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ABOUTUS

Enabling
success

Our difference

We do more than move products, we partner
with the world’s leading technology companies
to accelerate growth and deliver value. Qur
services are designed to solve challenges
and unlock opportunities, including:

— Complex system design -
Engineering solutions tailored
to unique requirements. ~

— Targ g -
Driving awareness and demand for
partner innovations.

— Flexible financing - Helping customers
invest in technology with confidence.

— Showcase events - Creating hands-on
experiences that inspire and inform.

— Seed funding for start-ups -
Supporting the next generation
of technology leaders.

This evolving portfolio is delivering
robustness in markets and is designed to
meet the changing needs of our partners
and customers.

—

Our strategic advantage

Our strategy is built to deliver
measurable value:

SRECALISAT)

1. Scale - Leveraging our global network
to amplify reach and deliver impact.

2. Specialisation - Focusing on expertise
.in key technology sectors to deliver
best-in-class solutions.

3. Geographical coverage - Expanding and
strengthening our presence across regions
to serve partners wherever they operate.

Technology continues to transform
the way the world works, learns and
experiences. The Midwich Group’s
global network of specialist companies
is at the heart of that transformation.
Our purpose is to help our partners
achieve more, a simple yet powerful
focus: to connect technology and
people in ways that inspire, empower
and transform. We help our partners
solve their biggest challenges and turn
ideas and opportunities into results.

Our values in action

Partnership
We work side by side with our
partners to achieve shared goals.

Integrity
We act with honesty, transparency
and respect.

Ambition
We embrace change
and drive progress.

Excellence
We set the standard in service,
delivery and support.

Global reach, local expertise

Operating across the UK & Ireland
(“UK&I”), EMEA, North America and
APAC, we combine deep technical

expertise with trusted relationships
to deliver solutions that make
areal difference.

From immersive learning environments
to live entertainment spectaculars,
our technology helps people share
ideas, tell stories and create moments
that matter.

Powered by our people

Our culture is powered by our people.

Our people are the heart of our network.
We foster an environment where collaboration,
innovation and excellence thrive across
borders, enabling teams to deliver across
every region. By creating a positive, inclusive
workplace, we enable our teams to perform
at their best, delivering exceptional service
and contributing to the ongoing success of
the Group.

DISCOVER HOW WE'RE

ENABLING TOMORROW
(P.38),

TAKING TECHNOLOGY FURTHER
(P42),

AND BRINGING PEOPLE TOGETHER
(P39).
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HIGHLIGHTS

FINANCIAL HIGHLIGHTS.
Statutory measures Adjusted performance measures™”
Revenue Revenue - continuing busi Gross g

£1202m £1271M  17.7%

Overview
——

2024: £1,317m 2024: £1,290m 2024:17.7%

Operating (loss)/profit Adjusted operating profit* Adjusted profit before tax"
£(14.9)™ £43.6 £30.5
2024: £241m 2024: £48.9m 2024: £39.1m

Basic EPS Adjusted cash flow conversion® Adjusted net debt”

(21.92)p 123%

£126.0™

2024:1569p 2024:97% 2024: £130.6m

OPERATIONAL HIGHLIGHTS.

d

The Group's dit p and geographic portfolior d in robust revenue and gross margin
performances and further market share gains with many key vendors.

Full year continuing revenue (page 29), at constant currency, was marginally down on 2024,
with a return to growth in the second half of the year.

Strong revenue and profit growth in UK&I due to market share gains and new vendors, despite
challenging market conditions continuing. A robust performance in EMEA, with revenue growth
in the region excluding Germany, which is expected to improve from 2026.

Gross profit margins** remain at record levels of 17.7% (2024: 17.7%"*).

Focus on productivity resulted in adjusted operating profit of £43.6m (2024: £48.9m), with 60%
(2024: 54%) g ted in the d half. Adj d cash flow conversion of 123% (2024: 97%).

Good progress with digital investments, including artificial intelligence (“Al”) automation and
digital platforms, which are expected to benefit productivity and growth from 2026.

No M&A opportunities currently in late stages, but appetite for M&A remains in the medium term.

Ses page 88 of the Group fi ial for definitions of non-GAAP and pages 25to 29
for the reconciliations of non-GAAP measures to statutory reported results.

2024 adjusted measures have been restated to exclude business exited in 2025: see note 2.

[
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AT AGLANCE

Number of colleagues

1,700*

-~ Countries sold into
Vendor relationships

-800*

- Professional customers

24,000

A GLOBAL NETWORK OF
SPECIALIST TECHNOLOGY
DISTRIBUTORS.

North America Europe and Middle East Asia Pacific
2025 revenue” 2025 revenue; 2025 revenuey 2025 revenue

£201™ § 25067 §ELilg™ | £447




Signal

T Management
Empowering

. partners to master
the increasing
complexity of
connectivity,
“content and
\control, delivering
,seamless solutions
fromIPTV to
advanced digital
ssignage and image
processing.

S‘ecurity

Staying ahead of
evolving security
demands,
p‘roviding
cutting-edge
digital
surveitlance,
remote access,
a‘nd image quality
solutions to
protect homes
and businesses

worldwide.

Professional
Audio

Setting the
standard for
professional audio,
supplying
class-leading
solutions for
installed sound, live
events and
broadcast, trusted
by industry leaders
to deliver clarity
and impactin every
environment.

Unified
Communications
fuc”)

Equipping the
huddle rooms and
meeting spaces
with advanced |
video and audio
technology for
seamless |
collaboration with
the inclusion of Al.
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LED

Our LED portfolio
leads the way in
versatility and
performance,
enabling partners
to create scalable,
high brightness
displays for any
application
without
compromise.

Lighting
Delivering
spectacular,
professional
lighting and
accessories for
theatres, concerts
and live
productions
trusted by creative
professionals
across the globe.

Projection
Offering the
industry’'s most
comprehensive
range of projectors
and screens,
including
laser-sourced
innovations,
ensuring our
partners can meet
every need and
budget with
confidence.

G
Broadcast
Enabling the
future of
broadcast,
supplying
professional
equipment and
solutions for live
and recorded TV,
video production,
post-production,
encoding and
streaming.

Overview

]

Display

As businesses
embrace digital
transformation,
our display
solutions power
the proliferation
of screens across
every sector,
driving
engagement with
touch-enabled,
commercial-grade
technology.

QP
S

Unmanned Aerial
Vehicles (“UAV")
Advanced drone
solutions that
enhance safety,
accelerate
decision making
and improve
operational
efficiency across
public safety,
surveying,
construction,
energy, utilities
and infrastructure
inspection

Strategic Report Governance Financial Statements Statutory Information

WHO WE SERVE

Our customers are professional technology providers,
system integrators, live events production companies,
specialist resellers and global e-tailers that trust
Midwich to deliver the latest, most reliable AV solutions.
These experts design and deliver sophisticated audio
visual experiences and they choose us for the specialist
advice, technical expertise and value added services
that help them to stand out in a rapidly evolving market.

Our end user markets:

Corporate

Education

Hospitality

Travel

Healthcare

Broadcast/media

Government

Live venues and events
< Residential

Retail

Source: Midwich internal estimat
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INVESTMENT CASE

Our investment proposition.

A market leading position
with room to grow.

— Weare the leading global specialist
distributor of audio visual technology
operating across the world's largest
markets, and positioned to benefit from
the global shift towards more immersive
and experience-driven communication.
The professional audio visual market
is estimated to be worth over $300bn+
globally and is expected to grow by
3.9% per annum to 2030 (source:
AVIXA |OTA 2025).

Our current revenues represent less

than 4% of our estimated target
addressable market (“TAM").

Estimated share of TAM

4%

READMOREP. 14

A clear strategy with
solid foundations.

— Our strategic focus on scale,
geographical coverage and
specialisation has remained
consistent since our [PO.

We have delivered strong organic
growth, coupled with a progressive
M&A strategy.

Our long-term customer and vendor
relationships provide significant
barriers to entry.

We have the strongest team in the
industry, supported by continued
investment in our people and our
infrastructure, including
experience centres.

Compound five-year revenue growth

12%

READMORLP. 20

Overview Strategic Report
—

A proven track record and
strong financial position.

— Long track record of consistent and
resilient revenue and profit growth.

Product portfolio management skills
combined with a high degree of
repeat business.

Strong cash generation and
funding position.

Successful M&A track record with
strong returns.

Acquisitions since IPO

30

READMOREP. 05

Avalues-
based culture.

— Experisnced and stable
management team.

— High levels of team engagement
and share ownership.

— Long-standing commitment
to sustainability.

Management and staff ownership

20%*

'\’EAD VOREP.73




Delivering record revenue and gross margin.
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Overview
—

IN 2025

business

£1,271™

2024: £1,290m

Gross margin -
continuing business

17.7%

2024:177%

Adji d operating profit

*

)
Adjusted cash
flow conversion

123%

‘

AND OVER THE LAST 5 YEARS

(CAGR 2020-2025)

Revenue growth Adjusted operating
profit (average)

0 o
+12% +21%
Organic revenue growth Average adjusted
{average) cash flow conversion

+7%

88%

With an outlook for long-term growth.

Organic
revenue.

— Structural market
growth

— Trend towards
increased use of
distribution

— Further market
share opportunities
- notably in
North America

Gross margin
progression.

- :Continue to focus
an higher margin
technical products

— ‘Continue value

added approach

— Focus on new

software/services/
rental revenue
streams

-

Enhanced Cost base

by M&A. management.

— Fragmented — Operational leverage
market with from scale ’
many opportunities — Productivity from Al

— Proven acquisition and digital platforms
and integration - Interest cost upside
model N

if rates fall

~ Demonstrable ability
to add value to
businesses acquired

30 acquisitions since IPO.

2016

Holdan UK
Wired New Zealand

Earpro Spain and Portugal
Van Domburg Partners Nethaerlands
Sound Technology UK

New Media Germany. Austria

and Switze!land

Perfect Sound I':ance and Switzerland
Blonde Robot Asia Pacific iegion

Mobile Pro Swit/ciland
Prase [taly

AV Partner Noiway
EES Spain

Starin Marketing US
Vantage Systems Australia

NMK Group UAE and Qatar
ribution AG Germany

Cooper Projects Limited (“DVS”) UK
Nimans Limited UK

S.F. Marketing Inc. wa
HHB Communications
Holdings Limited UK
Pulse Cinemas Holdings Limited UK
Toolfarm.com inc. US
tal Media Promos Inc.
(76 Media”) US
Video Digital Soluciones S.L. Spain
prodyTel Distribution GmbH Germany

The Farm US

Dry Hire Lighting Limited UK

UK Fire & Safety Limited UK
Direct Cable Systems Limited UK

No acquisilions were made
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CHAIR'S STATEMENT

A return to revenue
growth across the Group
in the second half of the
year with sustained
record gross margins.

Andrew Herbert
Non-executive Chair

The Board also approved a new digital
strategy with a focus on agility, Al and
digital solutions.”

Andrew Herbert
Non-executive Chair

Overview ic Report
——

Financial y

Whilst wider AV market conditions remained subdued during 2025,
Midwich’s proactive focus on growth initiatives and the needs of
its customers and vendors continued to support share gains in

many key markets.

cross the Group, our teams have

worked tirelessly to deliver a strong

result in a tough market and position

the business for future sustainable

growth. | was pleased to ses this
activity delivering positive outcomes, witha
return to revenuse growth across the Group in the
second half of the year, gross margins sustained
atarecord level and an exceptionally strong
performance in the UK & Ireland.

Over the last 20 years, the $300bn+ global Pro AV
market has consistently grown above GDPas a
result of digitalisation, product innovation and the
associated changes in the way people learn, work
and socialise.

In the last two years, the pressures of
macrosconomic slowdowns and market
uncertainty, and the impact of election cycles,
higher taxes, higher interest rates and inflation,
have moderated demand for mainstream AV
products. The Group has responded to this by
focusing on value added technical solutions and
faster growing territories and, as a result, achieved
both gross margin improvements and further
market share gains in many of its markets.

Midwich's industry-leading position, the diversity
of geographies we ssllinto and the breadth of
technical solutions we offer, enable the Group to
respond to market changes quickly and at scale.
For example, having started distributing
commercial drones in late 2024, the Group is
now one of the leading distributors in Europe

in the category.

The Group's relevance, resilience and service
mindset enabled delivery of a strong financial
performance in the year, with revenue from
continuing activities returning to growth in the
second half of 2025 and only marginally below
2024 for the full year, at constant exchange rates.

The Group's purpose is to enable success
together; it does this by generating added value
for its customer and vendor partners. One of the
best measures of this added value is the Group’s
gross margin, and | was pleased to see that it
maintained the prior year record gross margin

in 2025.

The Group has also worked hard this year

to improve productivity and position itself to
return to operating profit growth. During the
year, the Board supported decisions to deliver
further targeted cost savings, notably in Europe
and North America, and exit small loss-

making businesses.

The Board also approved a new digital strategy
with a focus on agility, Al and digital solutions.
This approach is expected to deliver new
customer solutions, such as software distribution,
aglobal e-commerce platform and Al driven
process automation and productivity tools, which
wilt allow Midwich to offer further value added
solutions to its stakeholders in a scalable way
whilst differentiating itself from competitors.

Revenue

£1.3bn

Gross margin

17.7%

Adjusted operating profit

£43.6™
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As a result, the Board also took the difficult
decision to move away from deploying & single
global ERP solution. A comprehensive review of
the ongoing deployment and future cost and
benefits concluded that the ERP programme
rol.out shculd be paused with only one country
fully live, and priority placed instead on
development of bespoke digital tools that are
focused on realising commensurate bensfits
more quickly at lower cost and with lower
deployment risk. This resulted in a materiel
impairment of the ERP intangible asset but
will reduce ongoing capital investment while
accelerating bensfits.

Despite a tight focus on cost control, the small
reduction in revenue in the year resulted in
adjusted operating profit reducing to £43.6m
(2024: £48.9m).

The Board notes the scale of the exceptional
restructuring charges during the year, including
the ERP impairment (£27.0m). However, we
believe that, collactively, these actions, together
with the investment in digital solutions, will
improve productivity and form the foundation
for the next phase of the Group's strategic
growth plans.

The Group has a successful long-term track
record and has achieved compound annual
growth in revenue and adjusted operating
profit over the last five years of 12% and 21%,
respectively. We remain focused on
continuing this strong performance record,
tuning actions and priorities as the business
environment changes.

Overview

gic Report

Whilst there have been no material
improvements in the macroeconomic backdrop
or the Pro AV market at the start of 2026, the
Board expects that the actions taken by the
Group will support a return to profit growth
in2026.

Over the coming years, the Board believes

that the structural increase in the use of digital
solutions will see robust demand for Pro AV,
with Midwich a provider of choice for its
customer base. The Pro AV market is expected
to grow faster than overall GDP for the next five
years and the Group is well placed to benefit
from this.

Despite the Group's significant revenue its
market share represents less than 4% of its
estimated target addressable market. The
Group continuses to have ambitious growth
plans and will continue to execute its strategy
to deliver on this sizable market opportunity.

Looking to the future, the Group remains well
ptaced to benefit from its global scale and
investments to deliver positive operating
leverage and net margin improvements,
especially as demand across all markets
returns to normal levels.

Whilst acquisitions remain a core element

of the Group's strategic growth plans, no new
transactions were completed in the year.

The Board prioritised organic productivity and
efficiency improvement activity but continues
to believe that targeted M&A can add new
capabilities or geographic reach to the Group.

Over the medium term, we anticipate

a continuation of our expansion strategy

through both organic growth and acquisition

of complementary businesses and believe that
our balance sheet positions us well to achieve this.
The medium-term acquisition pipeline remains
healthy, and the management team continues to
review attractive opportunities.

Financial y

13

Midwich Group’s
industry-leading
position and the
diversity of geographies
and technical solutions
enable the Group to
respond to market
changes quickly and
atscale.”

Andrew Herbert
Non-executive Chair

Dividend

The Board maintains a disciplined approach to
capital allocation and continues to balance
short-term return to shareholders with growth
and investment opportunities that drive best
long-term returns for the business. During the
year the Board took the decision to recalibrate
dividend payments, reflecting a ¢.25% payout
ratio of adjusted EPS, to support the balance
sheet and better direct capital towards growth
opportunities.

The Board is pleased to recommend a final
dividend of 3.5p per share, which, if approved
by shareholders at the AGM, will be paid on 3
July 2026 to shareholders on the register on
22 May 2026. The last day to elect for dividend
reinvestment ("DRIP") is 12 June 2026.

Coupled with the interim dividend of 1.75p per
share, this represents a total dividend for the year
of 5.25p per share (2024: 13.0p). The combined
value of the interim and proposed final dividends
is covered four times by adjusted earnings

(2024: two times). .
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CHAIR'S STATEMENT continued

Dividend continued

Whilst the revised payout ratio provides a
sustainable framework, and allows the Board to
prioritise growth and reinvestment opportunities,
we expect to continue to allocate any excess
capital to shareholder returns via dividends or
share buybacks, as appropriate. The Board
understands the importance of dividends for
many of our investors, but given the challenging
market backdrop, the Board believes that the full
year dividend represents an appropriate balance
between continuing to reward shareholders and
maintaining a strong balance shest.

Over the medium term the Board continues to
support a progressive dividend policy to reflect
the Group's planned growth and cash generation.

66

Over the medium term
the Board continues to
support a progressive
dividend policy to
reflect the Group’s
planned growth and
cash generation.”

Andrew Herbert
Non-executive Chair

Corporate governance

Membership of the Board comprises individual
Directors with significant and complementary
skills and experience. Board composition is

kept under review to ensurs it meets ongoing
governance requirements, including
independence and diversity, and that Board
members collectively have appropriate skills and
experience to guide the future development and
growth of the business. The Board met eleven
times during the year and recsived regular
updates from senior leadership.

Whilst the Group has operated in a challenging
market over the last few years, it has adapted
quickly and decisively to address near term cost
challenges whilst continuing to develop
opportunities for future growth. Given the
Group's ambitious future growth strategy,

the Board has supported the Executive
management over the last year to refine

its leadership structure to deliver success.

The Board believes that Stephen Fenby's
ongoing commitment to leading the Group will
ensure the business continues to out perform its
competitors. We are also supporting Stephen to
develop a long-term succession plan, ensuring
that the Group has the right depth of talent to
achieve growth in value.

After over seven years as Chief Finance Officer,
Stephen Lamb informed the Board of his desire
to take up another role from 2026. Stephen has
made an invaluable contribution to the Group
during his tenure and | want to thank him for his
commitment and support over a period in which
the Group more than doubled in size and
significantly increased its international presence.
On behalf of the Board and the wider business,

| wish Stephen all the best with his new role.

| am delighted to welcome Adam Councell

as Group CFO. Adem joined the Board on

2 March 2026 and brings a wealth of business
services experience, most recently with
Marlowe plc.

Overview gic Report

",
WG i
insiongd

in line with the Board's succession planning,
and the evolving governance environment, Mike
Ashley will retire from the Board in May 2026,
ahead of the AGM. Mike has been an active and
supportive Non-executive Director since the
Group's IPO. His knowledge and experiencs,
especially in the areas of customer and vendor
engagement and operational excellence, have
been valuable in supporting the Group's growth
plans. I'd like to thank Mike for his service on
behalf of the Board and the Group's wider
stakeholdars.

