at the net present value of the minimum lease
payments. The net present value of the minimum lease
payments is calculated as follows:

® Fixed payments, less any lease incentives receivable

® Variable lease payments that are based on an index or
arate

® Amounts expected to be payable by the lessee under
residual value guarantees

® The exercise price of a purchase option if the lessee is
reasonably certain to exercise that option

® Payments of penalties for terminating the lease, if the
lease term reflects the lessee exercising that option.

The lease payments are discounted using the interest rate
implicitin the lease; where this rate cannot be determined,
the Group’s incremental borrowing rate is used.

Right-of-use assets are measured at cost comprising
the following:

® The net present value of the minimum lease payments

® Anylease payments made at, or before, the
commencement date less any lease incentives
received

® Anyinitial direct costs.

Payments associated with short-term leases and leases of
low-value assets are recognised on a straight-line basis as
an expense in profit or loss. Short-term leases are leases
with a lease term of 12 months or less. Low-value assets
comprise IT equipment and small items of office furniture.

Depreciation

Depreciation is recognised in profit or loss for each
category of assets on a straight-line basis over the
lease term.

The estimated useful lives for the current and comparative
periods are as follows:

® Buildings, 8 years
® Motorvehicles, 2 to 3 years.

The depreciation methods, useful lives and residual values
are reassessed annually and adjusted if appropriate.
Gains and losses arising on the disposal of leased assets
are included as capital items in profit or loss.

Group as a lessor

Leases in which the Group does not transfer substantially
all the risks and rewards incidental to ownership of an
asset are classified as operating leases. Rental income
arising accounted for on a straight-line basis over the
lease term and is included in the statement of profit
orloss.

Impairment of non-financial assets

Goodwill and intangible assets that have an indefinite
useful life are not subject to amortisation and are tested
annually for impairment, or more frequently if events or
changes in circumstances indicate that they might be
impaired. Other assets are tested for impairment
whenever events or changes in circumstances indicate
that the carrying amount might not be recoverable. An
impairment loss is recognised for the amount by which the
asset’s carrying amount exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s fair
value less costs of disposal and value in use. For the
purposes of assessing impairment, assets are grouped at
the lowest levels for which there are separately identifiable
cash inflows which are largely independent of the cash
inflows from other assets or groups of assets (cash
generating units). Non-financial assets other than
goodwill that suffered an impairment are reviewed for
possible reversal of the impairment at the end of each
reporting period.

Cash and cash equivalents

Cashis represented by cash in hand and deposits with
financial institutions repayable without penalty on notice
of not more than 24 hours. Cash equivalents are highly
liquid investments that mature in no more than three
months from the date of acquisition and that are readily
convertible to known amounts of cash with insignificant
risk of change in value.

For purposes of the consolidated statement of cash flows,
cash and cash equivalents consist of cash and short-term
deposits as defined above.
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Trade receivables

Trade receivables are amounts due from customers for
merchandise sold or services rendered in the ordinary
course of business. Trade receivables are recognised
initially at the amount of consideration that is
unconditional, i.e. fair value and subsequently measured
at amortised cost using the effective interest method, less
loss allowance. Prepayments and other receivables are
stated at their nominal values.

Inventories

Inventories are measured at the lower of cost and net
realisable value considering market conditions and
technological changes. Cost is determined on the first-in
first-out methods. Work and contracts in progress and
finished goods include direct costs and an appropriate
portion of attributable overhead expenditure based on
normal production capacity. Net realisable value is the
estimated selling price in the ordinary course of business,
less the estimated costs of completion and selling
expenses.

Financial instruments

Financial instruments comprise trade and other
receivables (excluding prepayments), investments, cash
and cash equivalents, non-current loans, current loans,

bank overdrafts, derivatives and trade and other payables.

Recognition

Financial assets and liabilities are recognised in the
Group’s statement of financial position when the Group
becomes a party to the contractual provisions of the
instruments. Financial assets are recognised on the date
the Group commits to purchase the instruments (trade
date accounting).

Financial assets are classified as current if expected to be
realised or settled within 12 months from the reporting
date; if not, they are classified as non-current. Financial
liabilities are classified as non-current if the Group has an
unconditional right to defer payment for more than 12
months from the reporting date.

Classification

The Group classifies financial assets on initial recognition
as measured at amortised cost, fair value through other
comprehensive income (FVOCI), or fair value through
profit or loss (FVTPL) based on the Group’s business
model for managing the financial asset and the cash flow
characteristics of the financial asset.

Financial assets are classified as follows:

® Financial assets to be measured subsequently at fair
value (either through other comprehensive income
(OCI) or through profit or loss)

® Financial assets to be measured at amortised cost.

Financial assets are not reclassified unless the Group
changes its business model. In rare circumstances where
the Group does change its business model,
reclassifications are done prospectively from the date that
the Group changes its business model.
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Financial liabilities are classified and measured at
amortised cost except for those derivative liabilities and
contingent considerations that are measured at FVTPL.

Measurement on initial recognition

All financial assets and financial liabilities are initially
measured at fair value, including transaction costs, except
forthose classified as FVTPL which are initially measured
at fair value excluding transaction costs. Transaction costs
directly attributable to the acquisition of financial assets or
financial liabilities at FVTPL are recognised immediately in
profit or loss.

Subsequent measurement: financial assets
Subsequent to initial recognition, financial assets are
measured as described below:

® FVTPL -these financial assets are subsequently
measured at fair value and changes therein (including
any interest or dividend income) are recognised in
profit or loss

® Amortised cost - these financial assets are
subsequently measured at amortised cost using the
effective interest method, less impairment losses.
Interestincome, foreign exchange gains and losses
and impairments are recognised in profit or loss. Any
gain orloss on derecognition is recognised in profit
orloss

® Equityinstruments at FVOCI - these financial assets
are subsequently measured at fair value. Dividends
are recognised in profit or loss when the right to
receive payment is established. Other net gains and
losses are recognised in OCI. On derecognition,
gains and losses accumulated in OCl are not
reclassified to profit or loss.

Subsequent measurement: financial liabilities

All financial liabilities, excluding derivative liabilities and
contingent consideration, are subsequently measured at
amortised cost using the effective interest method.
Derivative liabilities are subsequently measured at fair
value with changes therein recognised in profit or loss.

Derecognition

Financial assets are derecognised when the rights to
receive cash flows from the assets have expired or have
been transferred and the Group has transferred
substantially all risks and rewards of ownership. Financial
liabilities are derecognised when the obligations specified
in the contracts are discharged, cancelled or expire. On
derecognition of a financial asset or liability, any
difference between the carrying amount extinguished and
the consideration paid is recognised in profit or loss.

Offsetting financial instruments

Offsetting of financial assets and liabilities is applied when
there is a legally enforceable right to offset the recognised
amounts and there is an intention to settle on a net basis
or realise the asset and settle the liability simultaneously.
The netamountis reported in the statement of

financial position.
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1.19 Financial instruments continued

Impairment

The Group applies the IFRS 9 simplified approach to
measuring expected credit losses which uses a lifetime
expected loss allowance for all trade receivables.

To measure the expected credit losses, trade receivables
have been grouped based on credit risk characteristics
and the days past due.

The expected credit loss (ECL) rates are based on the
payment profiles of sales over a 12-month period before
28 February 2026, 28 February 2025, and 1 March 2024
respectively and the corresponding historical credit
losses experienced within this period. The historical loss
rates are reviewed and adjusted to reflect current and
forward-looking information on macroeconomic factors
affecting the ability of the customers to settle the
receivables.

Trade receivables are written off where there is no
reasonable expectation of recovery. Indicators that there
is no reasonable expectation of recovery. Indicators that
there is no reasonable expectation of recovery include,
among others, the failure of a debtor to engage in a
repayment plan with the Group, and a failure to make
contractual payments for a period of greater than 120
days past due.

Impairment losses on trade receivables are presented as
netimpairment losses within operating profit. Subsequent
recoveries of amounts previously written off are credited
against the same line item.

Derivatives

Derivatives are initially recognised at fair value on the date
that a derivative contract is entered into as eithera
financial asset or financial liability if they are considered
material. Derivatives are subsequently remeasured to
their fair value at the end of each reporting period, with the
change in fair value being recognised in profit or loss.

1.20 Property, plant and equipment
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Owned assets

Property, plant and equipment is measured at cost less
accumulated depreciation and impairment losses. When
components of an item of property, plant and equipment
have different useful lives, those components are
accounted for as separate items of property, plant and
equipment.

Property acquired and held for future use and
development as owner-occupied property isincluded in
owned property.

Costincludes expenditure that is directly attributable to
the acquisition of the asset. Purchased software that is
integral to the functionality of the related equipmentis
capitalised as part of that equipment.

Subsequent costs

The Group recognises in the carrying amount of an item of
property, plant and equipment the cost of replacing part of
such an item when the costisincurred, if itis probable that
future economic benefits embodied within the item will

1.21

flow to the Group and the cost of such item can be
measured reliably. The carrying amount of the replaced
item of property, plant and equipment is derecognised. All
other costs are recognised in profit or loss as an expense
when incurred.

Depreciation

Depreciation is recognised in profit or loss for each
category of assets on a straight-line basis over their
expected useful lives up to their respective estimated
residual values. Land is not depreciated.

The estimated useful lives for the current and comparative
periods are as follows:
® Buildings, 20 to 50 years

® Leasehold improvements (included in land and
buildings), shorter of lease period or useful life of
asset

Plant and machinery, 3 to 20 years
Motor vehicles, 4 to 8 years
Furniture and equipment, 5to 20 years

® o o o

IT equipment and software, 2 to 8 years

The depreciation methods, useful lives and residual values
are reassessed annually and adjusted if appropriate.
Gains and losses arising on the disposal of property, plant
and equipment are included in profit or loss.

Intangible assets

Goodwill

Goodwill is measured as described in note 1.15. Goodwill
on acquisitions of subsidiaries is included in intangible
assets. Goodwill is not amortised, but it is tested for
impairment annually, or more frequently if events or
changes in circumstances indicate that it might be
impaired and is carried at cost less accumulated
impairment losses. Gains and losses on the disposal of an
entity include the carrying amount of goodwill relating to
the entity sold.

Goodwill is allocated to cash generating units for the
purpose of impairment testing. The allocation is made to
those cash generating units or groups of cash generating
units that are expected to benefit from the business
combination in which the goodwill arose. The units or
groups of units are identified at the lowest level at which
goodwill is monitored for internal management purposes.

Brands and customer relationships

Brands and customer relationships acquired in a business
combination are recognised at fair value at the acquisition
date. They have a finite useful life and are subsequently
carried at cost less accumulated amortisation and
impairment losses. Amortisation is recognised in profit

or loss on a straight-line basis over their expected

useful lives.

The useful lives for the brands and customer relationships
are as follows:

e Customer relationships, 10 years
® Brands, 5years.
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Software

Costs associated with maintaining software programs 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 Group are recognised as intangible
assets where the following criteria are met:

® |tistechnically feasible to complete the software so
that it will be available for use

® Managementintends to complete the software and
use or sell it

There is an ability to use or sell 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 or sell the
software are available

® The expenditure attributable to the software during its
development can be reliably measured.

Amortisation is recognised in profit or loss on a straight-
line basis over their expected useful lives. The useful lives
for software is 2 to 8 years.

Research and development

Research expenditure and development expenditure that
do not meet the criteria above are recognised as an
expense as incurred. Development costs previously
recognised as an expense are not recognised as an asset
in a subsequent period.