A search is underway and, at time of writing,

| anticipate at least one additional independent
Non-executive Director will be appointed
before the AGM with skills and experience
appropriate to support the Group's ongoing
development and growth. Hilary Wright will
succeed Mike Ashley as Chair of the
Remuneration Committee from May 2026.

| have been Chair of the Board since IPO in
May 2016, and it is proposed that | continue in
the role for a limited further period. The Board
considers continuity in the Chair role important
through a period of integrating new Board
members and in supporting Executive
management in returning the business to
profitable growth. Planning for the succession
of my role has commenced, with a view to my
standing down in due course once a suitable
replacement is found.

Iam also delighted to welcome Lauren Hall to the
position of Company Secretary. Lauren joined
the Group from PwC and was appointed to the
role of Company Secretary from February 2026.
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The Board remains satisfied that it has a suitable
balance between independence and know!edge
of the business to allow it to discharge its duties

and responsibilities effectively. '

In line with prior years, the Board completed an
evaluation exercise during 2025, reinforcing our
commitment to, and success in, establishing

a strong corporate governance framework.

We took the opportunity of this review to
confirm our strong and effective goverﬁance
and reaffirmed the role of the Board and its
individual members in monitoring compliance
with the revised QCA Code.

The Nominations Committee has reviewed
the skills and experience of Board members
individually and collectively. It has also reviewed
the Board succession plans. There were no
major issues or concerns raised about the
effectiveness of the Board or its individual
members. The issue of tenure is being
addressed and the balance of independent
Directors is deemed to remain appropriate

at this stage of the Group's development.

The Group continues to apply the QCA Code
as its governance framework and has assessed

compliance with the QCA Code (November 2023).

The Board has concluded that the Group’s
approach to governance is aligned to the
requirements of the QCA Code. Further details
with respect to Group compliance can be found
on page 61.

Both our Executive and independent Directors
continue also to welcome feedback from our
shareholders and wider staksholders. We engage
with our largest shareholders through invitations
to discuss matters with Committee Chairs and
Directors, regular face-to-face meetings and
inviting them to join us for office/showroom tours
and at our AV trade shows.

Sustainability

The Board continues to take a lead in social
responsibility. Having introduced Scope 3
reporting last year, we made further progress
against our sustainability goals in 2025.

This year we have continued to enhance

our approach to environmental matters.

For example, in the UK we have invested in
renewable energy solutions and were a key
partner in AV Magazine's first Sustainability
Summit. The Group is also undertaking Group-
wide validation of science-based carbon targsts
and approved targets will be published from
2026. This is in addition to reporting on our
environment-related governancs, risk
management, scenario analysis and carbon
reporting (see pages 43 to 49).

The Group has a broad intemational footprint
with a significant proportion of its revenue coming
from outside the UK & Ireland and the Board
welcomes the cultural diversity that this brings.
The Midwich culture is an open and welcoming
one and we have been recognised for this. The
Board understands the importance of diversity
of gender and ethnicity and is committed to
ensuring that diversity and inclusion will be key
considerations in the appointment of future
Directors and senior leaders.

The Group is committed to doing the right thing
for the wider society; community engagement is
embedded in its DNA. Our teams are passionate
about making a difference and once again
stepped up their time commitment for our
nominated good causes. I'm delighted to report
our Gift of AV programme, has raised £325,000
over the last five years.

Overview gic Report

66

In 2025, our teams
demonstrated

their energy and
resilience and
continued to face up
to challenging market
conditions with
commitment and
determination.”

Andrew Herbert
Non-executive Chair

People

The success of any company is down to the
quality of its leadership and its people. In 2025,
our teams demonstrated their energy and
resilience and continued to face up to
challenging market conditions with commitment
and determination. The Group's 2025 people
survey showed high levels of engagement across
the Group and | continue to believe that we have
the best teams in the industry. Once again,

they delivered exceptional service to customers,
vendors and end users alike. Whilst some
competitors have faltered as markets have
become more challenging, our market share

and customer satisfaction levels continue to
demonstrate the relevance and value add of

the Midwich offer.

The Board has a strong belief in rewarding
success and ensuring that engagement levels
are high. Share ownership by our people is a
core part of our engagement strategy and

| believe that high participation in employee

share ownership and incentive plans across
the Group continues to incentivise exceptional
business performance. :

We monitor and review pay and benefits across
the Group with a focus on the total value of the
overall reward p . The Board expi d
concern with respect to retaining key talent
during the year, noting low levels of variable pay
in recent years due to the challenging AV
market. The Board considered this and, upon
recommendation from the Remuneration
Committee, approved a one-off LTIP retention
award to key staff at one third of the original
2023 award. This award vests in March 2026.

Qur culture and valuss are at the heart of how
we do everything in the Group, and we have
continued to invest resources in maintaining
the spirit of Midwich. This includes a step up
in both our environmental and community
engagement in the year. Our teams address
every challenge with commitment

and determination, and it is this positive
approach that is the main driver of our market
share gains and long-term growth.

The Board has reguler interaction with the
Executive Directors and senior leadership,
together with the Managing Directors of our
key operating units. The Board is confident that
our senior teams are working well and show the
strength and depth of the Group's leadership
to support future growth.

On behalf of the Board, | would like to thank
all employees and our partners for their
commitment and hard work and congratulate
them on achieving an impressive performance
in a challenging year.

Andrew Herbert
Non-executive Chair
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CHIEF EXECUTIVE'S REVIEW

Robust performance
in a challenging market.

Stephen Fenby
Chief Executive

66

Against a backdrop of challenging
macroeconomic and industry conditions,

we determined that 2025 was a year focused
on driving efficiencies and continuing to
strengthen our market positioning.

New business lines and vendor relationships
combined with reshaping the business

and tight cost control have putusina
strong position for 2026 and beyond.”

Stephen Fenby
Chief Executive

Overview gic Report
—

Against a backdrop of challenging macroeconomic and industry
conditions, we determined that 2025 was a year focused on
driving efficiencies and continuing to strengthen our market
positioning. Our assumptions on the market proved to be largely
accurate, with demand continuing to be suppressed, particularly
in the education and corporate sectors.

ur team has worked hard to
challenge our business models

and look for areas of improvement.

New Al and system tools have

started to enable us to improve
the efficiency of the business and broaden our
market reach. We have focused also on
broadening our portfolio with new technologies
and vendors, and of course driving growth for
our vendor partners. We have looked at markets
where we have underperformed recently
in order to assess the viability of these within
our business model. As a result of this, we took
the decision to close our Swiss business, and
also a small unit in the North American businsss.

Continued price erosion in display and
projection products was a large factor in the
decline of 9% (around £40m) in revenues in the
mainstream product category. Revenue in the
legacy document solutions business halved to
£9m. Balanced against these were growth in
most of our technical products categories, and
a vary strong contribution from the drones
business we commenced in 2024.

With a tough market backdrop, the business has
responded well by focusing on the needs of our
customers and vendors. This has been a very
challenging year for our team, and | congratulate
everyone for their efforts and performance. The
Group remains in a strong strategic and financial
position, and we continue to maintain and take
market share in our care regions, whichis a
testament to the work of our team.

Continuing business basis.
** Source: AVIXA,

Business performance

The comments below are in respect of the
adjusted results of the continuing business,
which excludes the performance of the exited
Swiss and small North American businesses.

Group revenus of £1.27bn was marginally below
2024 (by 1.5%), with gross margins flat at 17.7%".

Revenue growth in the UK&I and APAC regions
was broadly balanced by declines in EMEAand
North America. The decline in EMEA was due
entirely to a significant fall in the German
business, with the North American decline being
due mainly to the loss of a key vendor in Canada
and also tariff related headwinds inthe US.

Gross margins increased in the UK&I but declined
in North America as a result of the major vendor
loss. Overheads were flat on an organic basis,
reflecting investments in productivity and cost
control measures undertaken in the year. Group
headcount fell from over 1,900 to around 1,750
across the year.

Adjusted operating profit fell by £5.3m
to £43.6m, with adjusted profit before tax being
£8.6m lower at £30.5m.

The UK&I was the strongest performing region
in the year, with an adjusted operating profit
increase of 30% reflecting cost control and
leverage upside.
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Group revenus* declined by 2.4% in the first half
of the year compared with growth of 0.8% in the
sacond half. Although a smallimprovement, we
were encouraged by this trend.

Disciplined working capital management
contributed to strong operating cash
generation, with adjusted cash flow from
operations at 123% of adjusted EBITDA, ahead
of our long-term average of ¢.80%.

We ended the year with an adjusted net debt to
adjusted EBITDA ratio of 2.17x (2024: Z.Qx],
which was in line with Board and market
expectations.

LED solutions, which continue to gain share from
displays and projection in the larger format
categories, continued to experience strong
growth, up 8% in the year, and we believe we
have established a strong market position in this
category. These products require a higher level
of expertise to distribute effectively, and hence
tend to carry a higher overall gross margin than
mainstream products.

Investing in the future

The global Pro AV market is in excess of
$300bn"", of which our assessment of the
Group’s Target Addressable Market ("TAM" is
¢$45bn. Whilst | believe that we are the leading
global specialist Pro AV distributor, our £1.3bn
revenue in 2025 represents less than 1% of the
global market and 3-4% of our TAM. The‘
opportunity for the future remains enormous
and we will continue to target growth both
organically and through acquisition.

‘

We commenced a major ERP implementation
programme a number of years ago. Following a
reassessment of the cost/benefit of this
programme, we decided to halt further
development in 2025 and write off the cost of
the investment to date to a value of £2.5m.
Simultaneousty, we established that new tools
are now available, which should enable us to
achieve the goals of the original programme
but much quicker, cheaper and with less
downside risk. These tools include the
significant use of Al technology and should also
facilitate the more efficient operation of the
business, enabling us to expand our commercial
reach.

MRA has been a significant part of our strategy for
the last 20 years. We wera particularly active in
this respsct in 2023 and 2024. The subsequent
slowdown in the market has meant that it has
been difficult to get the expected short-term
return from some of these investments. However,
{am confident that we acquired strong, often
market leading businesses that will prove to be
good investments in the future.

| am hopefui that during the course of 2026
wae will be able to resume our M&A programme.

Overview ic Report i y

Capital allocation

Our capital allocation framework delivers compounding
growth as well as increasing returns to shareholders.

Organic investme

in working capital,
infrastructure and our
teams to develop and grow
the core business.

Organic investment
in new technologies
or brands to support
above-market growth.

Acquisitions to add new
product capabilities and/or
new geographies.

Progressive dividend
policy and/or share
buyback to recognise

our shareholders’ support.

{ Disciplined approach to investment, returns and capital efficiency.

J
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CHIEF EXECUTIVE'S REVIEW continued

Our values and culture

Midwich Group is our people, their skills,
experience, relationships and attitude.

We promote trust, honesty, hard work, integrity,
humility and creativity and value everyone's ideas
and contribution. Team engagement s of critical
importance, and we saw improvements in our
engagement survay in 2025. Our approach is to
reward success, and we continue to adapt to the
changing work environment. In the last twelve
months, we have increased our global
collaboration, stepped up employae benefits and
increased our engagement with our nominated
charities, our communities and our environment.

Outlook

The Group has a proven capability to grow ahead
of its markets both organically and through
acquisition. After two years of challenging
market conditions, we have a working
assumption that there will be little improvement
in 2026. However, the work we started in 2024
and 2025 gives me a greater confidence in our
performance in 2026 and beyond. | believe the
Group is also well positioned to take advantage
of an upturn in demand.

With the global AV market expected to continue
growing over the medium to long term, our
Group is very well positioned for the future.

Finally, | would like to thank Stephen Lamb, our
previous CFO, who left the business recently,
and welcome his replacement, Adam Councell.

Overview gi
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Our specialist expertise and
technical investment have
positioned us as a leading
provider in the rapidly expanding
drone market.”

Report

Building a profitable and scalable
B2B drone business through expertise
and execution.

We entered the B2B drone market in July 2024 with DJI
solutions and built a scalable, technically robust proposition
throughout 2025.

Our focus spans high value applications across public safety
and blue light services, geospatial surveying, construction,
energy and utilities, infrastructure inspection, rail (e.g., track
surveys), and environmental monitoring.

Impactful use cases from thermal assisted search and rescue
missions to wildlife surveys demonstrate how drones improve
safety, efficiency and decision making.

Demand accelerated in 2025 as Al-enabled automation and
data insights developed. To support this growth we invested
in specialist account managers and established a dedicated
technical function, including two solutions engineers who
deliver hands-on training, compliance support, run Drone &
Coffee webinars, and real-world troubleshooting. Resellers
now benefit from demonstration stock, vertical expertise and
deeper account engagement.

Market visibility and demand increased through our presence at
Digital Construction Week (June) and the Emergency Services
Show (September), generating high quality demand across the
channel. Early 2025 saw a successful launch in Benelux, further
validating our ability to scale.

Regulatory developments, including expansion of beyond visuat
line-of-sight permissions, continue to widen viable applications,
with market growth is forecast at 40% from 2025 to 2026.

Initiatives such as the NPCC's exploration of drones as first
responders (city-sight operations identifying priority incidents),
further strengthens our position to guide partners and
customers as adoption accelerates globaily.
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A conversation with Stephen Fenby.

Q. Weare hearing alot about growing chip
shortages. Do you think this could
impact the business?

Most of the products we sell contain
complex clectrics. and most of them
contain chipsets. We have started to hear
from many of our manufacturers that the
cost of chips is increasing, sometimes
significantly. There are a number of
potential impacts of this on our business.
Firstly, as the cost of components increases
we may see the price of finished products
incr g. We have seen th rling Lo
happen already. Secondly. if chip shortage:
continue we might see product short
This has happened in the pz

impact on our ability to.source

product, although as a major.product
distributor | believe we would be well

to obtain priority in our purchasing. Finally,
potential price rises or product shortages
could lead some custamers to place orders
carly in order to gain access to the products
they need. We have not seen this to any
material extent yet.

— —

nonts 2075

Q. We have heard about commoditisation

and price erosion in mainstream product
categories. How long can these
continue for?

A. Clearly the price of products cannot ieduce

forever as ultimately it would be unviable for
manufacturers to continue. We have seen
cvidence recently of manufacturers
recognising this position and starting to
realign their pricing structures. The impact
of chip shortages and pricing may
accelerate this trend. Pricing needs to

at a position whereby manufactu /

distributors and our custon an

generate sufficient return:
—

Q. When doﬁ: expect to be able to return

to M&A activity and where are you
considering for your next move?

A. Ourfocusin 2025 was to maximise the

financial strength of the business and
position ourselves for the future. With a
large number of acquisitions in 2023 and
2024 we have been kept busy with
integration and business development.

I hope that we will be able to return to
amodest level of M&A activity in 2026.
We have in mind a few strategic
geographical regions and also some
important technology infills.

Overview Strategic Report Governance

We have already

been seeing the
benefits of some
significant technology
developments in the
business and | believe
these will accelerate
in the future.”

Stephen Fenby
Chief Executive

Financial Statements Statutory Information

. What do you have planned for 2026?

Believe that we need to continue the positive
momentum we built during 2025. This means
ensunng we are given all customers the best
seivice we can, and as a result winning as
much business as we are able to. In addition,
we will continue to grow our vendor

business and look for new vendors and new
market opportunities - but all still within the
audio visual market. We have alicady been
seeing the benefits of some significant
technology developments in the business
and | believe these will accelerate in the
future. These should bring opportunities to
serve our customers better and for our
Leams to be able to devote more of then
time to value add services.

. There seems to have been a lot of senior

management changes in the Group in the
last two years. What are the implications
of this for the business?

As a business we have a very stable and
experience senior management team. For
example, on the Group Management Team
we have over 140 years’ of experience in the
AV industry. However, from time to time we
do see people retiring or moving onto new
roles. This gives us the opportunity to either
promote from within the Group, or bring in
new team members with new ideas.

I have been delighted with our new senior
management recruits in the last year and
wish them all the best for their careers

with us.
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OURMARKETS

We specialise in technology solutions which
bring people together to make society more
efficient, more impactful or more exciting.

Whether at work or home,
celebfatlng or lea";:ng' db “ Global Pro AV market
experiences are enhanced by .
what we see, hear and feel. | lNe bt‘::"e":’l'f:at. h $3 O 0 bn+
1 together, 1awic
In an ever-evolving technology driven world, g ’ . Forecast to qrow
audio visual solutions are used in a vast number GI'OUP companies Og
of ways. create the largest 3 9 o
From digital signage driving more impactful ‘el L4
advertising, video conferencing enabling more s?ec_laIISt A.V
efficient communications, and security cameras d|str|butor n the
and control centres ensuring we stay safe, to l. d d h
speakers keeping us dancing, its applications world, and we have
are almost limitless. ' consistently gained
Industry data indicates that the global Pro AV |
market was $300bn+ in 2025. The market is { market s.h-are and are
forecast to grow at 3.9% over the five years to ; well POSItloned to
: AVIXA 5 .
m:’ ‘Is°“'°t: A :025'; e ' continue to further
We believe that together, Midwich Group N
companies create the largest specialist AV grow our share of this
distributor in the world, and we have consistently Iarge and fragmented
gained market share and are well positioned to ”
continue to further grow our share of this large global market.
and fragmented global market.

Despite revenue of £1.3bn in 2025, the Group
represents less than 1% of the global market
and less than 4% of our target addressable
market (source: Midwich Group assessment).
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Growing use of AV products and technology.

The global AV market has grown
and evolved significantly over the
last 25 years, with both cultural
and technological changes
increasing the demand for AV
solutions. There are multiple
demand drivers in the AV
industry, including:

TAKING TECHNOLOBY FURTHER

In

for AV products, ensuring a base level of demand.

. : ~ - & .
Overview Strategic Report;  Governance Financial Statements Statutory Information Rk

improved effectiveness/efficiency - improved
tearning: for example, collaborative solutions
give teachers real-time analysis of students’
undsrstanding of lessons;

cost savings - reducing people costs: for example,
using touchscreens to take orders in food outlets
and reducing waste by eliminating single-use
marketing materials;

competitive advantage - improved customer
proposition: for example, extensive use of
innovative AV solutions enhances audience
expsrience at live events;

environmental considerations - reduced carbon
footprint: for example, unified communications
allow highly productive meetings to take place
without the need for people to travel; and

safeguarding - improved safety solutions: for
example, the use of high end audio solutions to
improve evacuation procedures at large venues.

Continued research and development in the sector
are expected to create further advances, increasing
applications and therefore use of AV.

addition, there is an established renewal cycle

o

How we’re responding

Our businesses are specialists, serving only the
professional market and specialising in the broad
range of AV equipment solutions.

Our primary role is to facilitate growth in the markets
in which we operate, and our ability to help our
manufacturer partners to gain access and grow their
businesses is a particular strength of the Group.

The Group has a long-standing programme of
supplementing our organic growth with selective
acquisitions, which provide us with access to new
products, sectors and geographical markets.
While M&A remains an important part of our growth
toolkit, our approach is disciplined, focused on
opportunities that enhance our offering and create
meaningful long-term value for the Group.

The Group accesses new technologies and
applications through close contact with innovative
manufacturer partners. Our intimate knowledge of
the market and trends means that we are able

to feed into manufacturer product development
programmes. This helps our partners to develop
and exploit commercially focused products.