1.22 Trade and other payables

Trade payables, sundry creditors and accrued expenses
are obligations to pay for goods or services that have been
acquired in the ordinary course of business from
suppliers. They are accounted for in accordance with the
accounting policy for financial liabilities as included
above. Amounts received from customers in advance,
prior to confirming the goods or services required, are
recorded as other payables. Upon delivery of the goods
and services, these amounts are recognised in revenue.
Other payables are stated at their nominal values.

1.23 Borrowings

Borrowings are initially recognised at fair value, net of
transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the
proceeds (net of transaction costs) and the redemption
amountis recognised in profit or loss over the period of
the borrowings using the effective-interest method. Fees
paid on the establishment of loan facilities are recognised
as transaction costs of the loan to the extent that itis
probable that some or all of the facility will be drawn down.
In this case, the fee is deferred until the drawdown occurs.
To the extent that there is no evidence that it is probable
that some or all of the facility will be drawn down, the fee is
capitalised as a prepayment for liquidity services and
amortised over the period of the facility to which it relates.
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1.24 Provisions

Provisions are recognised when the Group has a present
legal or constructive obligation because of past events,
for which itis probable that an outflow of economic
benefits will be required to settle the obligation, and where
areliable estimate can be made of the amount of the
obligation. Provisions are determined by discounting the
expected future cash flows at a pre-tax discount rate that
reflects current market assessments of the time value of
money and, where appropriate, the risks specific to the
liability.

1.25 Employee benefits

Short-term obligations

Liabilities for wages and salaries, including non-monetary
benefits, annual leave and accumulating sick leave, that
are expected to be settled wholly within 12 months after
the end of the period in which the employees render the
related service are recognised in respect of employees’
services up to the end of the reporting period and are
measured at the amounts expected to be paid when the
liabilities are settled. The liabilities are presented as
current employee benefit obligations in the balance sheet.

Post-employment obligations

The Group operates various defined contribution plans for
its employees. Once the contributions have been paid, the
Group has no further payment obligations. The
contributions are recognised as employee benefit
expense when they are due. Prepaid contributions are
recognised as an asset to the extent that a cash refund or
areduction in the future payments is available.

Termination benefits

Termination benefits are payable when employmentis
terminated by the Group before the normal retirement
date, or when an employee accepts voluntary redundancy
in exchange for these benefits. The Group recognises
termination benefits at the earlier of the following dates:
(a) when the Group can no longer withdraw the offer of
those benefits; and (b) when the Group recognises costs
for a restructuring that is within the scope of IAS 37 and
involves the payment of termination benefits. In the case
of an offer made to encourage voluntary redundancy, the
termination benefits are measured based on the number
of employees expected to accept the offer. Benefits falling
due more than 12 months after the end of the reporting
period are discounted to present value.
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1.25 Employee benefits continued

1.26

1.27

1.28
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Share-based payments

Equity settled share-based payment incentive scheme
Share-based compensation benefits are provided to
particular employees of the Group through the Bytes
Technology Group plc share option plans. Information
relating to all schemes is provided in note 26.

Employee options

The fair values of options granted under the Bytes
Technology Group plc share option plans are recognised
as an employee benefit expense, with a corresponding
increase in equity. The total amount to be expensed is
determined by reference to the fair value of the options
granted. The share-based payment reserve comprises
the fair value of share awards granted which are not yet
exercised. The amount will be reversed to retained
earnings as and when the related awards vest and are
exercised by employees.

The total expense is recognised over the vesting period,
which is the period over which all the specified vesting
conditions are to be satisfied. At the end of each period,
the Group revises its estimates of the number of options
issued that are expected to vest based on the service
conditions. It recognises the impact of the revision to
original estimates, if any, in profit or loss, with a
corresponding adjustment to equity.

Share capital

Ordinary shares are classified as equity. Incremental
costs directly attributable to the issue of ordinary shares
are recognised as a deduction from equity, net of any
tax effects.

When share capital recognised as equity is repurchased,
the amount of the consideration paid, including directly
attributable costs, is recognised as a deduction

from equity.

Dividends

Dividends paid on ordinary shares are classified as equity
and are recognised as distributions in equity.

Earnings per share

(i) Basic earnings per share
Basic earnings per share is calculated by dividing:

® The profit attributable to owners of the company,
excluding any costs of servicing equity other than
ordinary shares

® Bythe weighted average number of ordinary shares
outstanding during the financial year, adjusted for
bonus elements in ordinary shares issued during the
year and excluding treasury shares.

(i) Diluted earnings per share

Diluted earnings per share adjusts the figures used in the
determination of basic earnings per share to consider:

® The after-income tax effect of interest and other
financing costs associated with dilutive potential
ordinary shares

® The weighted average number of additional ordinary

shares that would have been outstanding, assuming
the conversion of all dilutive potential ordinary shares.

1.29 Rounding of amounts

All amounts disclosed in the consolidated financial
statements and notes have been rounded off to the
nearest thousand, unless otherwise stated.
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3(a)

Segmental information

Description of segment

The information reported to the Group’s Chief Executive Officer, 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
Group. The Group has therefore determined that it has only one reportable segment under IFRS 8, which is that of ‘IT
solutions provider’. The Group’s revenue, results, assets and liabilities for this one reportable segment can be determined by
reference to the consolidated statement of profit or loss and the consolidated statement of financial position. An analysis of

revenues by product lines and geographical regions, which form one reportable segment, is set out in note 3.

Revenue from contracts with customers

Disaggregation of revenue from contracts with customers

The Group derives revenue from the transfer of goods and services in the following major product lines and geographical

regions:
Year ended Year ended
28 February 28 February
2026 2025
Revenue by product £°000 £°000
Software 145,208 146,002
Hardware 31,266 33,216
Services internal 39,312 34,032
Services external 4,776 3,884
Total revenue from contracts with customers 220,562 217,134
Software

The Group’s software revenue comprises the sale of various types of software licences (including both cloud-based and

non-cloud-based licences), subscriptions and software assurance products.

Hardware

The Group’s hardware revenue comprises the sale of items such as servers, laptops and other devices.

Services internal

The Group’s internal services revenue comprises internally provided consulting services through its own internal resources.

Services external

The Group’s external services revenue comprises the sale of externally provided training and consulting services through

third-party contractors.

Year ended Year ended
28 February 28 February
2026 2025
Revenue by geographical regions £°000 £000
United Kingdom 211,904 209,854
Europe 4,988 4,112
Rest of world 3,670 3,168
220,562 217,134
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3 Revenue from contracts with customers continued

3(b) Gross invoiced income by type

Year ended Year ended

28 February 28 February

2026 2025

£°000 £000

Software 2,233,393 2,005,289
Hardware 31,266 33,216
Services internal 39,312 34,032
Services external 37,077 27,267
2,341,048 2,099,804

Gross invoiced income 2,341,048 2,099,804
Adjustment to gross invoiced income for income recognised as agent (2,120,486) (1,882,670)
Revenue 220,562 217,134

Gross invoiced income reflects gross income billed to customers adjusted for movements in deferred and accrued revenue
items amounting to a £5.9 million reduction (2025: £7.7 million reduction). The Group reports gross invoiced income as an
alternative performance measure as management believes this measure allows further understanding of business
performance and volume of activity in respect of working capital and cash flow

4 Material administrative expenses

The Group has identified several items included within administrative expenses which are material due to the significance of
their nature and/or amount. These are listed separately here to provide a better understanding of the financial performance

of the Group:
Year ended Year ended
28 February 28 February
2026 2025
Note £000 £'000
Depreciation of property, plant and equipment 9 1,314 1,255
Depreciation of right-of-use assets 10 706 509
Amortisation of acquired intangible assets 11 880 880
System support and maintenance' 6,171 4,670
Share-based payment expenses 26 751 5,049
Expenses relating to short-term leases 10 433 348
Foreign exchange losses 198 55
Rental income (625) (105)
1 Year-on-year movementdriven by business growth, increased headcount and implementation of new systems.
5 Employees
Year ended Year ended
28 February 28 February
2026 2025
Employee benefit expense: Note £°000 £°000
Employee remuneration (including directors’ remuneration') 63,775 55,497
Commissions and bonuses 24,884 24,837
Social security costs 12,008 9,762
Pension costs 2,340 2,009
Share-based payments expense 26 751 5,049
103,758 97,154
Classified as follows:
Cost of sales 21,723 19,098
Administrative expenses 82,035 78,056
103,758 97,154

1 Directors’ remuneration is included in the directors’ remuneration report on pages 112 to 128.
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Year ended Year ended

28 February 28 February

The average monthly number of employees during the year was: ez'gcz)g ez'ggg
Sales — account management 331 378
Sales - support and specialists 367 251
Service delivery 325 290
Administration 265 231
1,288 1,150

The employee benefit expenses in relation to the service delivery employees are included within cost of sales.

6 Auditors’ remuneration

During the year, the Group obtained the following services from the company’s auditors and its associates:

Year ended Year ended
28 February 28 February
2026 2025
£000 £000
Fees payable to the company’s auditors and its associates for the audit of
the parent company and consolidated financial statements 304 316
Fees payable to the company’s auditors and its associates for other services:
Audit of the financial statements of the company’s subsidiaries 442 450
Non-audit services' 110 105
856 871

1 Non-audit services in the current and prior year relate to the auditor’s review of our interim reportissued in October of each year.

7 Finance income and costs

Year ended Year ended
28 February 28 February
2026 2025
£°000 £000
Finance income
Bank interest received' 7,577 8,486
Finance income 7,577 8,486
Finance costs
Interest expense on financial liabilities measured at amortised cost (239) (224)
Interest expense on lease liability (80) (67)
Finance costs (319) (291)

1 Interestreceived on cash deposited on money market.
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8 Income tax expense

The major components of the Group’s income tax expense for all periods are:

Year ended Year ended

28 February 28 February

2026 2025

£000 £000

Current income tax charge in the year 16,392 19,175

Adjustment in respect of current income tax of previous years (57) (18)
Total current income tax charge 16,335 19,157
Deferred tax charge/(credit) in the year 2,233 604
Adjustments in respect of prior year (18) 1
Deferred tax charge 2,215 615
Total tax charge 18,550 19,772

Reconciliation of total tax charge

The tax assessed for the year differs from the standard rate of corporation tax in the UK applied to profit before tax:

Year ended Year ended
28 February 28 February
2026 2025
£°000 £000
Profit before income tax 69,832 74,613
Income tax charge at the standard rate of corporation tax in the UK of 25% (2024: 25%) 17,458 18,653
Effects of:
Non-deductible expenses 1,127 1,124
Adjustment to previous periods (75) (7)
Effect of share of profit of associate 40 2
Income tax charge reported in profit or loss 18,550 19,772
Year ended Year ended
28 February 28 February
2026 2025
Amounts recognised directly in equity £°000 £'000
Aggregate current and deferred tax arising in the reporting period and
not recognised in net profit or loss or other comprehensive income but
directly credited/(charged) to equity:
Deferred tax: share-based payments (431) (160)
Current tax: share-based payments 180 31
(251) (129)

The Base Erosion and Profit Shifting Pillar Two model rules apply to multinational enterprises with revenues exceeding
€750 million. Group revenues do not exceed €750 million and therefore the rules do not apply to the Group.
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As at As at