Our sales and marketing operations, backed by
strong product and technical knowledgs, help us
develop markets for technologies at the early stage
of their lifecycle and our product portfolio allows
customers to build complex and innovative turn

key systems.

We continue to invest in our training facilities, which
we use to educate our customers in specific

technologies and market development opportunitiss.

Link to strategy

© &
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OUR MARKETS continued

Overview

Further details in respect of our end user markets are as follows:

ic Report

SO
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The corporate market includes
offices, meeting rooms, collaboration
spaces and reception areas where

AV technology continues to play a
critical role in improving operational
efficiency and communication.

With workplace patterns now
stabilised, many organisations are
reinvesting in office environments that
enable higher quality interactions and
stronger team engagement.

Demand is increasing for advanced

video and audio-conferencing solutions,

supported by a wider adoption of
broadcast, content creation and unified
communications technologies. These
tools help organisations enhance
collaboration, reduce unnecessary
travel and maintain high standards

of communication across

distributed teams.

Looking ahead, investment is being
driven by the growing integration of
Al-enabled capabilities, including
intelligent meeting autoration,
real-time content enhancement and
data-driven workspace optimisation.
With a comprehensive product
portfolio and strong expertise in
unified communications, we are well
positioned to support the evolving
needs of the modern corporate
waorkplace.

Link to strategy
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The education market, spanning from primary schools
to higher education, remains one of our most
important sectors across the UK, Germany, France
and North America. Our long-standing presence has
built strong vendor partnerships and deep customer
relationships, supported by our specialist

in-house expertise.

Although many institutions continue to prioritise
essential building maintenance and face tighter
spending constraints, investment in technology that
improves teaching quality, accessibility and operational
efficiency remains a clear priority. Educators are
increasingly focused on solutions that deliver long-term
value and support evolving learning models.

Growth continues inir ive display
tools and technologies that enhance blended and
remote learning. Our expanding unified communications
and broadcast portfolio strengthens our ability

to support these shifting needs. Looking ahead,
opportunities are emerging in Al-enabled learning tools,
intelligent classroom management and data-informed
teaching environments. We are well positioned to help
institutions modemise sustainably and deliver engaging,
future-ready learning experiences.

Link to strategy

© &
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The retail market spans a broad spectrum of environments, from quick-service
restaurants using touchscreen ordering and dynamic digital menus to premium
flagship stores utilising high-impact LED displays that create immersive brand
experiences. As consumer expectations rise, retailers are increasingly relying on
partners to help develop seamless technology-enhanced interactions to
differentiate their spaces and that's where we come in.

As customer behaviour continues to shift, high quality AV plays a central role

in enhancing atmosphere, streamlining information delivery and driving
engagement. We help retailers with their experiential environments as they
become essential for them to compete for attention. immersive digital signage
with gesture, motion and voice-activated interfaces and interactive displays
influences how customers navigate and connect with physical spaces. With
store-based retail maintaining a dominant market share and continuing to grow
across key regions, our technology-rich AV solutions play a critical role in
helping retailers drive engagement, loyalty and long-term value.

Link to strategy

© &
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The live market covers a broad spectrum of events, from music festivals to
theatres to large-scale stadiums and arenas. Continued growth in the
experisntial economy has made this one of the market's fastest growing
segments, with attendees now expecting a world-class AV production.

With access to a curated portfolio of audio, lighting and video products,
our specialists in this sector provide system design and support to help
our customers, which are typically production companies or specialist
venue installers.

Link to strategy

© &

Other end user market segments remain smaller but retain distinct product and support needs,
which we serve through our range of specialist expertise. In 2025, a new business area focused
on unmanned aerial vehicles ("UAV"s), mainly professional B2B drones, took off (see case study
on page 12). At the same time, sectors such as live events, experiential retail and hospitality
increasingly invested in AV solutions to elevate customer experiences. This growth highlights
how our flexible business model allows us to quickly adapt to shifts in end user market demand.
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BUSINESS MODEL

Overview

Strategic Report

Governance

A BUSINESS MODEL FOR SUCCESS.

We have a global presence.

Operating in every key geographic region,

we believe that Midwich Group is the largest

specialist AV distributor in the world.

Market leading AV
vendor portfolio

We operate as the sole

or largest in-country
distributor for many of our
800+ vendors.

Key resources
and capabilities.

Manufacturer

ger relationships
with a broad range of
focused AV customers
Experience centres,
demonstration facilities
and training facilities help
develop customer knowledge
and support their end user
sales activities.

A Midwich

Industry expertise

Our industry expertise allows
us to specialise and acd value
to both our vendors and

our customers.

Successfully acquire,
integrate and

grow businesses

Over 15 years of M&A
experience and a skilled
internal team have diiven
successful acquisitions.

Professional market

Gloval footorint

QOur global footprint makes
us the largest specialist AV
distributor in the world.

Depth of up-to-date
market knowledge

Our scale allows us to track
markel shifts, while strong
internal collaboration shares
insights across the Group.

From global leaders to
innovative start-ups, our
manufacturer partners
design, create and produce
technology equipment.

BURINPUTS.

Group business

Our business provides the
services that the professional
market needs to deliver
exceptional projects,
including product supply,
training, system design
support or product
demonstration, which help
the manufacturer sell more of
its products to a wider market.

Our custorners are
professional technology
providers, including system
integrators. live event
producers. specialist resellers
and global e-tailer

design and install cutting
edge AV solutions for

end ust

to acquisitions

Our approach to acqui
creates scale and growth in
value whilst retaining
entrepreneurial spirit.

Financial strength

Our strong balance sheet.
robust bank facilities and
supportive shareholders
enable us to sei

opportun .

acquisitions to infrastructure
investment and working
capital funding.

End users

End users are typically
busine vering th

full spectrum of industries.
including corporate, live
events venues, government,
education, retail, leisure
and healthcare, plus

a smaller number of
personal consumers.
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T H E \/A LU E W E C R E AT E . Whilst the vast majority of the Group’s

revenue is generated through the sale

of products, it is our specialist value

added approach that underpins our
nd return on investment.

Central support Local expertise/a peer Vendor access Digital infrastructure Adding
— Specialist departmental/  group approach — Signilicant vendor — Focus area for @@m!@

functional knowtedge artmental access for new and enhancement "
. ~dge sfe existing businesses . companies’
Industry expertise and knowledge transfer g business Efficiency and

1elationships — Market knowledge — Group eputation commercial opportunities

is the key factor .
Vendor and customet — Vendor and customet Increase upside

strategic relationships relationships as we scale

Trade customers Ve
[

Customers worldwide

AV manufacturers

800

Number of vendor relationships

Employees

1,700+

Employees worldwide

Shareholders

11.2%

Adjusted return on capital employed (page 28)
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OUR STRATEGY

Continue to strengthen our position as the leading
global specialist AV distribution partner of choice.

Our mission Our three strategic

At the heart of our strategy is bringing together focus areas

specialist technology businesses across the Midwich

Group network to help them scale - maximising the

value we deliver to manufacturers and customers. %Q

EOIALISAT g,

We are ambitious and have a clear goal to take
technology further, with organic growth driven by
delivering high value, world-class tailored solutions
and experiences.

READ MOREABOUT QURSTRATEGYP. 21

Midwich

66

We are building a network of high-
quality, complementary businesses
that work together to achieve
sustainable organic growth.”

Stephen Fenby
Chief Executive

Y\
Statutory Information ﬁ
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Our strategy for growth.

Overview

— Our positioning, breadth of coverage and offering allow us to diversify both
manufacturer relationships and end user segments, from live events and
experiences to healthcare and the education sector.

— Our decentralised businesses benefit from the resources, opportunities and
expertise of a global network focused on a specialist sector. Shared knowledge
helps our colleagues, customers and suppliers grow.

— Scale drives our M&A: from attracting target companies to developing in~house
acquisition capabilities, integration and support and ensuring we have the
financial firepower to continue growing.

Overview
— The global market for audio visual technologies is worth an estimated $325bn
and is forecast to grow at 3.9% CAGR to 2030 (AVIXA).

— As one of the world’s leading specialist technology distributors, we have
a presence in almost all major geographic markets, driven by our progressive
M&A strategy.

— We can provide manufacturers and customers with consistent support across
the globe to help solve their most challenging problems.

]
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Overview
— Our businesses are trusted expert partners with long-standing relationships
with both manufacturers and customers.

— We focus our growth on technology solutions, which are complex and
interconnected and require deep expertise to sell.

Our range of value added services, including distribution, specialist product
training, multi-technology demo and experience centres, complex system design

— We have the ability to roll out existing relationships into new technology areas
and geographical markets, expanding our product and solutions offering.

SPECIALISATION.

support, repairs and servicing, enables us and our partners to grow their business.

Overview ic Report Fii
—

Progress in 2025
— Development of suite of Al Apps delivering efficiencies
through our commercial and support functions.

— Implementation of restructuring plans set out in 2024.

— Launch of new e-commerce platform in first businesses.

Priorities for 2026
— Further rollout of e-commerce platform and software
platform to the wider Group.

= Continuse to enhance productivity through targeted Al
and technology investments.

Progress in 2025

— Organic expansion into Malaysia and Indonesia through
new entities to support local customers.

Priorities for 2026

— Organic expansion into a small number of target
geographies.

- Continue to search for a select number of acquisition
opportunities in target geographies.

— Growth in global customer accounts.

Progress in 2025

— Expansion and roll out of our dedicated professional
services programme Midwich Plus+ across our
Group network.

Priorities for 2026
- Continued focus on technical product categories.

— Continued expansion of our professional services
programme to add further value.

Links to KPIs

READMORE P.22

Links to risks
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KEY PERFORMANCE INDICATORS

Record gross margin reflects our
strategic focus on value add.

Andrew Herbert

66

In 2025, the Group maintained the

record gross margin”achieved in 2024
demonstrating the Group’s continued

added value, while the long-term
trend reflects further progress
towards increased specialisation.”

Andrew Herbert
Non-executive Chair

* Onacontinuing business basis.

Non-executive Chair

Progress to target
O Achieved

0 On track

0 Not started

ic Report

Revenue growth
0.8)%
.
23%
7%
3.9% 35%
a8 e
-——
21 22 23 24 25

Change in total/continuing revenue vs prior year at constant currency

Why we use this measure

Revenuse growth (at constant currency) is often an indicator
of the financial health of the Group. It may indicate we are
participating in a growing market or has gained market
share, or both.

Performance

The Group broadly maintained revenue in 2025, a strong
performance in a subdued global AV markst, and we
believe we out performed our competitors in our major
regions (at constant currency).

Target
The Group aim to grow its revenue at a faster rate than the
overall market to increase its market share.
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Overview

ic Report

Gross margin

17.7%

175% 177% 177%
153% 15.3%

21 22 23 24 25

Gross profit as a percentage of revenue

Note: Continuing business for 2024 and 2025. 2023 restated
per prior year annual report.

Why we use this measure

An increase in the gross margin would suggest an
improved competitive positioning from year to year either
through carrying a greater range of products that require
a technical sale, stronger relations with customers and
vendors, or greater buying power, or a combination

of each.

Performance

In 2025, the Group maintained the record gross margin
achieved in 2024 demonstrating the Group’s continued
added valus, while the long-term trend reflects further
progress towards increased specialisation.

Target
Maintain or increase gross margin each year.

Adjusted cash flow conversion

%
123%
114%
97%
54%
45% l
21 22 23 24 25
hflowasa f adjusted EBITDA

] P

Why we use this measure

Adjusted cash flow conversion measures the ability of the
Group to generate cash from its operations as a function of
turning stock to sales to cash quickly. It gives an indication
as to the ability of the Group to pay its dividend and
self-fund investments.

Performance

The Group's disciplined working capital management in
2025 resulted in an exceptional 123% cash flow conversion
which was well in excess of our target. The average cash
flow conversion over five years to 2025 was 87%.

Target
70%-80% of adjusted EBITDA.

Countries with a presence

21

22 22
| I I | i
21 22 23 24 25
The number of countries in which the Group has operations

Why we use this measure

Geagraphic footprint is an indicator of our ability

to support customers, end users and vendors with global
project rollouts, in addition to scale and the opportunity
to further grow revenue.

Performance

In 2025, the Group took the decision to exit the small and
high cost market of Switzerland. This decision supports
future growth in more profitable territories. The Group has
a presence in all the major global AV regions.

Target
Entry into at least one new geographical market
per annum.
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FINANCIAL REVIEW

Investing to position the
Group for the future.

StephenlLamb
Chief Financial Officer
Resigned: 27 February 2026

66

The outcome of these activities was a

return to revenue growth in the second half,
on-boarding new vendors, improvements in
productivity and the launch of new commercial
initiatives towards the end of the year.”

Stephen Lamb
Chief Financial Officer

Overview ic Report
—

Against a challenging market backdrop the Group delivered
£1.3bnin revenue (2024: £1.3bn) and a return to growth in the

second half of the year.

lthough macrosconomic

headwinds continued to impact

demand for our mainstream

products, the Group has acted

to position itself for future growth.
The Group's focus in 2025 included a strong
focus on customer service, high levels of
engagement with both new and existing vendor
partners, targeted restructuring activity and
investment in areas to support future growth.
The outcome of these activities was a return to
revenue growth in the second half, on-boarding
new vendors, improvements in productivity and
the launch of new commercial initiatives
towards the end of the year. Together these
position the Group well as we look forward to
2026 and beyond.

Given the ongoing tough market conditions, the
Group was pleased to deliver revenus broadly in

- line with the prior year together with maintaining

a gross margin of 17.7% (2024: 17.8%). On a
continuing business basis, gross margins were
maintained at 17.7% across both years.

Statutory operating loss was £14.9m (2024:
£24.1m profit) reflecting the impact of
exceptional items, whilst adjusted operating
profit of £43.6m (2024: £48.9m) included a
strong second half performance.

Selling and distribution costs were broadly in
line with 2024 reflecting the overall revenue
trend, while administrative overheads increased
during the year, primarily due to the one-off
“exceptional” items noted below and a return
to normal levels of share based payments.

Continuing revenue

£1.3bn

2024 £1.3bn

Operating loss (statutory)

£(14.9)m

2024: £24.1m (profit)

Adjusted operating profit

£43.6™

2024: £48.9m

The Group took the decision to exit two
small loss-making businesses at the end of
2025. Together these represented less than
2% of Group revenue. These businesses
have been excluded from the adjusted
performance measures presented to reflect
continuing activities.

Exceptional costs in the year included
restructuring costs, a significant write down of the
Group's ERP investment, costs related to exited
businesses and the initial insurance proceeds in
the UAE following the warehouse fire in late 2024.
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Statutory financial highlights

] Year to Yearto
| 31December 31 December Total
| 025 2024 growth
' £m £m %
Revenue 1,291.8 1,317.0 (1.9%)
Gross profit 228.0 2343 (2.7%)
Operating (loss)/profit ! (14.9)( 241 (162%)
(Loss)/profit before tax j {30.5) 223 (237%)
’ |
(Loss)/profit after tax \ (22.6) 17.0 (233%) .
. {
Basic EPS - pence (21.92p). 15.69p (240%)
Adjusted financial highlights® !
i Yearto
' Year to 31 December Growthat
i 31December 2024 Total constant
2025 {Restated?) growth cusrency
i £m £m % %
Revenue - continuing 1,270.8 1,289.5 (1.5%) {0.8%)
Gross profit 225.2 228.8 {1.6%) (0.7%)
Gross praofit margin % 17.7% 177%
Adjusted operating profit 43.6 48.9 (10.7%) (12.0%)
Adjusted operating profit margin % 3.4% 3.8%
Adjusted profit before tax 30.5 39.1 (22.1%) (21.3%)
Adjusted profit after tax 23.0 28.9 (20.4%)
Adjusted EPS - pence 22.37p 26.96p (17.0%)

Strong operating cash generation undafvpinned
the resilient trading performance, with adjusted
cash flow conversion at 123% (2024: 97%).

|
Adjusted net debt reduced to £126.0m at
31 December 2025 (2024: £130.6m), with strong
cash management offsetting restructuring costs
and the payment of deferred consideration.

Currency headwinds reduced both Group
revenue and adjusted operating profit in the
year by 0.8%. The currency movements in the
prior year had a negative impact of 1.8% and
1.6% on these metrics.

Organic revenue declined by 1.4% (2024: 1.4%)
as a result of weaker mainstream product
demand in Germany and vendor changes in
North America, which were largely offset by
growth in the UK&I, the rest of EMEA and
technical product sales.

Adjusted EPS at 22.37p in 2025 (2024: 26.96p)
reflected the change in adjusted operating
profit with interest charges, tax rates and the
number of shares broadly consistent with the
prior year.

The Group's operating segments are the UK &
Ireland, EMEA, Asia Pacific and North America.
The Group is supported by a central team.

Overview

“Regional highlights

S ic Report
—

Year to
Yearto 31 December Growth at
31December 2024 Total constant Organic
2025 (Restated?} growth currency growth
£m £m % % %
Revenue
UK & Iretand 508.3 476.4 6.7% 6.6% 4.9%
EMEA 517.5 546.5 (5.3%) (5.5%) (5.5%)
Asia Pacific 44.0 459 (4.2%) 14% 14%
North America 201.0 2207 (8.9%) (5.3%) (5.3%)
Total global - continuing 1,270.8 1,2895 (1.5%) (0.8%) (1.4%)
Exited 21.0 2715
Total global 1,291.8 1,3170
Gross profit margin
UK &lreland 18.6% 18.0% 0.6pp
EMEA 17.1% 17.0% 0.1pp
Asia Pacific 16.6% 16.4% 0.2pp
North America 17.5% 19.3% (1.8pp)
Total global - continuing 17.7% 177% -
Exited 13.6% 20.1%
Total global 17.7% 17.8%
Adjusted operating profit!
UK & Ireland 25.7 197 30.1% 30.0%
EMEA 19.9 252 (21.0%) (20.2%)
Asla Pacific (0.6} (0.8) 25.9% 228%
North America 5.1 95 (45.8%) (43.8%)
Group costs (6.5}, 4.7)
Total global 436 489 (10.7%) (10.1%)
Share of profit from associate - 01
Adjusted net finance costs (13.1). (s.9)
Adjusted profitbefore tax! | 30.5 | 391 (22.1%) (21.3%)

1 Definitions of the alternative performance measures are set out in note 1 of the consolidated

financial statements.

2 d to reflect continuing

see note 2 for further details.
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Regional highlights continued

Overview ic Report
—

The financial performance of each segment (at constant currency growth rates and excluding exited businesses) during the year was:

UK & Ireland

Whilst market demand continued to be
subdued in this region, we saw a return

to strong growth in the year. This reflected
a proactive focus on increasing customer
share of wallet, on-boarding new vendors
and supporting our existing manufacturer
partners to increase market share.

Gross margin increased to 18.6% (2024:
18.0%) reflecting a favourable product
sales mix.

Revenue growth and disciplined cost
management resulted in adjusted
operating profit increasing strongly
to £25.7m (2024: £19.7m).

EMEA

The EMEA segment revenue was
impacted by a tough German market in
the year, which saw reduced demand for
both corporate and education solutions.

Excluding Germany, the remainder of
EMEA saw growth of 9.7% driven by
strong demand for technical products in
the Middle East and Southern Europe and
new vendor launches in the Netherlands.