28 February 28 February
Deferred tax (liability)/asset — net ez'gtz)g ez'ggg
The balance comprises temporary differences attributable to:

Intangible assets (348) (568)
Property, plant and equipment (3,188) (2,088)
Employee benefits 6 6
Provisions 297 74
Share-based payments 646 2,635
(2,587) 59

As at Asat

28 Febrzt:)azr(yi 28 Febr2u(;a2ré

Net deferred tax asset reconciliation £°000 £000
At 1 March 59 834
Intangible assets 220 220
Property, plant and equipment (1,100) (1,029)
Employee benefits - 5
Provisions 223 1
Share-based payments (1,558) 188
Charge to profit or loss (2,215) (615)
Share-based payments (431) (160)
Charge to equity (431) (160)
Carrying amount at end of year (2,587) 59

The deferred tax asset and deferred tax liabilities carrying amounts at the end of the year are set off as they arise in the same
jurisdiction and as such there is a legally enforceable right to offset.
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9

10

166

Property, plant and equipment

Freehold land Computer  Furniture, fittings Computer Motor
and buildings equipment and equipment software vehicles Total
£°000 £°000 £°000 £000 £°000 £°000

Cost
At 1 March 2024 9,778 5,006 1,324 1,266 86 17,460
Additions 5,760 549 46 - 3 6,358
Disposals - (1) - - (24) (25)
At 28 February 2025 15,538 5,554 1,370 1,266 65 23,793
Additions 1,122 563 122 - 9 1,816
Disposals (799) (1,688) (732) (637) (30) (3,886)
At 28 February 2026 15,861 4,429 760 629 44 21,723
Depreciation
At 1 March 2024 2,937 4,028 1,094 861 62 8,982
On disposals - (1) - - (24) (25)
Charge for the year 384 600 47 211 13 1,255
At 28 February 2025 3,321 4,627 1,141 1,072 51 10,212
On disposals (798) (1,688) (732) (637) (30) (3,885)
Charge for the year 513 594 60 138 9 1,314
At 28 February 2026 3,036 3,533 469 573 30 7,641
Net book value
At 28 February 2025 12,217 927 229 194 14 13,581
At 28 February 2026 12,825 896 291 56 14 14,082

In the prior year the Group acquired property, for £5.4 million, adjacent to its offices in Leatherhead. Part of the property
acquired is subject to existing operating lease agreements. Since the property was acquired by the Group for use as
owner-occupied offices, the property has been included in owned property.

Leases

Group as alessee
Amounts recognised in the balance sheet

Right-of-use assets Bu"cd’igg; Momrvegi’glgg ;:Tg;aol
Cost

At 1 March 2024 1,377 891 2,268

Additions - 739 739

At 28 February 2025 1,377 1,630 3,007

Additions - 856 856

Disposal - (47) (47)
At 28 February 2026 1,377 2,439 3,816

Depreciation

At 1 March 2024 738 119 857
Charge for the period 145 364 509
At 28 February 2025 883 483 1,366
On disposals - (10) (10)
Charge for the period 145 561 706
At 28 February 2026 1,028 1,034 2,062
Net book value

At 1 March 2024 639 772 1,411

At 28 February 2025 494 1,147 1,641

At 28 February 2026 349 1,405 1,754
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As at As at As at
28 February 28 February 1 March
2026 2025 2024
Lease liabilities £°000 £'000 £'000
Current 842 668 423
Non-current 1,138 1,269 1,314
1,980 1,937 1,737
There were additions of £0.9 million to the right-of-use assets in the financial year ended 28 February 2026
(2025: £0.7 million).
Amounts recognised in the statement of profit or loss
The statement of profit or loss shows the following amounts relating to leases:
Year ended Year ended
28 February 28 February
2026 2025
£°000 £000
Depreciation charge of right-of-use assets 706 509
Interest expense (included in finance cost) 80 67
Expense relating to short-term leases (included in administrative expenses) 433 348
Changes in liabilities arising from financing activities
As at As at
1 March 28 February
2025 Additions Disposal Cash flows Interest 2026
£'000 £000 £000 £:000 £:000 £°000
Lease liabilities 1,937 856 (37) (856) 80 1,980
Total liabilities from financing activities 1,987 856 (37) (856) 80 1,980
As at As at
1 March 28 February
2024 Additions Disposal Cash flows Interest 2025
£°000 £000 £°000 £:000 £000 £000
Lease liabilities 1,737 739 - (606) 67 1,937
Total liabilities from financing activities 1,737 739 - (606) 67 1,937

Group as alessor

Contractual maturity of undiscounted operating lease receipts
The following table details the Group’s remaining contract maturity for operating leases on the Group during the year.
The table is based on undiscounted contractual receipts.

Within 1 year 1to 2years 2to3years 3to4years 4 to5years Over 5 years

Operating lease receivables £°000 £°000 £°000 £°000 £°000 £°000

28 February 2026 464 464 244 87 87 72

28 February 2025 464 464 464 244 87 159
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11 Intangible assets

Customer
Goodwill relationships Brand Software Total
£°000 £000 £°000 £000 £°000
Cost
At 1 March 2024 37,493 8,798 3,653 - 49,944
Additions - - - 3,709 3,709
At 28 February 2025 37,493 8,798 3,653 3,709 58,653
Additions - - - 4,097 4,097
At 28 February 2026 37,493 8,798 3,653 7,806 57,750
Amortisation
At 1 March 2024 - 5,645 3,653 - 9,298
Charge for the year - 880 - - 880
At 28 February 2025 - 6,525 3,653 - 10,178
Charge for the year - 880 - 210 1,090
At 28 February 2026 - 7,405 3,653 210 11,268
Net book value
At 28 February 2025 37,493 2,273 - 3,709 43,475
At 28 February 2026 37,493 1,393 - 7,596 46,482

During the year the Group capitalised internal software development costs of £4.1 million (2025: £3.7 million).
Determination of recoverable amount

The carrying value of indefinite useful life intangible assets, being goodwill, are tested annually for impairment. For each CGU
and for all periods presented, the Group has assessed that the value in use represents the recoverable amount. The future
expected cash flows used in the value-in-use models are based on management forecasts, over a five-year period, and
thereafter a reasonable rate of growth is applied based on current market conditions. For the purpose of impairment
assessments of goodwill, the goodwill balance is allocated to the operating units which represent the lowest level within the
Group at which the goodwill is monitored for internal management purposes.

A summary of the goodwill per CGU, as well as assumptions applied forimpairment assessment purposes, is presented below:

Long-term Goodwill

growth rate Discount rate carrying amount

28 February 2026 % % £°000
Bytes Software Services 2 9.30 14,775
Phoenix Software 2 9.30 22,718
37,493

Long-term Goodwill

growth rate Discount rate carrying amount

28 February 2025 % % £000
Bytes Software Services 2 9.20 14,775
Phoenix Software 2 9.20 22,718
37,493
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Growth rates

The Group used what it considers to be a conservative growth rate of 2% which was applied beyond the approved budget
and forecast periods. The growth rate was consistent with publicly available information relating to long-term average growth
rates for the market in which the respective CGU operated.

Discount rates

Discount rates used reflect both time value of money and other specific risks relating to the relevant CGU. Post-tax discount
rates have been applied. The difference between the value-in-use calculated using the post-tax discount rates and the
value-in-use calculated using pre-tax discount rates is not material.

Sensitivities
The impacts of variations in the calculation of value-in-use of assumed growth rate and post-tax discount rates applied to the
forecast future cash flows of the CGUs have been estimated as follows:

Bytes Software Phoenix

Services Software

28 February 2026 £°000 £°000
Headroom 492,895 228,114
1% increase in the post-tax discount rate applied to the forecast future cash flows (68,853) (32,385)
1% decrease in the post-tax discount rate applied to the forecast future cash flows 90,968 42,792
0.5% increase in the terminal growth rate 32,314 15,209
0.5% decrease in the terminal growth rate (28,171) (13,259)
Bytes Software Phoenix

Services Software

28 February 2025 £000 £'000
Headroom 702,044 212,605
1% increase in the post-tax discount rate applied to the forecast future cash flows (94,207) (31,522)
1% decrease in the post-tax discount rate applied to the forecast future cash flows 124,953 41,843
0.5% increase in the terminal growth rate 44,492 14,940
0.5% decrease in the terminal growth rate (38,714) (13,000)

None of the above sensitivities, taken either in isolation or aggregated, indicates a potential impairment. The directors
consider that there is no reasonable possible change in the assumptions used in the sensitivities that would resultin an
impairment of goodwill.

12 Investmentin an associate

The Group has a 25.1% interest in Cloud Bridge Technologies Limited, a company with a principal place of business in the
United Kingdom. The Group’s interest in Cloud Bridge Technologies Limited is accounted for using the equity method.

As at As at

28 February 28 February

2026 2025

£°000 £000

Current assets 11,047 7,980
Non-current assets 405 108
Current liabilities (9,340) (5,016)
Non-current liabilities (439) (771)
Equity 1,673 2,301
Group’s share in equity — 25% 420 578
Goodwill 2,607 2,607
Group’s carrying amount of the investment 3,027 3,185
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12 Investment in an associate continued

Year ended Year ended

28 Febrzuoazr(yi 28 Febr;(;azrg

£°000 £'000

Revenue 34,881 28,920
Cost of sales (29,625) (26,755)
Administrative expenses (5,874) (2,340)
Finance costs (50) (56)
Profit before tax (668) (231)
Income tax expense 43 198
Profit for the period (625) (33)
Group’s share of profit for the period (158) (8)

The associate requires the Group’s consent to distribute its profits. The Group does not foresee giving such consent at the
reporting date. The associate had no contingent liabilities or capital commitments as at 28 February 2026.

In preparing the financial statements, the Group has considered whether there are impairment indicators present which
would require an adjustment to be made to the £3.0 million carrying amount of the investment as at 28 February 2026.
Management have also considered several qualitative factors in respect of the Cloud Bridge business including historic track
record of revenue growth, increase in customer opportunities and pipeline, attainment of key vendor accreditations,
development of internal systems to deliver cost savings and efficiencies, and expansion of operations in other territories.
Combined with current performance metrics and the forecasts produced, the Group concludes there to be no impairment of

the carrying amount of the investment at the reporting date.

13 Contract assets

As at As at

28 February 28 February

2026 2025

£°000 £'000

Contract assets 8,724 11,746
As at As at

28 February 28 February

2026 2025

Contract assets is further broken down as: £°000 £'000
Short-term contract assets 8,027 9,973
Long-term contract assets 697 1,773
8,724 11,746

Contract assets include £2.6 million (2025: £1.7 million) of deferred costs relating to internal services contracts, and the
recognition of accrued revenue of £6.1 million (2025: £10.0 million) for certain large software orders where performance

obligations were satisfied in the period but not yet invoiced to the customer at the period end.
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14 Contract liabilities

As at As at

28 February 28 February

2026 2025

£°000 £'000

Contract liabilities 29,245 27,279
As at As at

28 February 28 February

2026 2025

Contract liabilities is further broken down as: £°000 £'000
Short-term contract liabilities 27,178 25,245
Long-term contract liabilities 2,067 2,034
29,245 27,279

During the year, the Group recognised £25.2 million (2025: £19.3 million) of revenue that was included in the contract liability
balance at the beginning of the period. This liability arises where revenue has been deferred when the customer is invoiced
before the related performance obligations of the contract are satisfied, and the deferral of certain large payments received

in advance from customers.

15 Financial assets and financial liabilities

This note provides information about the Group’s financial instruments, including:

® Anoverview of all financial instruments held by the Group
® Specific information about each type of financial instrument
® Accounting policies
® Information about determining the fair value of the instruments, including judgements and estimation uncertainty
involved.
The Group holds the following financial instruments:
As at As at
28 February 28 February
2026 2025
Financial assets Note £°000 £°000
Financial assets at amortised cost:
Trade receivables 16 290,193 259,224
Other receivables 16 6,750 6,917
296,943 266,141
As at As at
28 February 28 February
2026 2025
Financial liabilities Note £°000 £°000
Financial liabilities at amortised cost:
Trade and other payables — current, excluding payroll tax and
other statutory tax liabilities 322,865 301,669
Lease liabilities 10 1,980 1,937
324,845 303,606

The Group’s exposure to various risks associated with the financial instruments is discussed in note 22. The maximum exposure
to creditrisk at the end of the reporting period is the carrying amount of each class of financial assets mentioned above.
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16 Trade and other receivables

As at As at
28 February 28 February
2026 2025
£°000 £000
Financial assets
Gross trade receivables 291,479 260,883
Less: impairment allowance (1,286) (1,659)
Net trade receivables 290,193 259,224
Other receivables 6,750 6,917
296,943 266,141
Non-financial assets
Prepayments 2,944 2,313
2,944 2,313
Trade and other receivables 299,887 268,454

(i) Classification of trade receivables

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of business.
They are generally due for settlement within 30 days and are therefore all classified as current. Trade receivables are
recognised initially at the amount of consideration that is unconditional, unless they contain significant financing
components, in which case they are recognised at fair value. The Group holds the trade receivables with the objective of
collecting the contractual cash flows, and so it measures them subsequently at amortised cost using the effective interest
method. Details about the Group’s impairment policies are provided in note 1.19.

(ii) Fair values of trade receivables

Due to the short-term nature of the current receivables, their carrying amount is considered to be the same as their fair value.
(iii) Credit risk

Ageing and impairment analysis (excluding finance lease assets)

Pastdue Past due Past due Pastdue
Current 0 to 30 days 31to 60days 61 to 120 days 121 to 365 days Total
28 February 2026 £000 £7000 £000 £000 £°000 £°000
Expected loss rate 0.06% 0.22% 2.34% 4.23% 36.69%
Gross carrying amount
— trade receivables 248,956 28,200 8,168 4,209 1,946 291,479
Loss allowance 141 62 191 178 714 1,286
Past due Past due Past due Past due
Current 0to 30days 31to 60 days 61to 120 days 121 to 365 days Total
28 February 2025 £'000 £:000 £°000 £000 £°000 £°000
Expected loss rate 0.07% 0.26% 2.90% 10.93% 44.84%
Gross carrying amount
—trade receivables 232,118 17,495 5,201 4,189 1,880 260,883
Loss allowance 162 45 151 458 843 1,659

The closing loss allowances for trade receivables reconcile to the opening loss allowances as follows:

As at As at

28 February 28 February

2026 2025

Trade receivables £°000 £'000
Opening loss allowance at 1 March 1,659 2,490
Increase/(decrease) in loss allowance recognised in profit or loss during the period 301 (108)
Receivables written off during the year as uncollectable (674) (723)
Closing loss allowance 1,286 1,659

Impairment losses on trade receivables are presented as netimpairment losses within operating profit. Subsequent
recoveries of amounts previously written off are credited against the same line item.

(iv) Other receivables
Other receivables include accrued rebate and other vendor incentive income of £5.3 million (2025: £5.6 million).
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18

19

Cash and cash equivalents

As at As at

28 February 28 February

2026 2025

£°000 £000

Cash at bank and in hand 5,246 6,276
Short-term deposits 93,400 106,800
98,646 113,076

Short-term deposits are made for varying periods of between one day and one month, depending on the immediate cash

requirements of the Group and earn interest at the respective short-term deposit rates.

Trade and other payables

As at As at

28 February 28 February

2026 2025

£7000 £000

Trade and other payables 218,542 179,003
Accrued expenses 115,290 122,666
Payroll tax and other statutory liabilities 25,365 25,864
359,197 327,533

Trade payables are unsecured and are usually paid within 45 days of recognition. Accrued expenses include accruals for

purchase invoices not received and other accrued costs such as bonuses and commissions payable at year end.

The carrying amounts of trade and other payables are considered to be the same as their fair values, due to their short-term nature.

Share capital and share premium

Allotted, called up and fully paid N ares o 0 P 000 000
At 1 March 2024 240,356,898 2,404 633,650 636,054
Shares issued during the year 711,367 7 2,782 2,789
At 28 February 2025 241,068,265 2,411 636,432 638,843
Shares issued during the year 1,775,559 18 5,082 5,100
Cancellation of own shares (6,473,731) (65) - (65)
At 28 February 2026 236,370,093 2,364 641,514 643,878

Ordinary shares have a nominal value of £0.01. All ordinary shares in issue rank pari passu and carry the same voting rights
and entitlement to receive dividends and other distributions declared or paid by the Group. The company does not have a

limited amount of authorised share capital.

Information related to the company’s share option schemes, including options issued during the financial year and options

outstanding at the end of the reporting period is set out in note 26.

In August 2025, the company commenced a share repurchase programme to purchase its own ordinary shares. The total
number of shares bought back was 6,473,731 representing 2.69% of the ordinary shares in issue. All the shares bought back
were cancelled. The shares were acquired on the open market for a consideration (excluding costs) of £25.0 million. The
average price paid was £3.86. Costs amounting to £0.2 million were incurred on the purchase of own shares in relation to

stamp duty charges and broker expenses.
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21

22

Merger reserve

As at As at

28 February 28 February

2026 2025

£7000 £000
Balance at 1 March 2024, 28 February 2025 and 28 February 2026 (644,375) (644,375)
(644,375) (644,375)

The merger reserve of £644.4 million arose in December 2019, on the date that the Group demerged from its previous parent
company. This is an accounting reserve in equity representing the difference between the total nominal value of the issued
share capital acquired in Bytes Technology Limited of £1.10 and the total consideration given of £644.4 million.

Cash generated from operations

Year ended Year ended
28 Febrzl:)azrg 28 Febr2u(;a2r%/
Note £°000 £'000
Profit before taxation 69,832 74,613
Adjustments for:
Depreciation and amortisation 4 3,110 2,644
Loss on disposal of property, plant and equipment 1 -
Non-cash employee benefits expense — share-based payments 4 751 5,049
Share of loss of associate 158 8
Finance income 7 (7,577) (8,486)
Finance costs 7 319 291
Decrease in contract assets 3,022 2,699
Increase in trade and other receivables (31,433) (46,639)
Decrease in inventories 14 46
Increase in trade and other payables 31,665 49,616
Increase in contract liabilities 1,965 5,794
Cash generated from operations 71,827 85,635

Financial risk management

This note explains the Group’s exposure to financial risks and how these risks could affect the Group’s future financial
performance. Current year consolidated profit or loss and statement of financial position information has been included
where relevant to add further context.

Management monitors the liquidity and cash flow risk of the Group carefully. Cash flow is monitored by management on a
regular basis and any working capital requirement is funded by cash resources or access to the revolving credit facility.

The main financial risks arising from the Group’s activities are credit, liquidity and currency risks. The Group’s policy in
respect of credit risk is to require appropriate credit checks on potential customers before sales are made. The Group’s
approach to credit risk is disclosed in note 16.

The Group’s policy in respect of liquidity risk is to maintain readily accessible bank deposit accounts to ensure that the
company has sufficient funds for its operations. The cash deposits are held in a mixture of short-term deposits and current
accounts which earn interest at a floating rate.

The Group’s policy in respect of currency risk, which primarily exists as a result of foreign currency purchases, is to either sell
in the currency of purchase, maintain sufficient cash reserves in the appropriate foreign currencies which can be used to
meet foreign currency liabilities, or take out forward currency contracts to cover the exposure.

22(a) Derivatives

174

Derivatives are only used for economic hedging purposes and not speculative investments.

The Group has taken out forward currency contracts during the periods presented but has not recognised either a forward
currency asset or liability at each period end as the fair value of the foreign currency forwards is considered to be immaterial
to the consolidated financial statements due to the low volume and short-term nature of the contracts. Similarly, the amounts
recognised in profit or loss in relation to derivatives were considered immaterial to disclose separately.
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22(b)Foreign exchange risk
The Group’s exposure to foreign currency risk at the end of the reporting period, was as follows:

As at 28 February 2026 As at 28 February 2025

usD EUR NOK usD EUR NOK

£°000 £°000 £°000 £000 £'000 £'000

Trade receivables 14,522 6,777 - 11,348 3,945 -

Cash and cash

equivalents 3,469 773 - 3,627 155 -
Trade payables (21,401) (5,791) (55) (18,663) (8,529) (53)
(3,410) 1,759 (55) (3,688) 571 (53)

The following table demonstrates the profit before tax sensitivity to a possible change in the currency exchange rates with
GBP, all other variables held constant.

As at 28 February 2026 As at 28 February 2025
GBP:USD GBP:EUR GBP:NOK GBP:USD GBP:EUR GBP:NOK
£°000 £°000 £°000 £'000 £'000 £'000
5% strengthening in GBP 162 (84) 3 176 (27) 3
5% weakening in GBP (179) 93 (3) (194) 30 (3)

The aggregate net foreign exchange gains/losses recognised in profit or loss were:

Year ended Year ended

28 February 28 February

2026 2025

£°000 £000

Total net foreign exchange losses in profit or loss 198 55

22(c) Liquidity risk

(1) Cash management

Prudent liquidity risk management implies maintaining sufficient cash to meet obligations when due. The Group generates
positive cash flows from operating activities and these fund short-term working capital requirements. The Group aims to
maintain significant cash reserves and none of its cash reserves is subject to restrictions. Access to cash is not restricted and
all cash balances could be drawn on immediately if required. Management monitors the levels of cash deposits carefully and
is comfortable that for normal operating requirements; no further external borrowings are currently required.

At 28 February 2026, the Group had cash and cash equivalents of £98.6 million, see note 17. Management monitors rolling
forecasts of the Group’s liquidity position (which comprises its cash and cash equivalents) on the basis of expected cash
flows generated from the Group’s operations. These forecasts are generally carried out at a local level in the operating
companies of the Group in accordance with practice and limits set by the Group and take into account certain down-case
scenarios.

(2) Revolving Credit Facility

On 17 May 2023 the Group entered into a new three-year committed Revolving Credit Facility (RCF) for £30 million including
an optional one-year extension to 17 May 2027, and a non-committed £20 million accordion to increase the availability of
funding should it be required for future activity. This facility incurred an arrangement fee of £0.1 million, being 0.4% of the new
funds available. The Group has so far not drawn down any amount on either the previous or new facility and to the extent that
there is no evidence that it is probable that some or all of the facility will be drawn down, the fees are capitalised as a
prepayment and amortised over the initial three-year period of the facility. The facility also incurs a commitment fee and
utilisation fee, both of which are payable quarterly in arrears. Under the terms of both the previous and new facilities, the
Group is required to comply with the following financial covenants:

® Interest cover: EBITDA (earnings before interest, tax, depreciation and amortisation) to net finance charges for the past
12 months shall be greater than 4.0 times

® |everage: netdebtto EBITDA for the past 12 months must not exceed 2.5 times.