The stronger, higher margin, technical
sales improved gross margin to 17.1%
(2024: 17.0%). The region produced an
adjusted operating profit of £19.9m
(2024: £25.2m).

!

Group costs

Group costs for the year were £6.5m (2024:
£4.7m). Group costs include central support for
sales, finance, compliance, human resources,
information technology and Executive
management, with the increase impacted by
central funding of Al and technology initiatives.

Exceptional costs and adjusting items

Adjusted operating profit is stated before £38.3m
of exceptional items (2024: £12.0m), comprising:

— rastructuring costs of £8.7m (2024: £3.0m),
principally reduction in staff numbers, which
related to Group-wide cost reduction
activities to improve future productivity;

— there was an additional one-off charge of
£4.4m related to the disposal of intangible
assets, associated with the businesses
exited in the year. In the prior year, there
was a charge of £4.7m related to the
derecognition of the Group's ERP pilot;

— following a comprehensive review of the
ongoing deployment and future cost and

benefits, the Board concluded that the ERP
programme rollout should be paused, with
only one country fully live. This resulted in a
one-off impairment charge of £27.0m in the

year; and

— af£1.8m gain (2024: £4.3m loss) reflecting
the initial insurance settlement following

a warehouse fire in Dubai in December 2024.

A further settlement is expected to be
recovered in 2026.

See note 6 for further details.
Other adjusting items included:

— acquisition-related expenses, which reduced

to £0.2m (2024: £1.1m) due to pausing the
majority of M&A activity in the year;

— acharge of £4.7m (2024: £1.3m credit)
in respect of share based payments and
associated taxes; and

Asia Pacific

The Asia Pacific ssgment, which is mainly
Australia, continues to see a high level of
competition in a subdued market.

Excluding currency headwinds, revenue
increased by 1.4% to £44.0m (2024: -1.3%
to £45.9m), generating gross profit of £7.3m
(2024: £75m) at a gross profit margin of
16.6% (2024: 16.4%).

Adjusted operating losses improved to
£0.6m (2024: £0.8m).

Following leadership changes in the year,
Australia and New Zealand will be folded
into the UK&J region from 2026, whilst the
small South East Asia business will
become part of EMEA.

— amortisation of acquired intangibles
of £13.5m (2024: £12.4m).

Profit before tax

The Group reported a loss before taxation of
£30.5m (2024: £22.3m profit). This is stated
after the net interest costs on borrowings for
historical acquisition investments and working
capital of £13.2m (2024: £10.5m). Finance costs
increased during the year mainly because of the
fult year impact of prior yaar M&A payments on
net debt.

The loss before tax was impacted by a total
cost of £2.4m (2024: £7.0m gain) in relation

to the change in valuation of both deferred
consideration and put and call options, and the
revaluation of loans and financial instruments.
In 2024, there was also a one-off gain of £1.2m
arising when the Group purchased the
remaining 70% of an associate undertaking,

Financial Statements Statutory Information 0

North America

Across the United States and Canada,
organic revenue declined by 5.3%
(2024: +7.0%). This reduction was largely
attributable to the impact of expected
vendor changes in Canada and tariff
disruption in the United States. The
planned exit of the higher margin
vendor resulted in a gross margin of
17.5% (2024: 19.3%), which is in line with
the Group's average.

A number of operational activities were
combined across North America in the
year to improve productivity. These
position the region well for future growth.
The Farm activities were exited at the end
of 2025 as part of the move to a combined
North American services solution.

which resulted in a one-off gain on the initial
investment (note 8).

Adjusted profit before tax of £30.5m (2024:
£39.1m) decreased by 21.3% (constant currency)
(2024: 21.6%). A reconciliation of the
adjustments to statutory measures is set out

on page 29.

Tax

The adjusted effective tax rate was 24.5% in 2025
(2024: 26.1%), which reflects the mix of tax rates
in the geographies whsre we operate.

(Loss)/earnings per share

Basic (loss)/earnings per share is calculated

on the total profit of the Group attributable to
shareholders. Basic EPS for the year was (21.92p)
(2024:15.69p). Adjusted EPS decreased by 17%
(2024: 30%) to 22.37p (2024: 26.96p).
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Cash flow

Yearto Year to

31December 31 December

2025 2024

£m £m

Adjusted operating profit 43.6 488
Add back depreciation and unadjusted amortisation 121 109
Adjusted EBITDA 5§5.7 597
Increase in stocks (10.6) 83)
(Increase)/decrease in debtors 4.2) 138
Increase/(decrease) in creditors* 276 (7.3)
Adjusted cash flow from operations 68.5 581
Adjusted cash flow conversion 123% 97%

1 Excluding the movements on cash settled share based payments and employer taxes on share based payments.

The Group's adjusted cash flow conversion,
calculated comparing adjusted cash flow from
operations with adjusted EBITDA, was 123%
(2024: 97%). Strong working capital management
resulted in cash conversion ahead of the
long-term average for the Group. Our
expsctation of long-term adjusted cash flow
conversion remains between 70% and 80%.

Gross capital spend on tangible assets was
£5.4m (2024: £5.4m) and included investment
in facilities together with rental asset purchases
inthe UK & Ireland.

Dividend

The Board has recommended a final dividend
of 3.5p per share, which, togsther with the
interim dividend of 1.75p per share, gives a total
dividend for 2025 of 5.25p per share (2024:
13.0p). If approved by shareholders at the AGM,
the final dividend will be paid on 3 July 2026 to
shareholders on the register on 22 May 2026.
The last day to elect for dividend reinvestment
(“DRIP®) is 12 June 2026.

Net debt

Net debt at 31 December 2025 decreased to
£1471m from £153.4m at 31 December 2024.
The Group's reported net debt is impacted by
the adoption of IFRS 16, which results in £21.1m
of lease liabilities (2024: £22.8m) being added
to net debt. As noted in the prior yaar, the
Group's focus is net debt excluding leases
(“adjusted net debt”). The impact of leases on
net debt is excluded from the Group's main
banking covenants.

Adjusted net debt at 31 December 2025 was
£126.0m (2024: £130.6m). This reduction reflects
payments totalling £11.2m (2024: £38.2m) for
acquisition and deferred consideration
payments in the year offset by operating

cash flows.

The Group utilises a £176m revolving credit
facility which matures in mid-2028. This facility
is supported by six banks and has an adjusted
net debt to adjusted EBITDA covenant of 3x
and an adjusted net finance costs to adjusted
EBITDA ratio of 4x. The EBITDA for covenants
is calculated on a historical twelve month basis
and includes the full benefit of the prior year's
earnings from any business acquired.

y Information 0
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Adjusted net debt reduced to £126.0m with strong
cash management offsetting restructuring costs
and the payment of deferred consideration.”

Stephen Lamb
Chief Financial Officer
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Net debt continued

Most of the Group's other borrowing facilities
are to provide working capital financing. Whilst
the use of such facilities is typically linked to
trading activity in the borrowing company, these
facilities provide liquidity, flexibility and headroom
to support the Group's organic growth. As at

31 December 2025, the Group has access to total
facilities of over £300m (2024: over £300m).

Goodwill and intangible assets

The Group's goodwill and intangible assets

of £142.7m (2024: £184.0m) mainly arise from
the various acquisitions undertaken. Each year,
the Board reviews goodwill for impairment and,
as at 31 December 2025, the Board believes
there are no material impairments.

The intangible assets arising from business
combinations, for exclusive supplier contracts,
customer relationships and brands, are
amortised over an appropriate period.

The Board took the difficult decision to
prioritise Al and commercial tools investments
and to suspend the rollout of a complex
Group-wide ERP system. This resulted ina
£27.0m write off of previously capitalised
development costs, as noted on page 26.

Working capital

Working capital management is a core part

of the Group's performance. The reduction in
working capital in the year reflected the wider
revenue trend combined with strong customer
collections and the proactive management of
inventory and vendor terms. As at 31 December
2025, the Group had working capital {trade and
other raceivables plus inventories less trade and
other payables) of £142.5m (2024: £155.8m).
This represented 11.2% of current year revenue
(2024:12.1%).

The Group uses a range of different techniques
to write down inventory to the lower of cost
and net realisable valus, including a formulaic
methodology based on the age of inventory.
The aged inventory methodology writes down
inventory by a specific percentage based on
time elapsed from the purchase date. There
was no change in this methodology in the year.
As at 31 December 2025, the Group's inventory
provision was £16.0m {8.0% of cost)

(2024: £16.2m, 8.6% of cost).

Overview ic Report

—
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Exceptional working
capital management
resulted in cash
conversion ahead of
the long-term average
for the Group.”

Stephen Lamb
Chief Financial Officer

Adjusted return on capital employed

Statutory measures

The Group reports alternative performance
measures, which are defined on page 98.
These measures reflect the key metrics used
in the day-to-day management of the Group.

The alternative profit-related performance
measures exclude acquisition-related costs,
impairments, certain share based payments
and a number of non-cash-related finance
charges related to the revaluation of financial
instruments. Users should exercise caution

in relying on alternative performance
measures, which should be seen as
supplementary information in addition

to the statutory disclosures.

Adjusted return on capital emptoyed is an alternative performance measure (see page 98 for

the dsfinition).
The Directors believe that this is an important measure of the investment returns of the Group.
2025 2024
Calculation Reference to the financial statements £'000 £'000
Total equity Group balance sheet 160,071 189,154
Total net debt Group balance sheet 147,072 153,429
Accumulated amortisation
of acquired intangibles Note 15 76,510 64,495
Right of use leased assets Group balance sheet (17,849) (19,038)
Acquisition-related liabilities Group balance sheet 6,768 17,275
Closing capital employed | 372,572 [ 405,315
Average capital employed 388,944 388,824
Adjusted operating profit 43,626 48,880
Adjusted return on capital
employed 11.2% 12.6%

Average capital employed reduced in the year targely as a result of the exceptional costs and
associated operating loss. This resulted in the average return on capital reducing to 11.2%

(2024:12.4%).
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Adjustments to reported results

Overview

gic Report

2025 2024
2025 2024 £'000 £'000
£000 £000 Net finance costs (1.3,075)' (10,527)
Revenue i 1,291,767 1,317,013 Exited businesses 157 312
Exited businesses . (20,951) (27.489) Foreign exchange derivative (losses)/gains (185) 396
Continuing revenue . 1,270,816 f 1,289,524 Investment derivative (losses)/gains (ls)f 1
Gross profit | 228,012 234,330 Adjusted net finance costs (13,122)t (9,818)
Exited businesses N (2,840), (5.520)
Continuing gross profit ! 225,172 228,810  Adjusted operating profit 43,626 48,880
Gross margin - continuing business ' 12.7% 17.7% Share of profit from associate - 84
, Adjusted net finance costs (13,122), (9,818)
Operating (loss)/profit (14,858) 24133 Adjusted profit before tax | 30,504 | 39,146
Exited businesses . 1,860 581
Acquisition costs ' 185 1124 ooe)profit after tax (22,581) 16,962
Exceptional costs (note ) ‘ 38,296 1962 1410 adjusted profit before tax adjustments (above) 60,624 16.680
Share based payments i 4,493 (888) 1oy impact of adjustments 15,002)' (4,696)
Employer taxes on share based payments 161 (419) " -
Amortisation of brands, customer and supplier relationships 13,489 12,387 Adjusted profit after tax B04 { 28,948
Adjusted operating profit 43,626 } 48,880
- (Loss)/profit after tax (22,581) 16,962
Non-controlling interest - (932)
(Loss)/profit before tax ' (30,510) 2251 Profit after tax attributable to owners of the Parent Company (22 581)l 16,030
Exited businesses 2,017 893 > .
Acquisition costs 185 1,124
Exceptional costs (note 6) 38,296 1,062  Adjusted profit after tax 23,041 28,946
Share based payments 4,493 (88g)  Non-controlling interest - (932)
Employer taxes on share based payments 161, (419)  Adjustments to profit after tax due to NCI - 470)
Amortisation of brands, customer and supplier relationships 13,489 t 12,387 Adjusted profit after tax attributable to owners of the ! !
Derivative fair value movements and fcveign exchange gains and Parent Company 23,041 27544
osses on borrowings ‘ 2,273 (L208)  Number of shares for EPS 103,020,581 | 102164466
Gain on remeasurement of previously helg equity interest -1 (1,2085) Reported EPS - pence (21.92) 15.69
Gains and losses on deferred and contingent considerations 333! (6,645) Adjusted EPS - pence 2237 ! 26.96
Gains and losses on put option liabilities - (233), 834 -
Adjusted profit before tax 130,504 i 39,146 The Directors present adjusted operating profit, adjusted profit before tax and adjusted profit after

tax as alternative performance measures in order to provide relevant information relating to the
performance of the Group. Adjusted profits are a reflection of the underlying trading profit and are
important measures used by Directors for assessing Group performance. The definitions of the

alternative performance measures are set out on page 98.
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STAKEHOLDER ENGAGEMENT
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Financial Y

Statement by the Directors in performance of their statutory
duties in accordance with s172(1) of the Companies Act 2006.

When making decisions, the Board of Directors of Midwich Group plc must act in the way it considers, in good faith,
would be most likely to promote the success of the Company for the benefit of its members as a whole (having regard
to the stakeholders and matters set out in s172(1)(a-f) of the Companies Act 2006).

customerg

Shargholders

The Company has a clearly defined strategy
{as summarised on pages 20 and 21) and the
Board takes into account the long-term
consequences of its decisions in the context
of this. When making decisions, the Board
considers a number of factors, including:

— the macroeconomic environment, including
anticipated GDP growth, market disruptions
and investmant activity;

— the AV marketplace (see pagas 14 to 17) -
spacifically ensuring that the Group
continues to build on our reputation for high
standards as a value add AV specialist;

- the translation of the strategy into both
longer-term goals and annual plans with
regular updates reviewed by the Board
throughout the year;

— how the Group's objectives influence our
employees, customers, suppliers and
shareholders together with our wider impact
on the environment and the communities
where we operate. Further details
on stakeholder engagement are set out
below and in the sustainability section on
pages 34 to 42; and

— our Risk Management Framework, which,
as a distributor, places our relationships
with wider stakeholders at the centre of
our decision making (see pages 50 to 54).

As a Board, its intention is to behave responsibly
towards, and consider the interests of, our
stakeholders and treat them fairly and
equitably, so that they all benefit from the
successful delivary of our strategy and the
decisions we take.

The Board of Directors has overall responsibility
for determining the Company's purposs, values
and strategy and for ensuring high standards

of governance. The role of the Board is to promote
the long-term sustainable success of the
Company, generating value for shareholders and
contributing to wider society. The Board members
also received feedback from our customers,
vendors, employees and shareholders.

During the year, specific significant decisions
made by the Board included the approval of
the strategic plan and budget, approval of
acquisitions and investments, approval of the
Group's sustainability plans, approval of cost
reduction activities and allocation of share
awards to our employees.

The Board considers relationships with, and the
engagement of, our stakeholders to be critical
success factors for our business. As a spacialist
distributor, we add value by developing and
maintaining in-depth understanding of our
vendors’ and customers’ needs.

Our business model is predicated on strong
long-term relationships with high end
manufacturers, offering value added service
to trade-only customers.

66

As a Board, its
intention is to behave
responsibly towards
our stakeholders and
treat them fairly and
equitably, so that they
all benefit from the
successful delivery

of our strategy.”
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The Board
recognises six
principal
stakeholder

groups:

1. Customers

Why itisimportant to engage
We operate a strictly business-to-
business model so our customers
are also a value adding part of

the supply chain.

Ways we engage

Woe have a dedicated sales and
support organisation with
responsibility for both day-to-day
and more strategic communication.
We recsive regular feedback through
these channels, together with the
results of formal customer surveys,

on customer needs, our performance,

prcduct performance and
satisfaction of the ultimate end user.

Customer feedback informs our
decisions on the product portfolio
and helps us to engage effectively
with vendors, suggesting product
enhancements and reporting on
performance issues. Customer
feedback also informs our decisions
on support and how we organise
resources to provide an effective
and efficient service. Matters
pertaining to customers and the
internal support organisation are
reported to the Board regularly.

Stakeholders’ key interests
— Market knowledge and AV
industry trends

Customer service and value
added support and advice

Access to credit
Product range and availability
— High quality logistics

- Long-term relationships

Actions taken on the back
of engagement
— Partnering with our customers
to design end user solutions
Access to our experience centres
to build product and marke:
knowledge
Customer training programmes

Participation in our sustainebility
programmes and surveys

Working with them to offer
value add services such as
Midwich Plus+

Supporting multi-country
project delivery

2. Vendors

Why it is important to engag
We are a value added distributor of
AV products, representing over 800
high end manufacturers. Vendor
relationships are critical to the
long-term success of our business.

Ways we engage

Vendor relationships are managed
across all levels of the organisation
with regular communication on
both strategic matters and
day-to-day engagement.

We pride ourselves on the longsvity
of many of these relationships and
the key position we hold in the
commercial operation of its vendors.

The Board maintains an overview of
vendor relationships through regular
reporting and presentations

from management.

Stakeholders’ key interests
Market focus and scale

Support, attention and
market intelligence

Profiled customer base with
targeted sales and marketing

Industry-leading events to
interact with customers and
end users

Ability to support
multinational projects

Efficient logistics and
product support

Actions taken on the back

of engagement

— Feedback on market trends
and demand to develop
creative solutions

Hosting trade events in
partnership with our vendors

Participation in our sustainability
programmes and surveys

Supporting our vendors to
enter new marksts and grow
market share
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3. Employees
Why itis important to engage

Our employees are integral to the
success of our value add strategy.
Knowledge, skills and experience
are vital to ensuring both vendor
and customer satisfaction and,
therefors, staff recruitment,
retention and reward are critical.

Ways we engage

We hold regular open
communication sessions with staff
at all levels via management
briefings and “town hall meetings
in all locations.

Staff surveys are conducted
periodically and staff members
have individua! appraisals annually.

The Board receives regular reports
including the results and action
plans from our staff surveys.

Stakeholders’ key interests
— Alignment with Group strategy

~ Understanding our purposs,
culture and values

~ Belief in our approach
to sustainability

— Feeling part of the Company
through share ownership

Midwich Group ple Annaal repart and fimancial statenionts 2025

— Feeling informed and
understanding why we do things

— Having meaningful and
enjoyable roles

Training and career development

Responding to employee
feadback

Actions taken on the back
of engagement
— Group-wide staff engagement
survey with subsequent
action plan

Targeted actions to improve
staff benefits

Leaming and development
platforms rolled out Group wide

A step up in our engagement
programmes including
environmental, community and
charity activity

Enhance communications
programme delivered group wide

Leadership, development and
mentoring programmes offered

Broad participation
in share ownership

Overview Strategic Report

4, Shareholders

Why itis important to engage
As a publicly company, we need

to provide fair, balanced and
understandable information to instil
trust and confidence and allow
informed investment decisions

to be made.

Ways we engage

We engage with our sharsholders
through formal meetings, informal
communications and stock exchange
announcements.

Management meets with
institutional shareholders presenting
Company results, articulating
strategy and updating shareholders
on progress.

Trading and other statements

are made via the stock exchange
during the year and we hold our
Annual General Meeting ("AGM7),
at which all shareholders can
attend and speak with
management. Company contact
details are included in all
announcements and are available
on the Company website.