The Group has complied with these covenants throughout the reporting period. As at 28 February 2026 and 28 February
2025, the Group had net finance income and has therefore complied with the interest cover covenant. The Group has been in
a net cash position as at 28 February 2026 and 28 February 2025 and has therefore complied with the Net debt to EBITDA

covenant.In May 2026 the Group extended the RCF by three years to 17 May 2029. This extension has increased the
non-committed accordion to £45 million and is subject to the same financial covenants noted above.
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23

Financial risk management continued

(3) Contractual maturity of financial liabilities
The following table details the Group’s remaining contractual maturity for its financial liabilities based on undiscounted
contractual payments:

Total

contractual Carrying
Within 1 year 1to2years 2to5years Over 5 years cash flows amount
28 February 2026 Note £°000 £°000 £°000 £000 £°000 £°000
Trade and other payables 18 322,865 — — — 322,865 322,865
Lease liabilities 10 873 742 419 - 2,034 1,980
323,738 742 419 - 324,899 324,845

Total
contractual Carrying
Within 1 year 1to2years 2to5years Over 5 years cash flows amount
28 February 2025 Note £000 £000 £000 £'000 £'000 £'000
Trade and other payables 18 301,669 - - - 301,669 301,669
Lease liabilities 10 726 689 627 - 2,042 1,937
302,395 689 627 - 303,711 303,606

Capital management

23(a) Risk management

For the purpose of the Group’s capital management, capital includes issued capital, ordinary shares, share premium and all
other equity reserves attributable to the equity holders of the parent. The primary objective of the Group’s capital
management is to maximise shareholder value.

The Group manages its capital structure and makes adjustments in light of changes in economic conditions and the
requirements of shareholders. To maintain or adjust the capital structure, the Group may adjust the dividend payment to
shareholders, return capital to shareholders or issue new shares. To ensure an appropriate return for shareholders’ capital
invested in the Group, management thoroughly evaluates all material revenue streams, relationships with key vendors and
potential acquisitions and approves them by the Board, where applicable. The Group’s dividend policy is based on the
profitability of the business and underlying growth in earnings of the Group, as well as its capital requirements and cash
flows. The Group’s dividend policy is to distribute 40-50% of the Group’s post-tax pre-exceptional earnings to shareholders
in respect of each financial year. Subject to any cash requirements for ongoing investment, the Board will consider returning
excess cash to shareholders over time.

23(b)Dividends
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2026 2025
Ordinary shares Pence per share £°000 Pence per share £000
Interim dividend paid 3.2 7,604 3.1 7,469
Special dividend paid 10.0 24,269 8.7 20,936
Final dividend paid 6.9 16,745 6.0 14,438
Total dividends attributable to
ordinary shareholders 20.1 48,618 17.8 42,843

Dividends per share is calculated by dividing the dividend paid by the number of ordinary shares in issue. Dividends are paid
out of available distributable reserves of the company. For this purpose all retained earnings of the company are available
distributable reserves.

The Board has proposed a final ordinary dividend of 7.0 pence per share for the year ended 28 February 2026 to be paid to
shareholders on the register as at 17 July 2026. The aggregate of the proposed dividends expected to be paid on 31 July
2026 is £16.5 million. The proposed dividends per ordinary shares are subject to approval at the Annual General Meeting and
are not recognised as a liability in the consolidated financial statements.
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25

Capital commitments
At 28 February 2026, the Group had £Nil capital commitments (28 February 2025: £Nil).

Related-party transactions

In the ordinary course of business, the Group carries out transactions with related parties, as defined by IAS 24 Related Party
Disclosures. Apart from those disclosed elsewhere in the consolidated financial statements, material transactions for the
year are set out below:

25(a) Transactions with key management personnel

Key management personnel are defined as the directors (both executive and non-executive) of Bytes Technology Group plc,
Bytes Software Services Limited and Phoenix Software Limited. Details of the compensation paid to the directors of Bytes
Technology Group plc as well as their shareholdings in the Group are disclosed in the remuneration report.

Compensation of key management personnel of the Group

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.

Year ended Year ended

28 February 28 February

2026 2025

£°000 £'000

Short-term employee benefits 3,515 4,591
Post-employment pension benefits 119 121
Total compensation paid to key management 3,634 4,712

The amounts disclosed in the table are the amounts recognised as an expense during the reporting period related to key
management personnel including executive directors.

Key management personnel received a total of 522,725 share option awards (2025: 376,082) at a weighted average exercise
price of £0.17 (2025: £0.21).

Share-based payment charges include £1,708,222 (2025: £1,570,816) in respect of key management personnel, refer to
note 26 for details on the Group’s share-based payment incentive schemes.

25(b)Subsidiaries and associates

Interests in subsidiaries are set out in note 28 and the investment in associate is set out in note 12.

25(c) Outstanding balances arising from sales/purchases of services

26

Group companies made purchases from the associate of £6.7 million (2025: £4.9 million) and sales to the associate of
£0.2 million (2025: £0.1 million) during the year with a trade payable balance of £0.9 million (2025: £0.1 million) at the
year end.

Share-based payments

The Group accounts for its share option awards as equity-settled share-based payments. The fair value of the awards
granted is recognised as an expense over the vesting period. The amount recognised in the share-based payment reserve
will be reversed to retained earnings as and when the related awards vest and are exercised by employees. As noted in the
prior year Annual Report, one third of the annual bonus for the financial year ended 28 February 2026 awarded to each of the
Company'’s executive directors is deferred in shares for two years. This deferral has resulted in the granting of the awards
under the Deferred Bonus Plan during the year.

Performance Incentive Share Plan

Options granted under the Performance Incentive Share Plan (PISP) are for shares in Bytes Technology Group plc. The
exercise price of the options is a nominal amount of £0.01. Performance conditions attached to the awards granted in the
current year are employee-specific, in addition to which, options will only vest if certain employment conditions are met. The
fair value of the share options is estimated at the grant date using a Monte Carlo option pricing model for the element with
market conditions and Black-Scholes option-pricing model for non-market conditions. The normal vesting date shall be no
earlier than the third anniversary of the grant date and not later than the day before the tenth anniversary of the grant date.
There is no cash settlement of the options available under the scheme. During the year the Group granted 1,048,300 (2025:
961,569) options. For the year ended 28 February 2026, 195,974 (2025: 47,463) options were forfeited, 666,059 options were
exercised (2025: 57,583) and 44,818 (2025: nil) options expired. This was the first year that performance-related options
vested and a number of the performance criteria were not achieved, resulting in a higher number of forfeitures during the year.
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178

Share-based payments continued

Company Share Option Plan

Options granted under the Company Share Option Plan (CSOP) are for shares in Bytes Technology Group plc. The exercise
price of the options granted in the current year was determined by the average of the last three dealing days prior to the date
of grant. There are no performance conditions attached to the awards, but options will only vest if certain employment
conditions are met. The fair value at grant date is estimated at the grant date using a Black-Scholes option-pricing model.
The normal vesting date shall be no earlier than the third anniversary of the grant date and not later than the day before the
tenth anniversary of the grant date. There is no cash settlement of the options available under the scheme. During the year
the Group granted no (2025: nil) options. For the year ended 28 February 2026, 81,100 (2025: 174,897) options were
forfeited, 1,009,207 (2025: 217,000) options were exercised and 116,977 (2025: nil) options expired.

Save as You Earn Scheme

Share options were granted to eligible employees under the Save As You Earn Scheme (SAYE) during the year. Under the
SAYE scheme, employees enter a three-year savings contract in which they save a fixed amount each month in return for
their SAYE options. At the end of the three-year period, employees can either exercise their options in exchange for shares in
Bytes Technology Group plc or have their savings returned to them in full. The exercise price of the options represents a 20%
discount to the exercise price of the CSOP awards. The fair value at grant date is estimated using a Black-Scholes option-
pricing model. There is no cash settlement of the options. During the year the Group granted 489,323 (2025: 449,394)
options. For the year ended 28 February 2026, 439,656 (2025: 214,641) options were forfeited, 78,071 (2025: 425,868)
options were exercised and 326,207 (2025: 32,865) options expired. The higher level of forfeitures reflects the reduction in
share price during the year, resulting in a higher number of staff withdrawing from the scheme.

Deferred Bonus Plan

Options granted under the Deferred Bonus Plan (DBP) are for shares in Bytes Technology Group plc. The exercise price of
the options is a nominal amount of £0.01. There are no performance conditions attached to the awards, but options will only
vest if certain employment conditions are met. The fair value at grant date is estimated at the grant date using a Black-
Scholes option-pricing model. The normal vesting date shall be no earlier than the second anniversary of the grant date.
During the year the Group granted 43,171 (2025: 16,675) options. For the year ended 28 February 2026, 21,772 (2025:
10,916) options were exercised. No options were forfeited or expired in the current or prior period.

There were no cancellations or modifications to the awards in 2026 or 2025.

Share-based payment employee expenses

Year ended Year ended

28 February 28 February

2026 2025

£°000 £°000

Equity settled share-based payment expenses 751 5,049

The share-based payment charges are expensed over the vesting period to reflect the expected number of options that will
vest for each plan at each vesting date. Key judgements are made involving the estimation of future forfeiture rates and
achievement of performance conditions. These judgements are updated at each reporting date when assessing the likely
number of options that will vest on completion of the relevant performance periods.

Movements during the year
The following table illustrates the number and weighted average exercise prices (WAEP) of, and movements in, share options
during the year:

28 February 28 February 28 February 28 February

2026 2026 2025 2025

Number WAEP Number WAEP

Outstanding at 1 March 9,060,276 £3.14 8,813,260 £3.52
Granted during the year 1,580,794 £1.30 1,428,249 £1.44
Forfeited during the year (716,730) £3.08 (437,001) £3.96
Exercised during the year (1,775,109)' £2.87 (711,367)" £3.92
Expired during the year (503,965) £3.66 (32,865) £4.00
Outstanding at 28 February 7,645,266 £2.79 9,060,276 £3.14
Exercisable at 28 February 4,007,132 £4.55 2,802,279 £4.02

1 The weighted average share price at date of exercise was £5.03 (2025: £5.09).
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The weighted average expected remaining contractual life for the share options outstanding at 28 February 2026 was 1.02

years (2025: 1.53 years).

The weighted average fair value of options granted during the year was £3.19 (2025: £3.93).

The range of exercise prices for options outstanding at the end of the year was £0.01 to £5.00 (2025: £0.01 to £5.00).

The tables below list the inputs to the models used for the awards granted under the below plans for the years ended

28 February 2026 and 28 February 2025:

28 February 28 February 28 February

2026 2026 2026

Assumptions PISP SAYE DBP
Weighted average fair value at measurement date £3.55-£4.34 £0.62 £5.05
Expected dividend yield 3.96% - 4.86% 5.53% 0.00%
Expected volatility 35% - 40% 40% 35%
Risk-free interest rate 3.76% - 3.85% 3.69% 3.73%
Expected life of options 3 years 3 years 2 years
Weighted average share price £5.06 - £4.12 £3.61 £5.06

Model used

Black-Scholes
and Monte Carlo

Black-Scholes

Black-Scholes

28 February

28 February

28 February

Assumptions i?szg gg\zrg zgég
Weighted average fair value at measurement date £5.11 £1.33 £5.58
Expected dividend yield 1.56% 1.76% 0.00%
Expected volatility 34% 34% 33%
Risk-free interest rate 4.31% 3.74% 4.47%
Expected life of options 3years 3years 2 years
Weighted average share price £5.59 £4.94 £5.59

Model used

Black-Scholes
and Monte Carlo

Black-Scholes

Black-Scholes

The expected life of the options is based on current expectations and is not necessarily indicative of exercise patterns that
may occur. The expected volatility reflects the assumption that the historical volatility of the company and publicly quoted
companies in a similar sector to the company over a period similar to the life of the options is indicative of future trends, which

may not necessarily be the actual outcome.