Governance

Financial Statements

Stakeholders’ key interests
— Annual reports

— RNS announcements

— Annual General Meetings

— Investor presentations

— Corporate website

— One-on-one mesetings

— Company visits and events

— Long-term sustainability
Actions taken on the back

of engagement
— Payment of dividends
— Enhanced content made

available to stakeholders on
the Group website

Invitations to our UK trade show
and experience centres

Access to “"Midwich Live” videos

Proactive engagement with
shareholders by the Group CEQ
and Chair

Regular shareholder meetings
and dialoguse with Directors

Statutory Information i
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5. Environment

Why itis important to engage
As part of the wider AV industry,

we want to promote the use of AV
technology for environmentally
sound purposes while minimising
any adverse effects We want to
ensure the long-term sustainability
of our industry.

Ways we engag=

We support the use of AV
technology as an enabler of more
efficient and effective working; for
example, our products are
increasingly being used as
sustainable alternatives to one-off
actions, such as video conferences
instead of travelling to mestings or
digital signage as an alternative to
printed marketing materials.

We are also focused on reducing
our impact on the ervironment and
embedding a sustainable approach
into all areas of the business, for
example the use of solar energy
generation at our buildings in the
UK or reducing our consumption of
singte-use plastic anc non-recyclable
containers across the Group.

We are increasingly engaging with
the wider supply chain to identify and
enable more sustainasle approaches.

Stakeholders’ key interests

— Alignment of Company values
with environmental concerns

Targets and actions to reduce
environmental impact

Group long-term
sustainability strategy

Actions taken on the back
of engagement

— Sustainability Committee in place
to give the Board greater insight

Dedicated ESG lead

Partnering with a third party to
determine our carbon emissions
(including Scope 3)

Engagement with third party
organisations to assess Group
sustainability progress

Continued carbon reduction
actions

Active participation in AV
industry sustainability
programmes and surveys

New offices must
maeet stretching environmental
impact targets

Overview Strategic Report

6. Communities

Why itis important to engage
We are a significant employer across
anumber of countries, and we aim
to contribute positively to the
communities and environment

in which we operate.

Ways we engage

In line with our people-orientated
ethos and ethical values, we
continued to support the local
communities in which our offices
are based, committing to making
areal difference.

Under the “The Gift of AV* brand,
wae support our chosen charities
and community activities.

We provide our staff with time
ad support to volunteer for
good causes.

Supporting local communities
also comes in the form of using
local suppliers for our offices,
where possible.

We frequently act as a focal point
fer community and charitable
activities for the wider AV channel.
For example, the Tour de AV 2024
took place in association with

the leading industry publication
AV magazine. The ride event saw

Goverpance

Financial Statements

twenty one AV industry participants
cycle 217km from the Midwich
Group office in Norfolk to our UK
trade show at Royal Ascot over two
days, raising over £24,000 for 17
chosen charities.

Stakeholders’ key interests
— Impact of Group activities on the
wider community
Support for the local economy

Supporting the AV channel to do
the right thing

Staff time and engagement with
good causes

Actions taken on the back

of engagement

— Charity programmes in place
across the Group

Support for local charities
selected by our teams

Enabling our team members
to support community action,
including volunteering hours.

Continuing to raise money for
charity through numerous team
events across the Group

Statutory Information
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SUSTAINABILITY

Our sustainability commitment.

Our approach for a cleaner
future is rooted in everyone
doing the right thing and
driving meaningful actions that
minimise environmental impact.

Our sustainability strategy centres on four high
priority areas where we belicve we can c >
add economic, social and environmental v;

Taking an active part in tra ning to a
decarbonised economy ari cicty, achieving
net zero emissions and fostering_'a"‘ﬁ’ Clusi

vendors and cu

industry-wide i

towards a brighter. more sustainable future for

By creating an inclusive and equal

environment where people are supported
and have the same opportunities, they
will thrive and be part of delivering our
long-term success.

Our people and
giving back.

Our people make
us who we are.

This is how we are building our talented
pool of passionate, motivated
professionals who are ready to make
changs, driving our industry forward.

atements 2025

66

At Midwich Group

we believe that real
progress towards
aclearer, more
sustainable future
comes from
empowering our people
and partners to do the
right thing every day.”

Andrew Herbert
Non-executive Chair

Our environmental
performance.

The environment
matters.

Woe are tackling our emissions and
energy consumption in our own
operations. We know that we can diractly
control our Scope 1, Scope 2 and certain
Scope 3 emissions.

By improving our facilities and refining
our travel and logistics activities, we will
decarbonise and reduce our reliance on
climate-harming fuels, one responsible
choice ata time.

'

Overview Strategic Report Governance

Sustainability
strategy

Influencing
our channel.

Influencing our
suppliers and customers.

We collaborate with vendors, customers
and end users through our value chain to
create sustainable value. Many globat
vandors have ambitious environmental
goals, and we support their efforts
towards meeting those goals.

Woe are actively involved with industry
body AVIXA to help develop an industry-
wide sustainability measurement and
play a key role in its sustainability panel.

Financial Statements Statutory Information

Our solutions.

We take
technology further.

Hamessing the technology that brings
flaxibility and innovation creates lasting
and positive change for our customers,
partners and the wider world. We champion
solutions that drive not only business
flexibility, but also innovation and support
for a more sustainable future.

As new creative uses emerge, we work
with our partners, delivering integral
solutions that help shape a cleaner, more
connected and resilient tomorrow.
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i
Materiality assessment and
our sustainability strategy

We conducted a full !
environmental, social and
governance (“ESG”) materiality
assessment for the Group, ;
engaging external consultants to
ensure that the results were
impartial and truly reflective of
the key sustainability-related
challenges that our business and
the wider AV industry face. |
Comprehensive stakeholder engagement,
combined with a detailed analytical review
involving academic research and industry
intelligence gathering, helped us identify a long

list of 18 material topics across each of the
environmental, social and governance areas.

We then conducted risk and opportunity lanalysis
against each topic to establish its potential
to impact the business and significance based
on stakeholder views and the wider global
sustainability agenda. This was reviewed in 2025
and approved without significant change.

'

Overview
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Risk heatmap -
Current risk assessments taking account of current mitigations

materiality survey output
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>| Monitor Mitigate
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Very low Moderate Very high
Exposure/impact on the business _—

Maximise

© Energy management

© Greenhouse gas reduction

@ Logistics and transport

© Employee inclusion

@ Employee training

@ Employes wellbeing

Manage

© Packaging

@ Product lifecycle management

@ Community involvement

@ Fair operating practices
Mitigate
@ Product security

@ Executive remuneration

@ Responsible procurement
Monitor

© Biodiversity loss

@ Child labour and human trafficking
@ Employee health and safety

@ Product accessibility

@ Responsible tax

Steps in our materiality assessment

Engaged with Identified

specialist third party. stakeholder groups 3
Defined purpose, globally and

scope and objectives determined

of the assessment. approaches to

gather information.

Compiled a list of
material topics, using
frameworks, aligned
to staksholder input
and strategic
priorities.

Evaluated the
importance and risk
of the material topics
through stakeholder
interviews and

workshops.

®

Prioritised material
issues and formulated
the matrix to clearly
show business impact
and importance.

Results were
reviewed,
communicated

and integrated within
our business.
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Sustainability

We're pleased to share the meaningful progress we're making across our sustainability agenda - a core pillar
of our wider sustainability strategy. This update showcases key achievements over the past year, highlights
new initiatives now underway and outlines the direction we're setting as we look ahead to 2026.

Sustainability,credentials
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Social

In 2025, our businesses continued to build strong social impact through community investment, colleague
Co engagement and meaningful partnerships. Our efforts focused on supporting local causes, empowering our
people to give back and strengthening the positive role we play across the regions we operate in.
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SUSTAINABILITY continued

Looking to the future

Our future commitments SDGs and Midwich
Building on 2025 achievements, we are focused on several strategic priorities for 2026:

kJ:+mMl Ensure healthy lives and
promote wellbsing for all

[o) R atall ages.
(] )

Dedicated resources Finalising and publishing our SBTi- EcoVadis Promote sustained,

. : ' : . P inclusive and sustainable
focusad on exploring how wa can work more approved targets We are expanding our EcoVadiis sustainability g
collaboratively across the supply chain to with clear timelines for emission reductions across assessment to include additional Midwich Group economic growth, fulland
advance circular cconomy principles. This all scopes. businesses in the UK, specifically Nimans and productive employment
includes identifying opportunities to extend DVS. This wil provide greater visibitity of their and decent work for all.
product lifecycles, increase repair and reuse, ESG performance and support continuous
reduce waste and promote responsible improvement across our wider portfolio, Ensure sustainable

end-of-life management for the technologies M R h A consumption and
W
A g

buy and sell. M
we buy and sc production patterns.

Enhanced supplier engagement,
ensuring more of our vendors commit to science-
based targets and sustainable procurernent practices.

Take urgent action to
combat climate change
and its impacts.

Protect, restore and
promote sustainable use
of terrestrial ecosystems,
sustainably manage
forests, combat
desertification and halt
and reverse land
degradation and halt
biodiversity loss.

Strengthen the means of
implementation and
revitalise the Global
Partnership for Sustainable
Driving industry-wide collaboration, . : Ky 2t ;1 : 7 Development.

participating in sustainability foruins, standards development and cross-sector initiatives to influence the i : :
wider AV ccosystem.
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G@i\\ Our people and giving back.

N\

T £398k | owme
i Our people are central to our culture
Raised by charity initiative P
"Gift of AV” since its launch of giving back.
in 2021.

We encourage colleaguss to contribute through voluntsering,
fund raising and community initiatives, supported by dedicated
programmes and paid volunteering time. Their enthusiasm
strengthens our social impact and reflects the shared values that
shape how we operate across the Group.

What we’ve been doing.

Employee growth Employee Diversity Wellbeing and Community
and development recognition and inclusion mental health engagement
In 2025 we strengthened In 2025 we continued to invest, We continued to strengthen a Supporting colleague and charity

colleague development through
global management training
(Middle East, Netherlands,
Spain) to strengthen our
change management and
structured learning pathways
and launched our Amplify
mentoring programme.

Employses benefited from
tailored learning, role-spscific
upskilling and clear progression
routes. Insights from our global
engagement survey continue to
guide our approach, supporting
a strong talent pipeline and
future readiness.

Engagement survey

75%

Overall engagement score

4

strengthen, reward and provide
recognition through a range of
schemes across our businesses
to ensure colleagues feel valued
for their contributions. Qur
approach combines competitive
compensation, performance-
linked rewards and a growing
suite of benefits that support
financial wellbeing, work-life
balance and long-term security.

We enhanced programmes

to celebrate exceptional
achievements, teamwork and
customer excellence. Peer-
nominated initiatives and
real-time recognition tools
enabled us to acknowledge
great work throughout the year.
These efforts helped reinforce
our culture of appreciation and
highlight the impact individuals
and teams make across

the business.

culture where everyone feels
respected and able to thrive.

Our diversity and inclusion efforts
focus on inclusive recruitment,
education, fair progression and
employee-led networks such
as “Every Voice” initiative and
neurodivarsity group. Across
Europe we prepared for the EU
Pay Transparency Directive
("EUPTD") taking effectin
June 2026.

These actions help embed
equitable practices across
the Group and encourage
aworkplace that reflects the
communities we serve.

wellbeing remains a core
priority. We provide access to
mental health resourcss,
trained Mental Health First

Aiders, flexible working options

and wellbeing initiatives,
highlighting wellbeing focus

days and supporting networks

such as a menopause group
and running club.

Our approach promotes a
healthy, supportive workplace
where employees feel valued,
connected and equipped to
maintain their physical and
mental resilience.

Mental health first aiders

21*

Specifically trained to support
colleagues when they need it

Our teams continued to make
a positive local impact through
volunteering, fund raising and
long-term charity partnerships.

We empower colleagues to
support causes meaningful
to them and co-ordinate
Group-wide initiatives that
drive collective benefit.

Togsther, we help strengthen
communities while reinforcing
our culture of social responsibility
and shared purpose, enabling
volunteering provisions so they
can getinvolved.
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SUSTAINABILITY continued

/-2 Our environmental performance.

Q // By 2035 Our role.

We are committed to reducing our
Net zero environmental impact.

Committed to achieving
‘net zero’ status across
our controllable emissions
by 2035.

Actively managing emissions and energy use within our
operations and taking the approach to focus on areas we
can directly control help us decarbonise and raduca reliance
on climate-harming fuels, one responsible choice at a time.

What we’ve been doing.

ic Report i ial y i @

Strengthening our net Direct emissions fowned and sourcos)
zero pathway Expanded low-emission pool car options at HQ to reduce fuel-related

company vehicle emissions.

Increased EV uptake by 125% (vs 2023) through the Octopus EV salary
sacrifice scheme, significantly reducing flaet tailpipe emissions.

After a comprehensive review, we are
extanding our carbon emission
reduction targets. This process
included analysing supplier emissions,
internal reduction opportunities, and
available decarbonisation pathways.

Installed a solar array at our Diss HQ (operational from 2026), reducing

The extension of our goals is designed
to establish science-based targsts
(*SBT"), which provide a structured
roadmap for emissions reductions
across our operations and supply chain.

Indirect energy emissions
Transitioned 98% of UK&I elactricity-consuming sites to renswable green
energy tariffs.

Installed rooftop solar at HQ, expected to generate ~50% of the building’s
ealectricity during sunny months.

These targets are aligned with
international scientific guidance,
including SBTi and IPCC-aligned
pathways, ensuring that our long-
term ambition is both credible and
achievable.

Indirect value chain emissions
(upstream and downstream)

Introduced and Implemanted a green travel policy, delivering a 35%
reduction in CO, from ISE-related flights vs 2024.

While setting ambitious long-term
targets, we remain committed to near
and mid-term reductions and
continue transparent reporting of our
progress, building confidence with
stakeholders and reinforcing our
accountability.

Committed to Science Based Targets initiative ("SBTi") and engaged top
vendors an SBTI adoption {50% of top 24 vandors already aligned).

Improved Sustainable Procurement score by 60% via EcoVadis
reassessment, Including creation of seven new governance policies to
supply chain igh

reliance on fossil-fuel based energy and lowering direct operational impact.

Engaging employees in sustainability
Our Kern & Stelly team took part in a hands-on tree-planting
initiative in the KlGvensteen Forest, contributing directly to
local reforestation, cleaner water and stronger biodiversity.
The day offered an opportunity to support meaningful
environmental action while strengthening connections across
the team. After completing the planting, colleagues ended
the day together with a warm seasonal meal. This initiative
reflects our commitment to practical, community-focused
sustainability efforts, and the team looks forward to
continuing this positive work in the year ahead.

&Y

w? h‘
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7
't 83,350*

Attendees visited the 2025
Integrated Systems Europe
("ISE") industry event.

What we’ve been doing.

Industry influence

Midwich Group's 2025 engagement clearly
positioned the Company as a central
connector and thought leader across the
AV ecosystem, strengthening our position
as an industry voice through active
participation at major global events.

At ISE 2025, we contributed to
thought-leadership dialogues, including
a focused discussion on sustainability
with Inavate, elevating the conversation
around eco-conscious innovation.

We also played a central role in AV
Magazine's AV CrossTalk LIVE debate
at Tech Xpo 2025, influencing sector
understanding of Al, digital signage
and the future market direction.

We participated in sustainability
discussions hosted by Inavate, and
attended the AV Sustainability Summit
and was part of its panel discussion
supporting alignment across the
supply chain.

Influencing our channel.

Our role.

To drive sustainable progress across the AV channel.

Playing a critical leadership role in shaping industry dialogue, elevating
responsible innovation and strengthening community-wide alignment

through thought-leadership contributions.

™

Supplier influence

We delivered high-impact supplier
visibility across our 2025 event
programme, investing in demonstrating
connected solutions that drive
efficiencies.

We hosted multi-brand showcases such as
Techin Lyon, Medial.og in Hamburg, Tech
Benelux, Tech Connect in Boston, Tech Xpo
at Ascotand Interactive 2025 in Dubaito
name a few events that further amplified
supplier engagement, bringing hundreds of
brands together in unified environments that
highlightintegrated AV solutions, all created
and driven by our businesses.

Global AV brands united under one roof

Overview

ic Report

Yo A

Customer influence

Customer engagement remained a core
pillar of our 2025 activity. At ISE, we
created a dedicated, conversation-driven
space for customer mestings, insight
sharing and networking, supported by the
return of the AV on Air podcast studio.

‘We empowered customers to contribute
directly to industry discussions through
interactive debate formats such as AV
CrossTalk LIVE, fostering open dialogue
on transformative technologies including
Al and digital signags, including
dedicated VIP nstworking events and
consultation at major exhibitions.

Hosted large-scale experiential events,
such as “Interactive 2025" run by our
Middle East business, NMK, convening
over 600 integrators and partners fora
technology-rich cultural showcase,
reinforcing community connection and
shared growth.

600*

integrators and partners engaged with

AVICE SPL u:l@;u
wich PHILIPS

Financial y
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Channel influence

We strengthened community ties across
global markets through immersive events
and regional outreach.

At ISE 2025 we showcased next-generation
technologies through the Midwich Ignite
investment approach and launched Pixel
1Q, enabling suppliers to demonstrate LED
innovations through advanced,
side-by-side configuration tools.

Across Europe, we supported the Channel
through delivering educational training
events, offering inspiration and developing
collaborative platforms that elevate the
broader AV community.

‘!l i IGNEH
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SUSTAINABILITY continued

p@q Our solutions.
: \& 35% Ourrrole.

To strengthen industry collaboration at flagship events

Independent industry . .
, analysis shows Al adoption such as|SE, help:pg the Qroup adv?nce sustamable
‘ can improve operational solutions, shared innovation and drive collective
i efficiency by up to 35%. progress across the AV sector.

Accelerating digitat transformation and promoting integrated, future-ready
AV solutions across the channel.

What we'’ve been doing.

( L

Digital transformation

We play a key role in the AV sector by
continuing to deliver solutions that reduce
emissions, streamline hybrid collaboration
and support remote working.

Strengthening supply ]
chain transparency

and responsibility

Our AV manufacturer partners are
increasingly adopting recycled materials,
circular economy principles and cleaner
production methods to reduce their
environmental impact and improve product
lifecycle sustainability. Rising expectations
for responsible sourcing and regulatory
compliance are pushing the industry
towards greater supply chain transparency
and environmental stewardship.

Energy efficient,
low-carbon solutions

Energy efficiency sits at the heart of AV
sustainability. We are working with our
vendor partners to understand their
sustainability goals and help bring
them to the forefront.

[ Industry collaboration

Collaboration is now essential to
sustainability within the AV sector, with
manufacturers, integrators and end users -
increasingly working together to address
shared environmental goals.

We took part in the AV Sustainability
Summit, which exemplifies this unified
effort by bringing together leaders
across the supply chain for practical
learning, showcasing green technologies
and shaping industry-wide strategies.

Through our technical expertise and
vendor partnerships, combined with our
reseller partners, we help organisations
integrate modern, energy efficient digital
ecosystems that enhance the user
experience while contributing to
long-term carbon reduction goals.

Partners such as Sony and Panasonic are
advancing low-carbon innovation. Their
initiatives, such as Sony’s “Road to Zero®
and Panasonic’s “Eco Vision 2050", aim
to curb emissions across product ranges
and operations.

The integration of Al means that
intelligent AV systems are increasingly
able to learn usage patterns, automate
power-down behaviours and optimise
device performance to minimise waste.

Being involved in these partnerships
helps to align procurement, product
development and operational practices
around circularity, waste reduction and

decarbonisation, reinforcing a collective
commitment to greener AV standards.

We are proactively working to support
this shift as we help customers make
informed purchasing decisions, supporting
a more accountable and future-ready

AV gcosystem.

60%

Improved EcoVadis sustainable
procurement score.

Meanwhile, smart features like adaptive
brightness and intelligent power
management further cut energy usage,
helping businesses meet sustainability
targets while reducing operational costs.
Our experts continue to guide best practice
for energy efficient content creation.

50%

of our top 24 global vendors already have
an approved SBTi target.

80%

Reduced carbon emissions through the
use of virtual production technigues.

PixellQ

Tools such as Pixel IQ support smarter,
lower-impact procurement through precise
LED specification.
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TCFD

Our sustaindbility strategy progressed towards

Report

further long term emission reduction commitments

Sustainability
information
statement

Midwich Group plc reports
under the Mandatory
Climate-related Financial
Disclosures requirements
which align with the Task
Force on Climate-related
Financial Disclosures (“TCFD")
environmental reporting
framework.

The TCFD developed a
climate-related financial risk
disclosure framework for
companies to provide
information to investors,
lenders, insurers and other
stakeholders.

Our climate-related
disclosures are reported
consistent with the TCFD
recommendations and
disclosures.

This table provides a reference
to where these disclosures
can be found throughout our
annual report, together with a
summary of our assessment
of our level of compliance.

'

I

Ouv;response to the TCFD framework

chic'

Governance

Strategy

Risk
management

Metrics

and targets

Cross reference

to further ‘
i Status
Page 44 Describe the Board's oversight of climate-related risks and opportunities. Group Sustainability Committee coverage extended
N . . . . . to integrate climate considerations into strategic and
Page 44 Describe management's role in assessing and managing climate-related 7 L .
. L operational decisions across all regions.
risks and opportunities.
Pages 46 Describe the climate-related risks and opportunities the organisation has The climate strategy was enhanced with updated
and 47 identified over the short, medium and long term. strategic priorities and clearer roadmaps aligned to
the AV industry’s evolving net zero landscape.
Page 47 Describe the impact of climate-related risks and opportunities on The Group has begun embedding climate
businesses, strategy and financial planning. considerations into product, supply chain, and
customer strategies.
Page 45 Describe the resilience of the organisation’s strategy, taking into consideration ~ Scenario analysis reviewed incorporating updated

different climate-related scenarios including a 2°C or lower scenario.

transition risks and regulatory developments.

Page 46 Describe the organisation’s process for identifying climate-related risks and

opportunities.
Page 46
Page 47

Describe the organisation’s process for managing climate-related risks.

Describe how the process for identifying, assessing and managing climate-
relate risks are integrated into the organisation’s overall risk management.

Climate risk management processes were developed.
Climate risks were incorporated into risk reviews,
business unit reporting, and supplier engagement
processes across the Group. Guidance was provided
to regional teams to ensure accurate assessment and
escalation of climate risks across the Group.

Describe the metrics used by the organisation to assess climate-related
risks and opportunities in line with its strategy and risk management
process.

Page 48

The Group refined the accuracy of emissions
reporting with improved Scope 3 data metrics and
reviewed supplier emissions data.

Page 48 Disclose Scope 1, Scope 2, and if appropriate Scope 3 greenhouse gas

(“GHG") emissions, and the related risks.

Emissions are monitored on an absolute and intensity
basis. Progress towards targets is reviewed annually.

Page 48 Describe the targets used by the organisation to manage climate-related

risks and opportunities, and the performance against targets.

Progress towards targets is reported annually. The
Group is seeking to establish SBTi targets in 2026.
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TCFD continued

Sustainability governance framework

Midwich Board

Remuneration
Committee

Nominations
Committee

Sustainability

i it .
Audit Committee Committee

Risk Sustainability
Committee

Leadership Team

Climate data Climate
group teams

Engagement
teams

Business units

Overview gic Report
—

Sustainability governance

The Board continues to provide oversight of

the Group’s sustainability and climate strategy,
including the identification and management
of climate related risks and opportunities, and
monitoring progress against the Group's carbon
reduction targets and net zero commitments.
Over the course of the year, the Board has
maintained active engagement with the
Group's sustainability agenda, ensuring that
sustainability considerations remain embedded
within strategic decision making and approving
the Group's sustainability related actions

and disclosures.

The Sustainability Committee, chaired by
Non-executive Director Hilary Wright, has
continued to develop its role in supporting

the Board's oversight of sustainability matters.
During the year, the Committee has further
strengthened governance in this area by
expanding the scope and frequency of its
reviews of sustainability performance, strategy
and disclosures. Climate related topics remain
a standing agenda item and are reviewed at
least bi-annually, ensuring continued oversight
of the Group's progress and emerging risks and
opportunities. The Committes also continues
to provide a dedicated report within the
Annual Report (pages 68 and 69), reflecting
the growing importance of sustainability
within the Group's governance framework.

At an operational level, the Sustainability
Leadership Team continues to coordinate and
oversee the implementation of the Midwich
Sustainability Strategy across the Group. The
team plays an important role in driving progress
against the Group’s sustainability priorities and
ensuring alignment between strategic
objectives and operational delivery. Its
responsibilities include overseeing the
implementation of the sustainability strategy
and reporting progress to the Sustainability
Committes; monitoring the evolving
sustainability landscape and providing
recommendations to support the Group’s

approach; assessing climate related risks and
opportunities; reviewing and refining
sustainability goals and targets while
monitoring performance; and representing the
Group while supporting sustainability ambitions
across the AV channel.

The Sustainability Leadership Team brings
together senior representatives from across the
Group, including governance, finance, human
resources, technology and commercial
functions. This multi-functional representation
helps ensure that sustainability considerations
continue to be integrated across key areas of
the organisation and embedded within daily
business activities.

Group senior leadership continues to receive
regular updates on the progress of the Group’s
climate action plan, supporting accountability
and engagement at the highest operational
level. In parallel, the Audit Committee continues
to consider climate related risks and
opportunities within the Group's wider risk
management framework, further embedding
climate considerations within the Group's
enterprise risk management processes.

At a local operational level, each business within
the Group remains responsible for implementing
the Midwich Sustainability Strategy within its
own operations. Regional sustainability groups,
formed of nominated staff members from
across the business, continue to generate
practical initiatives, prioritise actions and monitor
progress against climate and engagement
objectives. Over the past year, these groups have
continued to expand their role in supporting the
delivery of local sustainability initiatives, while
many businesses have strengthened their
internal resources dedicated to the day-to-day
management of sustainability activities,
including community engagement programmes.
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The Group also continues to operate a virtual
team responsible for the collection and
coordination of global emissions data across
the organisation. Working in collaboration with
a third-party specialist, the team supports the
standardisation of carbon metrics, enhances
data quality and provides guidance on
emissions reduction initiatives. During the
year, the Group has continued to build on the
enhancements made to its carbon reperting
framework, including the incorporation of
broader Scope 3 emissions data, further
improving the completeness and transparency
of the Group's climate-related disclosures.

These governance structures support the
ongoing development of the Group's
sustainability framework and its continued
alignment with the recommendations of the
Task Force on Climate-related Financial
Disclosures, reflecting the Group’s commitment
to strengthening its approach to managing
climate-related risks and opportunities.

Strategy

The Group's climate strategy was further
enhanced in 2025, with updated strategic
priorities and clearer roadmaps. The priorities
and roadmaps are aligned to the net zero
ambitions of the AV industry.

Following the materiality assessment, scenario
analysis, and risk mapping completed in prior
years, the Group progressed into implementation
planning, embedding climate related considerations
into product, supply chain, and customer strategies.

Scenario analysis was refreshed in 2025 with
support from external specialists, incorporating
updated transition risk drivers and regulatory
developments.

Risk management
Climate related risk management processes
were further developed in 2025.

Climate risks were incorporated into risk reviews,
business unit reporting, and supplier engagement
processes across the Group. These reporting
and communication improvements help to
support the governance of climate risks through
improved oversight and embed climate related
risk management throughout business strategies.

Improvements to systems, processes, and
procedures were supported by information and
assistance from external specialists. Additional
guidance was provided to regional teams to
ensure consistent and accurate assessment
and escalation of climate related risks across
the Group.

Metrics and targets

In 2025, the Group enhanced the accuracy

of emissions reporting, refining Scope 3
measurement through improved data metrics.
The Group continues to review and strengthen
data quality and information controls. The
Group continues to review supplier data with
aview to improve information accuracy and

to cooperate with reducing emissions across
the supply chain for the industry.

Emissions continue to be monitored using both
absolute and intensity basis of measurements.
Progress toward targets in actioned throughout
the year with a review of progress completed
and reported annually.

The Group has retained and continues to work
towards its stated targsts for reducing scope 1
and controllable emissions. The Group is currently
in the process of extending its ambitions to
raduce emissions by establishing SBTi targets,
which it hopes to achieve in 2026.

Overview gic Report
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Climate-related scenario analysis

Sustainable transition

A well managed global transition where early, coordinated policy action
reduces transition volatility and supports a more stable pathway to net zero.

Disorderly transition

adapt rapidly.

A late and uneven global policy response leading to higher transition risks,
sharper regulatory changes and increased pressure on businesses to

Adaptation

physical climate impacts.

A world where limited climate mitigation action results in significant
warming, requiring businesses to focus primarily on adapting to rising

We engaged a third party specialist to
support the Group in undertaking a
comprehensive climate scenario analysis
aligned with the recommendations of the
Task Force on Climate related Financial
Disclosures. As part of this process, a
cross-functional climate risk and opportunity
working group was established to evaluate
the most relevant climate scenarios for the
Group. The group considered a range of
factors including physical and transition
risks, different time horizons, and the global
footprint of the business and the audiovisual
industry in which it operates.

An assessment of the Group's key
climate-related risks and opportunities was
undertaken using the Network for Greening
the Financial System Climate Scenarios
framework. Given that the Group's exposure
was assessed to be more strongly linked to
transition-related risks than physical risks,
the analysis focused on the NGFS “Disorderly”
scenario. This scenario assumes that climate

policies are introduced later and unevenly
across countries and sectors, resulting in
relatively lower near-term physical risks but
higher transition risks. Under this scenario,
policy responses may become more abrupt,
with potentially sharp increases in carbon
pricing and more rapid regulatory change.
The “Delayed Transition” pathway within this
scenario assumes that global emissions do not
begin to decline until around 2030, after which
stronger policy measures are required to limit
global warming to below 2°C, with limited
reliance on negative emissions technologies.

Building on the initial analysis undertaken
previously, the Group has continued to refine
its scenario planning during the year. The
assessment remains focused primarily on
the short-term {to 2028) and medium-term
(2028-2033) horizons, which are most
relevant to current strategic planning cycles.
As the Group continues to enhance its
climate data and expand its analysis of
value-chain emissions, further long-term
scenario analysis beyond 2033 is expected
to be incorporated into future assessments.
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TCFD continued

Climate-related risks

and opportunities

Over the past year, we strengthened our
understanding of climate related risks and
opportunities across the Group. Building on
prior work, we refined our assessment through
internal analysis and external benchmarking,
reviewing industry developments, climate risk
frameworks and the locations of our global
facilities. Thess risks and opportunities were
evaluated using our climate scenarios and
established risk management framework, which
considers likelihood and potential impact.

We further integrated climate considerations
into our broader enterprise risk processes. Our
updated assessment shows no catastrophic
risks to the business model in the short term,
nor any indicators of such risks over longer-term
horizons. The Sustainability Committee
continues to oversee climate related risks and
opportunities to ensure appropriate mitigation
and management actions.

The audiovisual (AV) industry plays an important
role in helping organisations reduce emissions
through remote collaboration, digital communication
and more efficient environments. This positions
both the industry and the Group to benefit as
demand for sustainable technology grows.
Midwich'’s flexible business model and ability to
adapt support the Group's resilience, with our
latest analysis indicating strong positioning
under all scenarios.

Overview ic Report

Based on current findings and existing
mitigation actions, the Group does not
anticipate material changes to its business
model, strategy, financial position or capital
allocation or a material financial impact due to
climate-related risks. However, we continue to
build internal capabilities, enhancing resources
and processes to identify and manage climate
related risks and opportunities and to advance
our sustainability and climate strategy.

Our review of climate related risks and
opportunities identified that the majority of
risks and opportunities relate to the transitory
effects of climate change rather than physical
impacts and catastrophes associated with
climate change. No catastrophic risks were
identified in our review.

Our analysis indicates that audio visual
solutions will remain relevant and valuable to
organisations operating within a lower carbon
and greener economy. The audio visual industry
is already incorporating climate related
considerations into product design and
manufacturing.

Our review reinforces the resilience of our
business model and highlights the potential for
the Group to benefit from emerging
opportunities.

Climate-risk assessment criteria

analysis with external industry and climate risk

with the transition to a lower-carbon economy.

The Group assesses climate related risks and opportunities
using a structured framework that combines internal

Short term

benchmarks, including consideration of the geographic
distribution of our global operations. Identified risks and
opportunities are evaluated within the context of our
climate scenario analysis and assessed through the
Group's existing risk management framework, which
considers both the likelihood of occurrence (ranging from
remote to almost certain) and the potential impact (from
insignificant to catastrophic). The assessment primarily
considers transition and physical climate risks across
relevant short- and medium-term planning horizons and is
integrated into the Group's broader enterprise risk
management processes. This approach enables the Group
to monitor emerging climate-related risks, assess potential
business impacts and identify opportunities associated

integrating climate
considerations into
our enterprise risk

_—

We will strengthen our
climate risk assessment
processes and continue

management framework.

—_—

Medium term

We will enhance our
resilience by monitoring
emerging transition and
physical climate risks
while expanding
capabilities to capture
opportunities from
growing demand for
sustainable technology.

_

Long term

We aim to remainwell
positioned under long
range climate scenarios

by sustaining a flexible
business model that
supports the transition

to a lower carbon economy
and ensures long-term
operational resilience.
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Cverview of climate-related risks and opportunities
St out balow are the key risks and opportunities that were identified through our climate-related risk assessment process. These are all categorised as transition risks.

Risk/oppartunity area Risks and opportunities Control measure 2025 action and analysis

Increased Risks: Midwich's reputation as a reliable and trustworthy partner We have developed a Group climate strategy and In 2025, Id to rise, particularly around
takehold is fundamental tc its ongoing success. A failure to align our approach with oversight from the Board. Our issil P andp toward net -2ero goals. The Group's

stakeholder climate-related ambitions and subsequent actions could lead to approach will continue to adapt as the AV industry d andii ication helped

concern or reputational damage and a toss of revenue. evolves to achieve net zero targets. mitigate rsputatwnal risk and supported stronger alignment with customers

negative Opportunities: The Group's position at the heart of the AV industry We are working closely with our AV industry partners and suppliers.

stakeholder and its value-added model position it well to adapt to emerging to adapt the supply chain. Collaboration with AV partners on supply-chain adaptation continues to

feedback market requirements, such as offering repair, recycling and reuse present commercial opportunities, particularly in circularity-focused services.

solutions. Continued industry evolution reinforces the need for Midwich to remain
proactive in demonstrating credible climate ambition and measurable progress.

Shiftsin Risks: An unexpectedly rapid change in product demand towards We have longstanding and deep relationships with The pace of prefarence shifts in 2025 remained manageable but increasingly

more sustainable products or demand fluctuations due to climate many of the leading AV industry manufacturers and influenced procurement, particularly in public sector and larger enterprise
customer/ change could impact revenue. integrators. We will work together to adapt to accounts. Midwich's strong vendor relationships allowed the Group to anticipate
end user Opportunities: Midwich has deep value-add relationships with its market changes. protiuct—linzdsvalopmants and ensure product availability aligned with
preferences substantial customer base, servicing a diverse range of end-user We believe that the Pro AV industry offers aumerous <ot tronds-
markets. This positions the Group well to identify emerging solutions to address climate change challengesand ~ Opportunities expanded both in energy-efficient AV technologies and in
customer prefarences, whilst its broad base of the leading and that these will further develop in time. solutlons that help orgamsahuns meet their climate goals. However, continued
innovative AV industry vendors allows the industry to respond to is ired: any ion in market demand for sustainable
these trends and launch products to the market. products could expose gaps in vendor capability or supply-chain readiness.
Enhanced Risks: A material change in legislation with respect to reporting The Group Sustainability Committee was Regulatory momentum increased in 2025, with several markets progressing
. . i s for aither prod or our busil could resultin established in 2024. It regularly reviews the impact toward enhanced corporate and product levsl disclosure frameworks. The
emls&fms- a significant step up in operating costs. of changes in legislation and the Group's activities establishment of the Group i 1 in 2024 positioned
rep‘orb?g Opportunities: The Group works with many of the leading AV industry to ensure compliance. Midwich well to absorb these changes.
°bl'gat'°ns vendors and integrators. Its scale and reach can support the The continued expansion of reporting ility reduced i risk,
development and deployment of enhanced sustainability reporting. and early engagement with vendors pmvndad a compeutwe advantage.
Nevertheless, the cost and of rept g are d torise,

reinforcing the need for streamlined systems and consistent supplier engagement.

Mandates on Rmks New laglslauon with raspsctto areas Including product Management is engaged with the wider AV industry Legislative focus on preduct sustainability intensified in 2025, particularly
ility and energy and to understand emerging regulation and proactively in relation to civculavity and efficiency standards. Midwich's proactive
and regulation
9 resource efficiency could impact the cost of products, the product respond to the climate change chall 't with AV industry bodies enabled earty insight Into emergmg

of existing renewal cycle and place additional requirements on the AV channel,
products and all of which could increase operating costs.

requirements and helped shape ions on feasible ir

timelines. The Group's cantral position within the supply chain remains a
strategic advantage, allowing it to support vendors in navigating regulatory
change while also guiding customers on compliant and future-proof solutions.
Increased regulatory pressure may create short-term operational complexity,
but it also strengthens demand for sustainable AV products and services.