Earnings per share

The Group calculates earnings per share (EPS) on several different bases in accordance with IFRS and prevailing South

Africa requirements.

Year ended Year ended

28 February 28 February

2026 2025

pence pence

Basic earnings per share 21.40 22.78

Diluted earnings per share 20.74 21.95

Headline earnings per share 21.40 22.78

Diluted headline earnings per share 20.74 21.95

Adjusted earnings per share 22.64 25.07

Diluted adjusted earnings per share 21.94 2416
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27 Earnings per share continued

27(a) Weighted average number of shares used as the denominator

Year ended Year ended
28 February 28 February
2026 2025
Number Number
Weighted average number of ordinary shares used as the denominator in
calculating basic earnings per share and headline earnings per share 239,627,247 240,750,619
Adjustments for calculation of diluted earnings per share and diluted
headline earnings per share:
— share options' 7,599,407 9,060,276
Weighted average number of ordinary shares and potential ordinary shares used
as the denominator in calculating diluted earnings per share and diluted headline
earnings per share 247,226,654 249,810,895

1 Share options
Share options granted to employees under the Save As You Earn Scheme, Company Share Option Plan and Bytes Technology Group plc performance incentive share
plan are considered to be potential ordinary shares. They have been included in the determination of diluted earnings per share on the basis that all employees are
employed at the reporting date, and to the extent that they are dilutive. The options have not been included in the determination of basic earnings per share. Details
relating to the share options are disclosed in note 26.

27(b)Headline earnings per share

The Group is required to calculate headline earnings per share (HEPS) in accordance with the JSE Listing Requirements. The
table below reconciles the profits attributable to ordinary shareholders to headline earnings and summarises the calculation
of basic and diluted HEPS:

Year ended Year ended

28 February 28 February

2026 2025

Note £°000 £000

Profit for the period attributable to owners of the company 51,282 54,841
Adjusted for:

Loss on disposal of property, plant and equipment 21 1 -

Tax effect thereon - -

Headline profits attributable to owners of the company 51,283 54,841

27(c) Adjusted earnings per share

Adjusted earnings per share is an alternative performance measure used as a target for the PSP awards made in 2022, 2023
and 2024. Itis calculated by dividing the adjusted profits attributable to ordinary shareholders by the total number of ordinary
shares in issue at the end of the year. Adjusted profitis calculated by excluding the impact of the following items:

® Share-based payment charges

® Acquired intangible assets amortisation.

The table below reconciles the profit for the financial year to adjusted earnings and summarises the calculation of
adjusted EPS:

Year ended Year ended

28 February 28 February

2026 2025

Note £°000 £000

Profits attributable to owners of the company 51,282 54,841

Adjusted for:

— Amortisation of acquired intangible assets 4 880 880
— Deferred tax effect on above (220) (220)

— Share-based payment charges 26 751 5,049
— Deferred tax effect on above 1,558 (188)
Adjusted profits attributable to owners of the company 54,251 60,362
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28 Subsidiaries

The Group’s subsidiaries included in the consolidated financial statements are set out below. The country of incorporation is
also their principal place of business.

Country of Ownership

Name of entity incorporation interest Principal activities

Bytes Technology Holdco Limited’ UK 100% Holding company

Bytes Technology Limited UK 100% Holding company

Bytes Software Services Limited UK 100% Providing cloud-based licensing and infrastructure and security
sales within both the private and public sectors

Phoenix Software Limited UK 100% Providing cloud-based licensing and infrastructure and security
sales within both the private and public sectors

Blenheim Group Limited? UK 100% Dormant for all periods

License Dashboard Limited? UK 100% Dormant for all periods

Bytes Security Partnerships Limited? UK 100% Dormant for all periods

Bytes Technology Group Holdings Limited? UK 100% Dormant for all periods

Bytes Technology Training Limited? UK 100% Dormant for all periods

1 Bytes Technology Holdco Limited is held directly by the company. All other subsidiary undertakings are held indirectly by the company.
2 Taken advantage of the audit exemption set out within section 479A of the Companies Act 2006 for the year ended 28 February 2025.

The registered address of all of the Group subsidiaries included above is Bytes House, Randalls Way, Leatherhead, Surrey,
KT22 7TW.

29 Events after the reporting period
As disclosed in note 22(c)(2) the Group entered into a three-year extension of the RCF.

After year end, the Board agreed to implement a new share repurchase programme to purchase the company’s shares for
an aggregate value of up to £25.0 million.

There are no other events after the reporting period that require disclosure.
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Parent company financial statements of
Bytes Technology Group plc

Company balance sheet
As at 28 February 2026

As at Asat
28 Febrzt:"azrg 28 Febrzuoazr%/
Note £°000 £'000
Assets
Non-current assets
Investments 641,998 641,998
Property, plant and equipment - 55
Deferred tax assets 152 320
Total non-current assets 642,150 642,373
Current assets
Trade and other receivables 7 15,059 255
Cash and cash equivalents 26,466 62,394
Total current assets 41,525 62,649
Total assets 683,675 705,022
Current liabilities
Trade and other payables 8 (1,656) (2,106)
Current tax liability (242) (296)
Total current liabilities (1,898) (2,402)
Total liabilities (1,898) (2,402)
Net assets 681,777 702,620
Equity
Share capital 10 2,364 2,411
Share premium 10 641,514 636,432
Share-based payment reserves 10,132 13,927
Retained earnings' 27,767 49,850
Total equity 681,777 702,620

1 The profit for the company for the period was £47,111,000 (2025: £50,077,000).

The financial statements on pages 182 to 191 were approved by the Board on 11 May 2026 and signed on its behalf by:

= . o9l

Sam Mudd Andrew Holden
Chief Executive Officer Chief Financial Officer
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Company statement of change in equity
For the year ended 28 February 2026

Attributable to owners of the company

Share Share Other Retained
capital premium reserves earnings Total
Note £°000 £7000 £°000 £°000 £7000
At 1 March 2024 2,404 633,650 9,969 41,525 687,548
Total comprehensive income for the year - - - 50,077 50,077
Dividends paid - - - (42,843) (42,843)
Shares issued during the year 10 7 2,782 - - 2,789
Transfer to retained earnings - - (1,091) 1,091 -
Share-based payment transactions - - 5,049 - 5,049
Balance at 28 February 2025 2,411 636,432 13,927 49,850 702,620
Total comprehensive income for the year - - - 47,111 47,111
Dividends paid - - - (48,618) (48,618)
Shares issued during the year 10 18 5,082 - - 5,100
Transfer to retained earnings - - (4,611) 4,611 -
Share-based payment transactions - - 751 - 751
Purchase and cancellation of own shares (65) - 65 (25,000) (25,000)
Costs of share purchases - - - (187) (187)
Balance at 28 February 2026 2,364 641,514 10,132 27,767 681,777
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Notes to the financial statements
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1.2
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Accounting policies

The principal accounting policies applied are
summarised below.

Authorisation of financial statements and statement
of compliance with Financial Reporting Standard 101
Reduced Disclosure Framework (FRS 101)

The financial statements of Bytes Technology Group plc
forthe period ended 28 February 2026 were approved
and signed by the Chief Executive Officer on 11 May 2026
having been duly authorised to do so by the Board. The
company meets the definition of a qualifying entity under
Financial Reporting Standard 100 Application of Financial
Reporting Requirements (FRS 100) issued by the
Financial Reporting Council. Accordingly, these financial
statements have been prepared in accordance with FRS
101 and in accordance with the provisions of the UK
Companies Act 2006.

Basis of preparation

The financial statements have been prepared in
accordance with Financial Reporting Standard 101
Reduced Disclosure Framework (FRS 101) and the
Companies Act 2006. The financial statements have
been prepared under the historical cost convention.

Bytes Technology Group plc is a company incorporated
inthe UK under the Companies Act. The address of the
registered office is provided on page 193. The company is
the ultimate parent company and provides management
services to subsidiary undertakings in respect of certain
head office functions and requirements, which are
recharged as the costs are incurred by the company.

The company’s financial statements are included in the
Bytes Technology Group plc consolidated financial
statements for the period ended 28 February 2026.

These financial statements are separate financial
statements.

The company has taken advantage of the following
disclosure exemptions in preparing these financial
statements, as permitted by FRS 101:

® Therequirements of IFRS 7 Financial Instruments
Disclosures

® Therequirements of paragraphs 91 to 99 of IFRS 13
Fair Value Measurement

® Therequirementin paragraph 38 of IAS 1
Presentation of Financial Statements to present
comparative information in respect of paragraph
79(a)(iv) of IAS 1

® Therequirement of paragraphs 10(d), 10(f), 16, 38A,
38B, 38C, 38D, 40A, 40B, 40C, 40D, 111 and 134 to
136 of IAS 1 Presentation of Financial Statements

The requirements of IAS 7 Statement of Cash Flows

The requirements of paragraphs 30 and 31 of IAS 8
Accounting Policies, Changes in Accounting
Estimates and Errors

® Therequirements of paragraphs 17 and 18A of IAS 24
Related Party Disclosures

1.3

1.4

® Therequirementsin IAS 24 Related Party Disclosures
to disclose related party transactions entered into
between two or more members of a group, provided
that any subsidiary which is a party to the transaction
is wholly owned by such a member

® Therequirements of paragraphs 130(f)(ii), 130(f)(iii),
134(d) to 134(f) and 135(c) to 135(¢e) of IAS 36
Impairment of Assets, provided that equivalent
disclosures are included in the consolidated financial
statements of the group in which the entity is
consolidated

® Therequirements of the second sentence of
paragraph 110 and paragraphs 113(a), 114, 115, 118,
119(a) to (c), 120 to 127 and 129 of IFRS 15 Revenue
from Contracts with Customers.

Where required, equivalent disclosures are given in the
consolidated financial statements of Bytes Technology
Group plc. As permitted by Section 408 of the Companies
Act 2006, the income statement of the company is not
presented as part of these financial statements.

Going concern

The ability of the company to continue as a going concern
is contingent on the ongoing viability of the Group and its
ability to continue as a going concern. The Group has
prepared its going concern assessment and this is
provided in note 1.3 in the notes to the financial
statements included in the Bytes Technology Group plc
consolidated financial statements. Having assessed the
Group’s overall assessment of going concern in relation to
the company, the directors considered it appropriate to
adopt the going concern basis of accounting in preparing
the company’s financial statements.

Critical accounting estimates and judgements

The preparation of the financial statements requires the
use of accounting estimates which, by definition, will
seldom equal the actual results. Management also needs
to exercise judgementin applying the company’s
accounting policies.

There are no major sources of estimation uncertainty at
the end of the reporting period that have a significant risk
of resulting in a material adjustment to the carrying
amounts of assets and liabilities within the next financial
year. In order to ensure no new sources are missed,
estimates and judgements are continually evaluated and
are based on historical experience and other factors,
including expectations of future events that are believed to
be reasonable under the circumstances.

The other area involving accounting estimates is:

Impairment of investment

The investment in subsidiary is assessed annually to
determine if there is any indication that the investment
might be impaired. The recoverable amount is determined
based on a value-in-use calculation and compared to the
carrying value of the investment. The value-in-use
calculation is based on forecasts approved by
management. The cash flows beyond the forecast period
are extrapolated using estimated long-term growth rates.
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1.6

1.7

The forecast cash flows are discounted at the company’s
discount rate. The recoverable value of the investment is
estimated to be the sum of the recoverable values of the
two principal operating companies within the Group of
which the company is parent as disclosed in note 11 to the

notes to the consolidated financial statements of the Group.

Changes in accounting policy and disclosures

(a) New and amended standards adopted by the
company

The Group has applied the following standard or
amendments for the first time in the annual reporting
period commencing 1 March 2025:

® | ackof exchangeability - Amendments to IAS 21

The amendments listed above did not have any impact on
the amounts recognised in current or prior periods and
are not expected to affect future periods.

(b) New standards and interpretations not yet adopted
Certain new accounting standards and interpretations
have been published that are not mandatory for the

year ended 28 February 2026 and have not been adopted
early by the company. These standards are not expected
to have a material impact on the company in the current or
future reporting periods.

® Classification and measurement of financial
instruments — Amendments to IFRS 7 and IFRS 9

® Nature-dependent electricity contracts —
Amendmentsto IFRS 9 and IFRS 7

The Group is assessing the impact of IFRS 18
Presentation and disclosure in financial statements which,
if adopted by the UK Endorsement Board, will be effective
for reporting periods beginning on or after 1 January
2027.

Investments

Investments in subsidiary undertakings are included in the
balance sheet at cost less any provision for impairmentin
value. The company assesses investments for impairment
whenever events or changes in circumstances indicate
that the carrying amount may not be recoverable. If any
such indication of impairment exists, the company makes
an estimate of its recoverable amount. Where the carrying
amount of an investment exceeds its recoverable amount,
the investment is considered impaired and is written down
to its recoverable amount. Where these circumstances
have reversed, the impairment previously made is
reversed to the extent of the original cost of the
investment.

Functional and presentation currency

The financial statements are presented in pounds sterling
(£), which is the company’s functional and presentation
currency. All transactions undertaken by the company are
denominated in pounds sterling.
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Revenue recognition

The company provides management services to
subsidiary undertakings which are invoiced quarterly in
arrears. Revenue from providing such services is
recognised in the accounting period in which the services
are rendered on an over time basis. In measuring its
performance and the amount of revenue to be
recognised, the company applies an inputs basis by
reference to the costs incurred by the company and the
hours expended by management for providing services to
the measurement date.

Income tax

The income tax expense or credit for the period is the tax
payable on the current period’s taxable income based on
the applicable income tax rate for each jurisdiction
adjusted by changes in deferred tax assets and liabilities
attributable to temporary differences and to unused tax
losses.

The currentincome tax charge is calculated on the basis
of the tax laws enacted or substantively enacted at the end
of the reporting period in the UK. Management
periodically evaluates positions taken in tax returns with
respect to situations in which applicable tax regulation is
subject to interpretation. It establishes provisions, where
appropriate, on the basis of amounts expected to be paid
to the tax authorities.

Deferred income tax is provided in full, using the liability
method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts
in the financial statements. Deferred income taxis also not
accounted for if it arises from initial recognition of an asset
or liability in a transaction other than a business
combination that at the time of the transaction affects
neither accounting nor taxable profit or loss. Deferred
income tax is determined using tax rates (and laws) that
have been enacted or substantially enacted by the end of
the reporting period and are expected to apply when the
related deferred income tax asset is realised or the
deferred income tax liability is settled.

Deferred tax assets are recognised only if itis probable
that future taxable amounts will be available to utilise
those temporary differences and losses.

Deferred tax assets and liabilities are offset when there is
a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the
same taxation authority. Current tax assets and tax
liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on a
net basis, or to realise the asset and settle the liability
simultaneously.

Current and deferred tax is recognised in profit or loss,
except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this
case, the taxis also recognised in other comprehensive
income or directly in equity, respectively.
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Property, plant and equipment

Owned assets

Property, plant and equipment is measured at cost less
accumulated depreciation and impairment losses. When
components of an item of property, plant and equipment
have different useful lives, those components are
accounted for as separate items of property, plant and
equipment. Costincludes expenditure that is directly
attributable to the acquisition of the asset.

Depreciation

Depreciation is recognised in profit or loss for each
category of assets on a straight-line basis over their
expected useful lives up to their respective estimated
residual values.

The estimated useful lives for the current and comparative
periods are as follows:

[ IT software, three years.

The depreciation methods, useful lives and residual values
are reassessed annually and adjusted if appropriate.

Trade and other receivables

Trade receivables are recognised initially at the amount of
consideration that is unconditional, i.e. fair value and
subsequently measured at amortised cost using the
effective interest method, less loss allowance.
Prepayments and other receivables are stated at their
nominal values.

Cash and cash equivalents

Cash is represented by cash in hand and deposits with
financial institutions repayable without penalty on notice
of not more than 24 hours. Cash equivalents are highly
liquid investments that mature in no more than three
months from the date of acquisition and that are readily
convertible to known amounts of cash with insignificant
risk of change in value. Cash and cash equivalents at

28 February 2026 includes short-term deposits of
£26.4 million (2025: £62.3 million).

Financial instruments

Financial instruments comprise investments in equity,
loans receivable, trade and other receivables (excluding
prepayments), investments, cash and cash equivalents,
currentloans, and trade and other payables.

Recognition

Financial assets and liabilities are recognised in the
company’s balance sheet when the company becomes a
party to the contractual provisions of the instruments.

Financial assets are classified as current if expected to be
realised or settled within 12 months from the reporting
date; if not, they are classified as non-current. Financial
liabilities are classified as non-current if the company has
an unconditional right to defer payment for more than 12
months from the reporting date.

Classification

The company classifies financial assets on initial
recognition as measured at amortised cost, fair value
through other comprehensive income (FVOCI) or fair value
through profit or loss (FVTPL) based on the company’s
business model for managing the financial asset and the
cash flow characteristics of the financial asset.

Financial assets are classified as follows:

® Financial assets to be measured subsequently at fair
value (either through other comprehensive income
(OCI) or through profit or loss)

® Financial assets to be measured at amortised cost.

Financial assets are not reclassified unless the company
changes its business model. In rare circumstances where
the company does change its business model,
reclassifications are done prospectively from the date that
the company changes its business model.

Financial liabilities are classified and measured at
amortised cost except for those derivative liabilities and
contingent consideration that are measured at FVTPL.

Measurement on initial recognition

All financial assets and financial liabilities are initially
measured at fair value, including transaction costs, except
for those classified as FVTPL which are initially measured
at fair value excluding transaction costs. Transaction costs
directly attributable to the acquisition of financial assets or
financial liabilities at FVTPL are recognised immediately in
profit or loss.

Subsequent measurement: financial assets
Subsequent to initial recognition, financial assets are
measured as described below:

® FVTPL - these financial assets are subsequently
measured at fair value and changes therein (including
any interest or dividend income) are recognised in
profit or loss

® Amortised cost - these financial assets are
subsequently measured at amortised cost using the
effective interest method, less impairment losses.
Interestincome, foreign exchange gains and losses
and impairments are recognised in profit or loss. Any
gain or loss on derecognition is recognised in profit or
loss

® Equityinstruments at FVOCI - these financial assets
are subsequently measured at fair value. Dividends
are recognised in profit or loss when the right to
receive payment is established. Other net gains and
losses are recognised in OCI. On derecognition,
gains and losses accumulated in OCl are not
reclassified to profit or loss.

Subsequent measurement: Financial liabilities
All financial liabilities are subsequently measured at
amortised cost using the effective interest method.
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Derecognition

Financial assets are derecognised when the rights to
receive cash flows from the assets have expired or have
been transferred and the company has transferred
substantially all risks and rewards of ownership. Financial
liabilities are derecognised when the obligations specified
in the contracts are discharged, cancelled or expire. On
derecognition of a financial asset or liability, any
difference between the carrying amount extinguished and
the consideration paid is recognised in profit or loss.

Impairment

The company assesses on a forward-looking basis the
expected credit losses associated with its debt
instruments carried at amortised cost. The impairment
methodology applied depends on whether there has been
a significantincrease in credit risk.

Trade and other payables

Trade payables, sundry creditors and accrued expenses
are obligations to pay for goods or services that have been
acquired in the ordinary course of business from
suppliers. They are accounted for in accordance with the
accounting policy for financial liabilities as included
above. Other payables are stated at their nominal values.

Borrowings

Borrowings are initially recognised at fair value, net of
transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the
proceeds (net of transaction costs) and the redemption
amountis recognised in profit or loss over the period of
the borrowings using the effective interest method. Fees
paid on the establishment of loan facilities are recognised
as transaction costs of the loan to the extent thatitis
probable that some or all of the facility will be drawn down.
In this case, the fee is deferred until the drawdown occurs.
To the extent that there is no evidence that it is probable
that some or all of the facility will be drawn down, the fee is
capitalised as a prepayment for liquidity services and
amortised over the period of the facility to which it relates.

Employee benefits

Short-term obligations

Liabilities for wages and salaries, including non-monetary
benefits, annual leave and accumulating sick leave, that
are expected to be settled wholly within 12 months after
the end of the period in which the employees render the
related service are recognised in respect of employees’
services up to the end of the reporting period and are
measured at the amounts expected to be paid when the
liabilities are settled. The liabilities are presented as
current employee benefit obligations in the balance sheet.

Post-employment obligations

The company operates various defined contribution plans
for its employees. Once the contributions have been paid,
the company has no further payment obligations. The
contributions are recognised as employee benefit
expense when they are due. Prepaid contributions are
recognised as an asset to the extent that a cash refund or
areduction in the future payments is available.
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Share-based payments

Equity-settled share-based payment schemes
Share-based compensation benefits are provided to
particular employees of the Group through the Bytes
Technology Group plc share option plans.

Employee options

The fair values of options granted under the Bytes
Technology Group plc share option plans are recognised
as employee benefit expenses in the entities of the Group
in which the employees are contracted and providing their
services. The total amount to be expensed is determined
by reference to the fair value of the options granted. The
total expense is recognised over the vesting period, which
is the period over which all the specified vesting
conditions are to be satisfied. At the end of each period,
the Group revises its estimates of the number of options
issued that are expected to vest based on the service
conditions. It recognises the impact of the revision to
original estimates, if any, in profit or loss, with a
corresponding adjustment to equity.

The company has a recharge arrangement with its
subsidiaries whereby the company recharges the amount
equal to the share-based payment charge to its
subsidiaries according to the vesting schedule.

The share-based payment reserve comprises the fair
value of share awards granted which are not yet exercised.
The amount will be reversed to retained earnings as and
when the related awards vest and are exercised by
employees.

Share capital

Ordinary shares are classified as equity. Incremental
costs directly attributable to the issue of ordinary shares
are recognised as a deduction from equity, net of any tax
effects.

When share capital recognised as equity is repurchased,
the amount of the consideration paid, including directly
attributable costs, is recognised as a deduction from
equity.

Dividends

Dividends paid on ordinary shares are classified as equity
and are recognised as distributions in equity.