Midwich is well placed in the supply chain to support
the introduction of new solutions and services.
services Opportunities: Midwich can support the wider industry develop

sustainable products and services. Midwich can partner with its

800+ vandors to develop and implement improved industry

standards and support the rollout on more sustainable products

and solutions.
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TCFD continued

Overview

gic Report

Metrics and targets GHG emissions and energy use data for the year ended 31 December 2025

In 2023 we set climate-related targets for the 2025 2024
first time. These targets were informed by our Carbon emissions

TCFD assessment combined with a detailed

review of our direct global carbon emissions Scopa 1(000s tonnes of CO.e) 12 15
and approved by the Board. Scope 2 (000s tonnes of CO,e) - location-based 13 14
Our carbon emissions and intensity ratios Scope 2 (000s tonnes of CO,e) - market-based 0.9 0.9
for 2024 and 2025 are set out in the table. Total Scope 1and Scope 2 (000s tonnes of CO,e) - market-based 2.1 24
In 2025, we made further progress on reducing Total Scope 3 (000s tonnes of CO,e) 1,2265| 13159
our St_:oge land SCOP.S 2emissions. Reductions Total emissions! (000s tonnes of CO, ) 1,228.6 1,318.3
in emissions were achieved through efforts to

reduce our use of fossil fuels across the Group o . .

and our continued transition to renewable Emissions intensity ratio (000s tonnes of CO,e per £1m revenue) 0.95 100
energy. The shift to greener solutions is

embedded in both our long-term facilities Controllable emissions intensity ratio (tonnes of CO,e per £1m revenus) 9.6 10.7
and transport plans. Sources of Scope 3 emissions

We continue to support our employees to Upstream fuel and energy (000s tonnes of CO,e) 07 08
reduce emission, such as through our electric Business travel (000s tonnes of CO,g) 2.0 24
car scheme in the UK, and saw further progress .

in 2025 on these Scope 3 emissions. Efforts to Employeé commuting (000s tonnes of CO,e) 12 19
encourage green travel choices through agreen  Home office (000s tonnes of CO,e) 0.3 03
travel policies have helped lower emissions Outbound logistics (000s tonnes of CO,e) 6.1 6.3
from business travel. The green travel policy

has been piloted in the UK. The policy prioritises Controllable Scope 3 (000s tonnes of CO,e) 10.3 17
the use of unified communications and trains Purchased good and services (000s tonnes of CO,e) 1,204.3| 12907
ahead cars/flights, together with carbon offset  Capital goods {000s tonnes of CO,e) 1.2 26
for flights booked. Upstream transportation and distribution (000s tonnes of CO,8) 8.0 78
We have prioritised our Slco.pe 1, chpe 2and Use of sold products (000s tonnes of CO,e) 15 16
controllable Scope 3 emissions. During 2024 End of life of sold products (000s tonnes of CO,e) 12 15
we added wider Scope 3 emissions data for the

first time. Total Scope 3 (000s tonnes of CO,e) ‘ 1,226.5( 13159
We have set the following initial climate-related targets/metrics for the Group:

Target Metric Progress

To agree a timeline to move away from oil and gas heating in our facilities Scope 1 emissions (2024) Completed

To have a measure of wider Scope 3 emissions Scope 3 emissions (2026) Completed

To use, where possible, renewable energy across our office locations Percentage of renewable energy (2028) On-track

To achieve net zero for controllable emissions Controllable emissions (2035) On-track

To work with the AV channel to help it become net zero Not yet defined (2050) On-track

Our Scope 3 emissions are based on both direct
and spend based data. The methodology for
collecting the information has evolved over
time and is expected to continue to evolve in
future.

We continue to prioritise our efforts on reducing
our directly controllable emissions with a view
to annual reductions in our intensity ratios and
achieving net zero for these categories by 2035.

As a value-added distributor, and like many
businesses, we recognise that the wider Scope
3 emissions are substantially greater than our
direct emissions. We are committed to helping
our AV channel partners transition to net zero
over time. This work includes actively working
with the AV industry to reduce climate-related
emissions, reviewing and increasingly prioritising
vendors who have a defined net zero strategy.

The Group has a history of growth through
acquisition. The Board notes that targets may
need to be flexed for new businesses joining
the Group in the future. However, the overall
approach adopted by the Group will be adapted
to each acquired business accordingly.

The Group is pleased to report a reduction in
the absolute emissions supported by a
corresponding decrease in total emissions
intensity and an even larger decrease in
controllable emissions intensity.
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SECR STATEMENT

SECR
statement

Streamlined Energy and

Carbon Reporting

In addition to the activity taking place across
the Group to develop our carbon reduction
programme and reduce our environmental
impact, we report on energy consumption and
Greenhouse Gas ("GHG") emissions under the
Streamlined Energy and Carbon Reporting
("SECR") regulations.

The data reported is for our large UK companies:
Midwich Limited, Nimans Limited and DVS Ltd
(2021: Midwich Limited only).

Our carbon footprint

The Group operates within the wider AV industry
value chain but, as a distributor, only has direct
influence on its own operations which include
office and warehouse facilities, travel and its
logistics operations. We also support the action
plans of our customers and vendors to reduce
environmental impact across the AV sector.

Quantification and

reporting methodology

The information used to calculate these emissions
is based on electricity meter readings, whilst
transport information is captured as part of our
operational processes. We have used emission
factors from the UK Department for Energy
Security and Net Zero “Conversion factors for
greenhouse gas: Condensed set, 2025 v1.0" to
calculate our Scope 1, 2 and 3 emissions. The
reported Scope 3 data relates to fuet purchased
by employaes for business travel in their own
vehicles. The Group uses third parties for the
shipment of goods from vendors and to customers.
These emissions fall outside of our Scope 3
reporting as they will be reported as Scope 1
emissions by those parties.

Overview gic Report

GHG emissions and energy use data for the year ended 31 December 2025

Yearto Yearto Year to Year to Year to
31 December 2025 31D 31D 2023 31 December 2022 31 December 2021
GHG GHG GHG GHG GHG
Energy  emissions Energy emissions Energy emissions Energy emissions Energy emissions
(kWh) (tCO,e) {kWh) (tCOe) (kwh) (tCO,¢e) (kWh) {tCOe) (kwh) (tCO,e)
Scope 1 emissions (direct)!
Gas consumption 532,081 107.3 559,615 134 492,354 998 458688 100.8 - -
Transport 261,074 63.6 46,261 12 90,572 299 127,570 308 15,907 38
Total Scope 1 793,155 170.9 605,876 1246 582926 1297 586,268 1316 15,907 38
Scope 2 emissions (energy indirectf
Electricity 1,374,753 2427 891,390 1846 1181014 2446 1058549 2148 520,357 1105
Employee electric vehicles - - - - 18,944 39 - - - -
Total Scope 2 1,374,753 2427 891,390 1846 1199958 2485 1,058,543 2148 520,357 1105
Scope 3 emissions (other indirect)® X
Employee-owned vehicles 702,933 208.2 | 1,239,569 2815 1181216 2914 986,059 2491 291629 735
Combined total I 2,870,841 621.8 | 2,736,835 5807 2964100 6696 2630876 5955 827893 1878
Midwich Limited only | 1,590,191 3337 | 1,358,916 2826 1,247363 2823 872,267 270.2 827893 1878
GHG emissions and energy use data
Yearto Year to Year to Year to Year to
31 December 2025 31D 2024 31 D« 2023 31 December 2022 31 December 2021
Revenue Intensity Revenue Intensity Revenue Intensity Revenue Intensity Revenue Intensity
£ million ratio £ million ratio £ million ratio £ miflion ratio £ million ratio
Combined total 450.5 1.38 4154 142 4228 158 4327 1.38 2301 0.82
Midwich Limited only 289.8 115 2575 110 268.5 1.05 2819 0.96 2301 0.82

Intensity ratio

The intensity ratio compares emissions data
with an appropriate metric or financial indicator.
We have chosen to use tonnes of CO,e per £m
of revenue. Note, data for 2021 includes the
unprecedented impact of COVID-18 which
affected both revenue and emissions. The intensity
ratio for 2019, the year prior to the pandemic,
was 1.16.

The increase in 2025 emissions arises from
businesses that have been merged within the
results of Midwich Limited. These results were

1 issions from direct suchas

in owned or

previously included within separate legal
entities that were not within scope of SECR.

The results of “Midwich Limited only” include
the merged businesses but exclude Nimans
Limited and DVS Ltd. Midwich Limited’s intensity
ratios have been negatively affected by merged
businesses that have a proportionately higher
ratio of emissions to revenus.

As part of merging UK businesses within Midwich
Limited, we have consolidated the southern UK
offices and showroom facilities into a modern

2 Emissions released into the

h iated with the ion of

activities but which accur at sources that are not owned or controlled.
3 Emissions from business travel in rental cars or employse-owned vehicles where the Company is ible for

purpose built facility. Midwich Limited has also
refurbished its head office in Norfolk.

Environmental considerations were at the
heart of these changes with investments in
areas including automated building monitoring,
solar panels, low energy heating and lighting,
and electric vehicle charging facilities. We are
also moving our vehicle fleet towards low
emission vehicles and have implemented
policies restricting single-use plastic and
non-recyclable containers.

Further information is on pages 34 to 42.

lled boilers and vehicles that release emissions into the atmosphers.
p icity. These are indirect emissions that are a consequence of Midwich Limited's

hasing the fuel.

y Information 0
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MANAGING RISK

Our risk
management process.

Andrew Herbert
Non-executive Chair

66

Our approach to risk management is

a combination of local and Group-wide
activities. Risks are owned and managed
within our businesses and reviewed by the
Group Risk Committee.”

Andrew Herbert
Non-executive Chair

Overview ic Report vernan
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The Board is committed to maintaining an open culture that
emphasises the importance of managing risk and encourages
transparent and timely risk reporting. This is designed to identify
and manage, rather than eliminate, the risk of failure to achieve
business objectives and successfully deliver our business strategy.

he risk management process is
designed to identify, assess, respond
to, report on and monitor the risks
that threaten our ability to achieve
our business strategy and objectives
within our risk appetite.

Approach

Our approach to risk managementis a
combination of local and Group-wide
activities. Risks are owned and managed within
our businesses and reviswed by the Group Risk
Committes, which reports key matters to the
Board. At a Group level, our teams review risks
and controls, including those relating to
information security and regulatory compliance.
Delegated authorities are in place across the
Group to facilitate local ownership but within
an agreed framework.

When we acquire new companies, we conduct
detailed assessments of commercial, tax, legal
and regulatory risks as part of our due diligence
process. Our integration process includes early
establishment of delegated authorities and
key controls.

While the Group does not have a dedicated
internal audit function, the Group team
conducts both risk management training and
local reviews of tax and compliance matters.
The Group team also has a direct relationship
with the auditors of each business.

Ourrisk appetite

The Board assesses the level of risk and our
associated risk appetite to ensure we focus
appropriately on those risks we face. We target
risks based on an assessment of strategic,
operational and financial impact. We then

prioritise them for mitigation. The Board and
Audit Committee review the principal risks, of
which there are currently six, on an ongoing
basis. There was no significant change in our
risk appetite in 2025.

Our risk culture

The Board is committed to maintaining an open
culture that emphasises the importance of
managing risk and encourages transparent and
timely risk reporting. We work to review risks
and controls, including those relating to
information security and regulatory compliance.
Delegated authorities are in place across the
Group to facilitate local ownership, but within
an agreed framework.

Current areas of focus/emerging risks
Our risk focus in 2025 was on general
macroeconomic conditions, sustained higher
interest rates and softer mainstream AV product
end user demand. The challenging mainstream
AV market continued throughout the year and
resulted in an increased focus on managing
trading and people risks, with a focus on
customer and vendor satisfaction, credit and
cost management and staff retention matters.

Other risks focused on during the year included
tariffs, under-performing operations, the Group
ERP programme and environmental risks.

Emerging risks being monitored include the
impact of artificial intelligence, cyber, product
commoditisation and geopolitical risk.
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Group risk
management

©

Primary responsibility to
oversee management of
financial risks, including
tax, credit and treasury

risks and legal compliance.

Responsibility for
overseeing global
information technology
and security risks together
with operational and
insurance risks.

3. Response
— Assess current risk in the context
of the control environment

— Determins if corrective
action is needed

Group
management

©

Our Executive
management takes
day-to-day responsibility
forimplementing the
Board's policies on risk
management and internal
control. it designates

who is responsible and
accountable through the
design and implementation
of all necessary internal
control systems, including
policies, standards

and guidance.

Operational
management

Our operational
management and business
unit leaders take day-to-day
responsibility for operating
within the Group's risk
management framework,
including local legal
compliance, staff training
and risk mitigation

and monitoring.

U NSV ——

4. Monitoring and review

|| — Business unitand regional level i

— Senior leadership i

— Group Risk Committee

— Audit Committee
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PRINCIPAL RISKS AND UNCERTAINTIES
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The following pages set out the principal risks and uncertainties, including potential impacts
and mitigating actions, as identified by the Board for the year ended 31 December 2025.

This list is not exhaustive and will continue to evolve. The Group’s principal risks have been
categorised as strategic, operational, people or financial.

Strategic risks

Acquisition benefits
may not be realised

Risk change

©

Risk owner
— Executive Directors

— Senior management teams

Loss of key customers

Risk change

@

Risk owner
— Executive Directors

— Senior management teams

Financial y

Risk trend
° Increasing e Stable o Decreasing

Potential impact

Acquisitions give rise to inherent
execution and integration risk. Integration
may produce unforeseen operating
difficulties or costs and may absorb
significant attention of the Group's
management. A poorly implemented
acquisition could damage the Group's
reputation, brand and financial position.

Mitigation

The Group conducts thorough due diligence
including detailed reviews of operational
resources, financial trends and forecasts, as
well as analysis of the target’s compliance
racord. Numerous personal visits to the
target will typically take place in order to
aestablish the viability of accommodating it
and its senior management into the Group.
The structure of most acquisitions will
involve a significant financial incentive for
departing sharsholders to perform towards
certain financial targets in the first three
years after acquisition in order to maximise
their disposal value.

Changes this year
The Group did not make any acquisitions during the year
but further integrated acquisitions made in prior periods.

The Board receives progress updates on integration and
post-acquisition performance. For a number of past
deals, earn-out structures were put in place to ensure
that acquisition consideration is linked to performance.

Whilst there were no acquisitions completed in 2025,
future growth through acquisition remains a strategic
focus area for the Board.

Potential impact

Most customers contract with the Group
on a deal-by-deal basis with no formal
ongoing purchasing commitment.

As such, they have a voluntary right to
terminate their contractual relationships
without notice or penalities. There is
therefore a lack of certainty in respect
of the retention of existing customers.

Mitigation

The Group has a very large customer base
of over 24,000 AV integrators and IT
resellers, many of which have long-term
relationships with it. The diversity of our
customer base is demonstrated by the fact
that no customer accounted for more than
2% of overall Group revenues this year.

By providing a best-in-class service in terms
of stock availability, logistics and credit
capacity, the Group intends to continue

to keep our customer base satisfied.

Changes this year
Across the Group, and despite challenging market
conditions, customer service remains a top priority.

In a year of aconomic pressures, we provided our
customers with market-leading product availability
and practical advice on areas such as logistics and
credit management. We have dedicated support
for our multinational customers, which allows us to
partner with them on complex projects across our
different geographies.

We continue to monitor customer credit capacity and
maintain credit insurance in most territories. Whilst the
level of customer default and credit insurance claims
increased during the year, it remained a very small
percentage of overall revenue and the financial impact
in the year was not material.
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Loss of key vendors

Risk change

®

Risk owner
— Executive Directors

— Senior management teams

Financial risks

Macroeconomic challenges

Risk change

)

Risk owner
— Executive Directors

— Senior management teams
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Potential impact

The majority of vendors can terminate
their contractual relationships with the
Group with no or limited notice. Certain
vendors also provide the Group with
incentives in the form of rebates,
marketing development funds, early
payment discounts and price
protections. There can be no assurance
that the Group will continue to receive
the same level of income in the future.

Many of the Group's vendors use trade
creditinsurance as part of their approach
to risk mitigation. A significant reduction
in the Group's deemed creditworthiness
could have a negative impact on the
Group's ability to purchase products on
credit, which would adversely impact
both debt and liquidity.

Mitigation

Many of the Group's vendor relationships are
long term and established and now cover
multiple territories. By bringing projects to
our vendors and enabling them to fulfil their
market share aspirations, the Group will
continue to maintain strong relationships
with its vendors.

Changes this year

Our vendor portfolio was once again a significant area
of strategic focus in the year, with further new vendors
added. For example, the addition of vendor relationships
in the unmanned aerial vehicles category supported
revenue growth in two regions. We also expanded
existing vendor relationships into more of our businesses.
Whilst we made good progress with the transition from
legacy to new technical vendor relationships in Canada,
the loss of a vendor in the US was a driver of the decision
to exit The Farm.

Given the challenging market in 2025, the Group’s market
leading position resulted in stronger relationships with

a number of vendors and no significant vendor losses
initiated during the year. The Group continues to work
closely with both vendors and trade credit insurers to
ensure that its credit limits support its ptanned activity.

Potential impact

Macroeconomic pressures impact
many of our end users’ demand for
products. The Group uses debt facilities
(which have covenants) and the costs of
servicing these have increased during
the year. There is also inflationary
pressure on the cost of the Group's
inputs, which may not be able to be
passed onto the customers through
price increases.

Mitigation

The AV industry is highly competitive and
innovative and AV product inflation is
typically below general inflation. The
Group's wide range of vendor and product
offerings allows us to meet customer needs
at multiple price points and budgets.

Through its strategic focus on investment
and growth in technical products and added
value the Group sesks to differentiate itself
from its “broadline” AV competitors.

The Group's benchmark rates for returns on
acquisitions accommodate the risk of higher
interest rates.

Changes this year

A sustained softness in mainstream product demand
continued to impact the AV industry throughout the year,
with a number of competitors downsizing or exiting the
market. Whilst the Group was able to broadly maintain
gross margins, further operating cost reductions were
made to offset cost inflation and improve productivity.
These changes position the Group well for future profit
growth when market conditions improve. The Group also
has numerous fixed rate contracts (rent, utilities and
interest rate swaps) that have partially mitigated input
inflation. The Group's interest costs remain higher than the
medium-term average, although overall Group operating
cash generation was strong.

The Group responded to changes in tariffs during the year
by adapting its buying pattems and making changes to
commercial terms. After a peried of uncertainty during the
first half of the year, the AV supply chain has demonstrated
resilience with continuity of supply and gross margins
largely unaffected for the Group.
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PRINCIPAL RISKS AND UNCERTAINTIES continued

People risks

Dependence on key people
and staff welfare

Risk change

®

Risk owner
— Executive Directors

— Senior management teams

Operational risks

®

“ Regulatory risks

' Risk change

®

Risk owner
! — Exacutive Directors
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Overview ic Report

Potential impact

The Group is dependent upon key
senior management personnel who
have extensive experience and
knowledge of the Group, its marksts,
product and service offering, vendor
portfolio and customer base.

The future success of the Group
depends on the continuing availability
of key people and its ability to attract,
motivate and retain talent.

Mitigation

The Group actively measures the retention
of talent and engages with employees by
focusing on training and development.

We assess remuneration packages to
ensure a market position is maintained.

The Group has adopted share plans to align
the interests of senior management and the
broader employee workforce with those

of shareholders. The Board has made
succession planning and leadership
development key agenda items.

Changes this year
Engagement with our teams and staff welfare continue
to be top priorities.

The trading conditions over the last two years resulted

in lower variable compensation to staff, which had

a negative impact on our staff. There has been a strong
focus on engagement and support for cur team members
during the year. The Group also made targeted retention
awards to key staff through its long-term incentive
scheme. n addition, the Group has successfully hired new
talent into several senior positions to support its future
growth strategy.

Potential impact
The Group is subject to an increasingly
complex regulatory snvironment.

A failure to follow regulatory laws,
orders and codes of practice
requirements will expose the Group

to regulatory sanction and subsequent
reputational damage.