Rounding of amounts

All amounts disclosed in the consolidated financial
statements and notes have been rounded off to the
nearest thousand, unless otherwise stated.
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2 Directors’ remuneration

Year ended Year ended

28 February 28 February

2026 2025

Remuneration of directors: £°000 £'000
Directors’ remuneration’ 1,328 1,967
Social security costs 176 263
Pension costs 34 31
1,538 2,261

1 Directors’ remuneration
The amounts comprise fees paid to the non-executive directors and, for executive directors, salary and benefits earned for the period. Further information on directors’
remuneration is provided in the directors’ remuneration report on pages 112 to 128.

3 Employee costs and numbers

Year ended Year ended
28 February 28 February
2026 2025
Employee benefit expense: £°000 £000
Employee remuneration 1,094 912
Social security costs 148 109
Pension costs 38 28
1,280 1,049

The average monthly number of employees during the period was:
Year ended Year ended
28 February 28 February
2026 2025
Number Number
Administration 9 8

9
4 Income tax expense

The major components of the company’s income tax expense are:
Year ended Year ended
28 February 28 February
2026 2025
£7000 £000
Current income tax charge in the year 622 606
Adjustment in respect of current income tax of previous years 1 (7)
Total current income tax charge 623 599
Deferred tax charge/(credit) in the year 168 (186)
Adjustments in respect of prior year - 7
Deferred tax charge/(credit) 168 (179)
Total tax charge 791 420
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Reconciliation of total tax charge
The tax assessed for the period differs from the standard rate of corporation tax in the UK applied to profit before tax:

Year ended Year ended
28 February 28 February
2026 2025
£°000 £000
Profit before income tax 47,902 50,497
Income tax charge at the standard rate of corporation tax in the UK of 25% (2025: 25%) 11,976 12,624
Effects of:
Non-deductible expenses 114 46
Non-taxable income (11,300) (12,250)
Adjustments to previous periods 1 -
Income tax charge reported in profit or loss 791 420
As at As at
28 February 28 February
2026 2025
Deferred tax assets £°000 £000
The balance comprises temporary differences attributable to:
Property, plant and equipment - (14)
Share-based payments 152 334
152 320
As at As at
28 February 28 February
2026 2025
Deferred tax assets £°000 £°000
At 1 March 320 141
(Charged)/credited to profit or loss (168) 179
Carrying amount at end of year 152 320
5 Investment in subsidiaries
As at As at
28 February 28 February
2026 2025
£°000 £000
Balance at 1 March 2024, 28 February 2025 and 28 February 2026 641,998 641,998

Subsidiary undertakings
A detailed listing of the company’s direct and indirect subsidiaries is set out in note 28 in the notes to the financial information
in the consolidated financial statements of the Group.

Recoverable amount of investment in subsidiaries

The recoverable amount is estimated to be the sum of the recoverable amounts of the two principal operating subsidiaries
disclosed in note 11 to the notes to the consolidated financial statements of the Group. This note also discloses the
assumptions used in estimating the recoverable amounts and sensitivities performed. The Group considered that no
reasonably possible change in assumptions will result in an impairment.
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Notes to the financial statements continued

6 Property, plant and equipment

Computer
software Total
£000 £°000
Cost

At 1 March 2024, 28 February 2025 and 28 February 2026 198 198

Depreciation
At 1 March 2024 77 77
Charge for the year 66 66
At 28 February 2025 143 143
Charge for the year 55 55
At 28 February 2026 198 198

Net book value
At 28 February 2025 55 55
At 28 February 2026 - -

7 Trade and other receivables

As at As at
28 February 28 February
2026 2025
£°000 £'000
Amounts due from other Group companies’ 14,881 -
Prepayments 178 255
15,059 255

1 Amounts due from other Group companies are unsecured, interest free, and have been repaid after year end.

8 Trade and other payables

As at As at
28 February 28 February
2026 2025
£°000 £'000
Trade and other payables 1,656 1,933
Amounts due to other Group companies’ - 173
1,656 2,106

1 Amounts due to other Group companies are unsecured, interest free and repayable on demand.

9 Borrowings

On 17 May 2023 the Group entered into a new three-year committed Revolving Credit Facility (RCF) for £30 million, including
an optional one-year extension to 17 May 2027, and a non-committed £20 million accordion to increase the availability of
funding should it be required for future activity. The new facility incurred an arrangement fee of £0.1 million, being 0.4% of the
new funds available. Neither the company, nor any of its subsidiaries, has drawn down any amount on either the previous or
the new facility and to the extent that there is no evidence that it is probable that some or all of the facility will be drawn down,
the fee has been capitalised as a prepayment and amortised over the three-year period of the facility. The facility also incurs
a commitment fee and utilisation fee, both of which are payable quarterly in arrears. The Group has entered into a three-year
extension of the RCF. For further details on the RCF, see note 22(c) in the notes to the consolidated financial statements of
the Group.
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10 Share capital and share premium

. Nominal Share

2;:’:;5:;’:e?’aafﬁ§tted, called up and fully paid """;?,'Z:sf ;}I’?Jlgg pregn’mg:)? £T8:Ja<l)l
At 1 March 2024 240,356,898 2,404 633,650 636,054
Shares issued during the period 711,367 7 2,782 2,789
At 28 February 2025 241,068,265 2,411 636,432 638,843
Shares issued during the period 1,775,559 18 5,082 5,100
Cancellation of own shares (6,473,731) (65) - (65)
At 28 February 2026 236,370,093 2,364 641,514 643,878

Ordinary shares have a nominal value of £0.01. All ordinary shares in issue rank pari passu and carry the same voting rights
and entitlement to receive dividends and other distributions declared or paid by the company. The company does not have a

limited amount of authorised share capital.

In August 2025, the company commenced a share buyback programme to purchase its own ordinary shares. The total
number of shares bought back was 6,473,731 representing 2.69% of the ordinary shares in issue. All the shares bought back
were cancelled. The shares were acquired on the open market for a consideration (excluding costs) of £25.0 million. The
average price paid was £3.86. Costs amounting to £0.2 million were incurred on the purchase of own shares in relation to

stamp duty charges and broker expenses.

11 Information included in the notes to the consolidated financial statements

Some of the information included in the notes to the consolidated financial statements is directly relevant to the financial

statements of the company. Please refer to the following:
Note 6 — Auditors’ remuneration

Note 23(b) — Dividends

Note 25(a) — Transactions with key management personnel
Note 26 — Share-based payments

Note 29 - Events after the reporting period
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Glossary

Admission: the admission of BTG’s shares to the premium
listing segment of the Official List and to trading on the London
Stock Exchange’s Main Market and on the Main Board of the
Johannesburg Stock Exchange via secondary inward listing

Al: artificial intelligence

Altron Limited: a public company incorporated and registered
in accordance with South African law, with registration number
1947/024583/06

Bytes: Bytes Software Services Limited, a private limited
company incorporated under English and Welsh law, with
registered number 01616977

CAGR: compound annual growth rate

Carbon removal credits: higher-quality carbon credit
for investments in projects that permanently remove carbon
from the atmosphere

CDP: formerly the Carbon Disclosure Project, a not-for-profit charity
that runs the global disclosure system for investors, companies,
cities, states and regions to manage their environmental impacts

CISO: Chief Information Security Officer

Cloud or cloud computing: shared, remotely accessible
IT solutions

Company or BTG: Bytes Technology Group plc, a public
limited company incorporated under English and Welsh law,
with registration number 12935776

CPO: Chief People Officer

CSOP: Company Share Option Plan

CSP: the Microsoft Cloud Solutions Provider programme
CTO: Chief Technology Officer

DBP: Deferred Share Bonus Plan

disintermediation: direct vendor sales to end customers
EA: Microsoft enterprise agreement

ECCTA: Economic Crime and Corporate Transparency Act 2023
eNPS: employee net promoter score

EPS: earnings per share

ESG: environmental, social and governance

EV: electric vehicle

Executive directors: the executive directors of the company,
being Sam Mudd and Andrew Holden

Existing customers: customers with which the Group has
previously transacted
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FCA: Financial Conduct Authority

FRC: Financial Reporting Council

GDSA: Government Digital Sustainability Alliance
GenAl: generative artificial intelligence

GHG: greenhouse gas

Gll: gross invoiced income

GP: gross profit

Group: Bytes Technology Group plc, Bytes Software Services
Limited, Phoenix Software Limited and any other subsidiary of
the company from time to time

HMRC: His Majesty’s Revenue and Customs
HVAC: heating, ventilation and air-conditioning
IEA: International Energy Agency

IPCC: International Panel on Climate Change
IPO: initial public offering

JSE: as the context requires, either JSE Limited (registration
number 2005/022939/06), a limited liability public company
incorporated in accordance with South African law and licensed
as an exchange under the South African Financial Markets Act,
No. 19 of 2012 (and amendments thereto), or the securities
exchange operated by the aforementioned company

License Dashboard: License Dashboard Limited, a private
limited company incorporated under English and Welsh law,
with registration number 06599902

LSE: London Stock Exchange plc
LTI: Long Term Incentives

Main Market: the London Stock Exchange’s main market
for listed securities

MD: Managing Director
NCSC: National Cyber Security Centre

Net zero: our working definition of net zero aligns with the
SBTi’s science-based Net-Zero Standard, which is to reduce
our emissions by 90-95% and use carbon removal credits to
neutralise emissions that we cannot remove

Non-executive directors: the non-executive directors
of the company, being Patrick De Smedt, Erika Schraner,
Shruthi Chindalur, Ross Paterson and Anna Vikstrom Persson

NPS: net promoter score
Official List: the Official List of the FCA

operating companies: Bytes Software Services Limited,
Phoenix Software Limited
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Glossary continued

Phoenix: Phoenix Software Limited, a private limited company
incorporated under English and Welsh law, with registration
number 02548628

PSP: Performance Share Plan

QBR: quarterly business review

RCF: revolving credit facility

REGO: Renewable Energy Guarantees of Origin

RGGO: Renewable Gas Guarantees of Origin

SAYE: Save As You Earn (ShareSave — employee share scheme)
SBP: share-based payment

SBTi: Science Based Targets initiative

SDGs: Sustainable Development Goals

SECR: Streamlined Energy and Carbon Reporting

Shareholders: the holders of shares in the capital
of the company

SRS: Sustainability Reporting Standards

TCFD: Task Force on Climate-related Financial Disclosures
TSR: total shareholder return

UK Corporate Governance Code or code: the UK
Corporate Governance Code published by the FRC in July 2018,
as amended in 2024

UK Listing Rules: the listing rules of the FCA made under
Section 74(4) of the Financial Services and Markets Act 2000,
as amended

UN Sustainable Development Goals: the 2030 Agenda

for Sustainable Development, adopted by all United Nations
Member States in 2015, consists of 17 SDGs. It recognises that
ending poverty and other deprivations must go hand in hand
with strategies that improve health and education, reduce
inequality and spur economic growth — all while addressing
climate change and working to preserve oceans and forests

United Kingdom or UK: the United Kingdom of Great Britain
and Northern Ireland

VAR: value-added reseller

VAT: value-added tax

vendor: a company that produces software or hardware or
supplies services




Company information

Bytes Technology Group plc

A public limited company
incorporated in England and Wales
under the Companies Act 2006
with registered number 12935776

Registered Office
Bytes House
Randalls Way
Leatherhead
Surrey

KT22 7TW

Group Company Secretary

WK Groenewald
+44 (0)1372 418992
wk.groenewald@bytesplc.com

Bytes House
Randalls Way
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