Mitigation .
The Group has defined policy statements
and staff training programmes to ensure
awareness and alignment with these
policies. Acquired businesses are subject
to a post-acquisition on-boarding process,
which includes improvement of compliance
protocols where necessary. The Board is
regularly updated on compliance matters.
This includes a full review across the Group
on an annual basis.

A separate analysis of climate-related risk is included on page 47.

Changes this year
The regulatory environment has been relatively stable
across the Group during the year.

The Group follows the QCA Code and has enhanced its
polices and staff training to align with the new UK fraud
prevention legislation. We have also further invested with
respect to our sustainability goals during the year.

! The Strategic Report comprising the Chair's Statement, Chief Executive’s Review and Financial Review was approved by the Board on 16 March 2026 and signed on its behalf by:

Andrew Herbert
Non-executive Chair
i 16 March 2026
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CHAIR'S INTRODUCTION TO GOVERNANCE

The Group has responded
well and demonstrated its
resilience over the last twelve
months, returning to revenue
growth in the second half.

Andrew Herbert
Non-executive Chair

The Group acted to mitigate the wider
market risks by pausing acquisitions,
prioritising investment activity on
productivity and reducing operating
costs. It continued to position itself for
future growth with the launch of new
vendors and solutions.”

Andrew Herbert
Non-executive Chair

Overview ic Report

I'm pleased to present the Governance Report for the year ended

31 December 2025. This report provides an overview of how Midwich
Group is governed and the control structures that we have in place.
The Board is responsible for long-term sustainable success,
generating value for shareholders and contributing to wider society.

he Board does this by supporting
and challenging Executive
management to ensure we operate
with high governance standards.
This report explains how we seek
to achieve this. It also contains some highlights
from my perspective as Chair.

The established policies and strong
management disciplines within the Midwich
Group have enabled the business to out-perform
the wider AV market with a sustained focus on
governance. The Board continues to support the
emphasis placed by the Group on culture, values
and the wellbeing of our people, and | firmly
believe that this creates an environment for
sustained long-term success.

Challenges during the year

Whilst the Board remains confident that, over
the medium term, the global AV market will
continue to benefit from the adoption of our
solutions, ongoing macroeconomic uncertainty
continued to impact demand in 2025. Trade
disputes, government deficits and ongoing
higher interest rates have impacted both end
user demand and our supply chain. The Group
has responded well and demonstrated its
resilience over the last twelve months, retuming
to revenue growth in the second half, gaining
market share and increasing the depth of its
customer and vendor relationships.

The Group acted to mitigate the wider market
risks by pausing acquisitions, prioritising
investment activity on productivity and reducing
operating costs. It continued to position itself for
future growth with the launch of new vendors and
solutions, such as its new e-commerce platform,
which went live in the UK in the fourth quarter.

The Group has also positioned its leadership
team for future growth. | was delighted to ses
our succession plans result in internal
candidates taking teadership roles in both the
North America and APAC regions and in digital
transformation. We've also added to the Group
leadership team with the recruitment of a new
Chief Technology Officer in November 2025.

Whitst the Group took actions to reduce costs
during the year, it did so whilst continuing to
invest in and enhance its governance.

Governance code

The Board considers sound governance to be
an essential element of a well-run business and
continues to believe that the Quoted Companies
Alliance ("QCA”") Corporate Governance Code is
most appropriate for the Group.

We have included a summary of our compliance
with the QCA Code on page 61 whilst the full
statement of compliance, as approved by the
Board on 8 September 2025, is available on the
Group's website.

The Board is cognisant that the expsctations

of the revised QCA Code include holding

a separate vote on the Remuneration Report
and remuneration policy. However, it notes

that the Group has voluntarily submitted the
Remuneration Report to an advisory shareholder
vote since the 2018 AGM, providing a mechanism
for shareholders to share feedback on the Group's
approach to remuneration. On this basis, the
Board does not fael that a separate vote on the
remuneration policy is necessary or proportionate
at this time, and instead intends to continue to
hold a single advisory vote on this Remuneration
Report at the 2026 AGM. The Board will keep this
approach under review in future years.
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CHAIR'S INTRODUCTION TO GOVERNANCE continued

Sustainability

We continue to make good progress on our
sustainability journey. We take our social
responsibility seriously and are committed

to making both improvements in our direct
operations and influencing positive change
across the AV industry. The Sustainability
sub-Committee, chaired by Hilary Wright, has
determined clear long-term sustainability goals,
which drive actions across the Group. Having
introduced broad Scope 3 emissions reporting
for the Group last year we are reporting our wider
emissions trend for the first time this year.

Our total emissions have remained broadly flat
showing a very small improvement in our overall
intensity ratio. We have also commenced the
process of establishing SBTi aligned targets in the
coming months.

| continue to see the passion across the Group
for making a difference and our teams continue
to have an impact whether through involvement
in environmental or community matters or
charities, raising £325,000 via our charity
initiative “Gift of AV since its launch in 2021.

Our teams are also supporting AV industry-wide
initiatives to improve long-term sustainability,
including the Company being a supporting
partner to the inaugural AV Sustainability
Summit, which took place in December 2025
(pages 34 to 42 for more details).

Board composition and succession
The Board is comprised of four independent
Non-executive Directors (including the Chair,
who was independent upon appointment) and
two Executive Directors. My role as Chair of the
Board remains separate to, and independent of,
that of the Chief Executive and we both have
clearly defined and separate responsibilities.
Details of the responsibilities of all Directors
along with matters reserved for the Board and
terms of reference for all the Committess of the
Board can be found on the Group's website.

Overview gic Report

66

Board composition

is kept under review

to ensure it meets
ongoing governance
requirements, including
independence

and diversity.”

Andrew Herbert
Non-executive Chair

The Board comprises individual Directors with
significant and complementary skills and
experience. Board composition is kept under
review to ensure it mests ongoing governance
requirements, including independence and
diversity, and that Board members collectively
have appropriate skills and experience to guide
the future development and growth of

the business.

Whilst the Group has operated in a challenging
market over the last few years, it has adapted
quickly and decisively to address near term cost
challenges whilst continuing to develop
opportunities for future growth. Given the
Group's ambitious future growth strategy, the
Board has supported the Executive
management over the last year to refine its
leadership structure to deliver success.

The Board believes that Stephen Fenby's
commitment to leading the Group over the next
few years will ensure the Group continues to
out-perform its competitors. We are also
supporting Stephen to develop a long-term
succession plan, ensuring that the Group has the
right depth of talent to achieve growth in value.

After over seven years as Chief Financial Officer,
Stephen Lamb informed the Board of his desire
to take up another role from 2026. Stephen has
made an invaluable contribution to the Group
during his tenure and | want to thank him for his
commitment and support over a period in which
the Group more than doubled in size and
significantly increased its international presence.
On behalf of the Board and the wider business,

| wish Stephen all the best with his new role.

| am also delighted to welcome Adam Councell
as Group CFO. Adam brings a wealth of
business services and public company
experience and joined the Group and the
Board in March 2026.

Mindful of the average length of service of the
Non-executive Directors, the Board has made
further progress with its Non-executive
succession planning over the past year.

Mike Ashley will retire from the Board in May
2026, ahead of the AGM. Mike has been an
active and supportive Non-executive Director
since the Group's IPO. His knowledge and
experience, especially in the areas of customer
and vendor engagement and operational
excellence, have been valuable in supporting
the Group’s growth plans. I'd like to thank Mike
for his service on behalf of the Board and the
Group's wider stakeholders. Hilary Wright will
succeed Mike as Chair of the Remuneration
Committee from May 2026.

A specialist search for at least one new
independent Non-executive Director is at
an advanced stage. The results of this will
be announced in due course.
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66

Mike Ashley will retire
from the Board in May
2026. Hilary Wright will
succeed Mike as Chair
of the Remuneration
Committee.”

Andrew Herbert
Non-executive Chair

I have been Chair of the Board since IPO in May
2016, and it is proposed that | continue in the
role for a limited further period. The Board
considers continuity in the Chair role important
through a period of integrating new Board
members and in supporting Executive
management in returning the business to
profitable growth. Planning for the succession
of my role has commenced with a view to my
standing down in due course once a suitable
replacement is found.

| am also pleased to welcome Lauren Hall to the
position of Company Secretary. Lauren joined the
Group from PwC and was appointed to the role of
Company Secretary from February 2026.

The Board remains satisfied that it has a suitable
balance between independence and knowledge
of the business to allow it to discharge its duties
and responsibilities effectively.

Overview ic Report
P r_.
a—
: -
1
3
!

- g

SR i

Review of auditor

The Audit Committee conducts an annual review
of the audit process. After a comprehensive
process, RSM was appointed Group auditor for
the 2024 financial year. The Committee
evaluated the transition to RSM and concluded
that the process had gone smoothly with positive
feedback received from across the business.

RSM was reappointed as the Company’s auditor
at the 2025 Annual General Mesting. The
reappointment of RSM will be recommended to
shareholders for approval at the 2026 AGM.

Board evaluation

We conduct an annual survey-based Board
evaluation seeking the individual views of
Directors on Board composition and
effectiveness, business leadership, QCA Code
compliance and other matters. The survey
findings were extremely positive and identified no
rajor issues or concerns about the effectiveness
of the Board (see page 63 for more details).

Stakeholder engagement

The Board maintains a regular dialogue with
Investec, the Company's nominated adviser,
and obtains other tegal and financial advice as
necessary to ensure compliance with the AIM
Rules and other governance requirements.

Wae continue to review our approach to
governance and how the views of stakeholders
are represented in our oversight of the business.
To that end, | proactively offer to mest with
shareholders, and all sub-Committee Chairs
also make themselves available for specific
stakeholder feedback. Feedback in the year
included shareholders’ views on strategy, public
markets, the impact of macroeconomic
conditions, dividend policy and capital
allocation and Board composition and
succession. Stakeholder feedback continues

to form part of the Board's agenda.

1 wish to thank our shareholders for their
ongoing support during the year, including
strong support for our AGM votes (all votes
waere in excess of 98% in favour).

Corporate website

Information including the terms of reference of
the principal Board Committees, the schedule
of matters reserved for the Board, the
Company's Articles of Association and, where
appropriate, the performance of the Group is
available at midwichgroupplc.com.

The following reports explain how the Board
and its Committees operate and some of their
undertakings during 2025. | would like to thank
my fellow Board members for their ongoing
engagement and support.
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EXPERIENCED MANAGEMENT
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A diverse range of skills and experience.

Committee membership
e Audit Committee ‘
o Nominations Committee

Q Remuneration Committee

e Sustainability Committee

O Chair of Committee

Directors’ service as at 31 December 2025.

Andrew Herbert

Independent Non-executive Chair

- JOX <] <)

Appointed 2016

Qualifications

Andrew has a BA in Business Studies
from Hatfield Polytechnic and is qualified
as a Chartered Management Accountant.

Previous experience

Andrew was group finance director
of Domino Printing Sciences plc from
1998 until the sale of the company

to Brother Industries in 2015.

He joined the business in 1986 and held
senior finance, operational and general
management roles prior to joining

its board.

Andrew was an independent Non-
exacutive Director of Xaar plc from 2016
to 2025, including being the Chair from
2020 to 2025.

He has extensive experience of
managing profitable growth in a global
business, including acquisition and
disposal strategy and line management
of overseas subsidiaries.

Stephen Fenby

Chief Executive

Appointed 2016

Qualifications

Stephen has a BSc in Accounting and
Financial Analysis from the University of
Warwick and is an associate of both the
Institute of Chartered Accountants in
England and Wales and the Chartered
Institute of Management Accountants.

Previous experience

After qualifying as a chartered
accountant with Ernst & Young, Stephen
joined Deloitte and worked for 16 years in
the corporate finance team, latterly in the
Cambridge office.

Stephen joined Midwich as Finance
Director in 2004 and became Chief
Executive in 2010. He has led the Group's
acquisition and development programme.

Stephen Lamb

Chief Financial Officer

Appointed 2018

Qualifications

Stephen has a BA in Economics and
Econometrics from the University
of Nottingham and is a fellow of the
Institute of Chartered Accountants
in England and Wales.

Previous experience

Stephen joined Midwich as Chief
Financial Officer in July 2018. He has over
25 years' experience in finance, working
in high growth, international business
services organisations.

Before joining Midwich, Stephen was the
international CFO at iron Mountain Inc.,
supporting the profitable and cash
generative development of the
international business.

Stephen qualified as a Chartered
Accountant with PwC and has held
senior financial positions at IWG plc
and Experian ple.




59 Midwich Group ple Annual report and financial statements 2025

Overview gic Report

Mike Ashley

Independent Non-executive Director

00®0

Appointed 2016

Qualifications

Mike completed retail MBA modules at
Manchester Business School sponsored
by Home Retail Group.

Previous experience

Mike brings extensive leadership
experience across consumer focused,
high-growth businesses, having held
senior CEO, commercial, marketing and
strategic roles at Boots, Argos, Dixons
Retail Group, Travis Perkins, Holland &
Barrett and Magnet Kitchens.

He is currently Chief Executive Officer of
Huddlsed Group plc, a circular-economy
e-commerce group. Mike joined Huddled
from Nobia UK, incorporating Magnet
Kitchens, where he served as Commercial
Director. He was praviously CEO of
Coverings Ltd and Chief Commercial
Officer at Holland & Barrett.

Earlierin his career, Mike held CCO roles
at Wickes and the Plumbing & Heating
division of Travis Perkins Plc.

Hilary Wright

Independent Non-executive Director

0000

Appointed 2018

Qualifications

Hilary is a fellow of the Chartered
Institute of Personnel and Development.
She is also the senior independent
director of ActiveOps PLC.

Previous experience

Hilary was group HR director of Domino
Printing Sciences plc from 2016 until her
retirement in 2019.

Her background was formed in retailing
and more latterly with Cambridge-based
engineering and technology companies,
where she gained global experience as
well as involvement in a number

of acquisitions.

Hilary has held both strategic and
operational roles. She has provided
HR leadership in support of significant
global growth, ensuring people
development, succession planning
and talent acquisition were aligned
with transformational change.

Alison Seekings
Independent Non-executive Director

®000

Appointed 2024

Qualifications

Alison is a Cambridge University
graduate, Chartered Tax Adviser (*CIOT")
and Chartered Accountant ("ICAEW"),
alongside being a member of the
Cambridge technology cluster.

Sheis also a director of Quartix
Technologies plc and Seekings Advisory
Limited, and CFO at RQ Biotechnology
Limited.

Previous experience

Alison has held senior audit positions at
Deloitte and most recently Grant
Thornton, where she was audit partner.

Alison has a wealth of experience working
with AIM quoted companies, particularly
in the tachnology sector.

She has extensive technical accounting,
financial governance and board-level
advisory experience, supporting
companies with their financial reporting
requirements and acquisition programmes.

Board balance
Tenure of Directors

- 1 0-4years

5-7 years

o

7+ years
@ 0-4: Alison Seskings
® 57 n/a

® 7+ Stephen Fenby, Stephen Lamb, Andrew
Herbert, Mike Ashley and Hilary Wright

Independence

I

Independent

Non-independent |3

® Independent
® Non-independent

[%)

=

@
[

Strategy

F

Financial

International

5]

Leadership 6

Technology 4

Skills development

o

Sustainability
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Our leadership structure

Overview

The Board

ic Report

Nominations Committee

The Nominations Committee evaluates the structure,
size and composition of the Board. It leads the

process of identifying. and nominating for the
approval of the Board, candidates to fill vacancies as
and when they arise The Comumittece also reviews the
leadership of the organisation, including Exccutive
development plans and succession planning.

Members:
Andrew Herhert (Chair)

Mike Ashley {until May 2026)
Stephen Fenby
Hilary Wright

Alison Seckings

The current terms of reference of the Board
Committees are published on the Group’s
wabsite and are reviewed annually.

The Board met in person or by video conference
eleven times during the year and also held
supplementary meetings by telephone/video
conference to consider specific matters.

The Board receives a full pack of reportsin
advance of each scheduled meeting, detailing
Group and entity trading performance and
containing individual reports from each of the
Executive Directors. During 2025, the Board
also received presentations from operational

Audit Committee

The Audit Committee monitors the integrity of

the Group financial statements. it provides review
and challenge to nccounting policies and the
cffectiveness of the Group's internal controls and risk
management processes The Committee cvaluates
the Group audi ccomimendations to
the Board in relation to awditor appointiment, rotation
and removal for approval at the AGM.

Members:
Alison Seckings (Chair)

Andicw Herbert
Mike Ashley (until May 2026)

Hilary Wright

management on topics including business unit
strategy, investment opportunities, Al and
future technology trends, engagement, talent
and succession planning, sustainability, tax
strategy, IT systems and security, ERP
implementation and acquisition proposals.
Alongside monitoring operational performance,
it is the Board's responsibility to formulate,
review and approve the Group's strategy,
investments (including acquisitions), budgets
and major items of expenditure.

Remuneration Committee

The Remuneration Commitice determines the
tting Exccutive
nd monitor

framework and policy for

remuneiation ltalso revie

Company's approach to share incentive pla
scnior management remuneration. Taking input

from specialists, the Connittee cval
sration in the context

ce and the wider

stakeholders ntere

of both the Group's perfornt

envitonment, including @

Members:

Mike Ashley (Chair - until May 2026)

Hilary Whight {Chair - from May 2026)

Androw Herbert

Alison Seckings

sthe

the

nd

Sustainability Committee

The Sustainability Committee reviews and monitors

stainability including its
and opportunities and

the Group's approach to
sustainability strategy, /i

progress against goals. It does this in the context
of both the regulatory backdrop and a wide group
of stakeholder expe

Members:

— Hilary Wright (Chair}

Androw Herbert

Mike Ashley (until May 2026)

Alison Seekings

Stephen Fenby

ons and interests.

Stephen Lamb {until February 2028)

Attendance at Board and Committee meetings
Board meetings are scheduled in advance for each calendar year. The scheduled Board meetings
and attendance during the twelve months ended 31 December 2025 are detailed here:

Board

Audit

Sustainability

Andrew Herbert (Chair)

Mike Ashley

Alison Seekings

Hilary Wright (1] 0000000 O
Stephen Fenby IQ o o I na na|na nam |° e
Stephen Lamb l° n/a nfa I na n/a| nfa na le e

@ Meetings held
@ Meetings attended




81 Midwich Group ple Annual report and financial statements 2025

Compliance with the QCA Code
The Board has resclved to establish a strong governance culture using the Quoted Companies Alliance ("QCA") Code as the basis for its governance framework. The full statement of compliance with the
QCA Code is available on the Midwich Group plc website. A summary of how the Group compties with the principles of the code is set out below.

Section of code

Overview gic Report y

Overview

1 | Establish a purpose, strategy and business model | The Group has a clearly articulated strategy and business plan as a value added distributor of AV and related products. This is underpinned by a clear set of long-term goals and
which promote long-term value for shareholders | a strong values-based culture aimed at protecting the Company from unnecessary risk and securing our long-term future (pages 18 to 21).

2 | Promote a corporate culture that is based on The Board is committed to promoting a strong ethical and values-driven culture throughout the organisation. We balieve this to be an essential element of a welt-run business.
ethical values and behaviours The nature of our business as a valus adding distributor means expertise and people skills are at the core of what we do and how we maintain competitive advantage. Having

a people-orientated ethos, where teamwork and commitment are racognised, is central to the success of our strategy. Our engagement surveys and recognition programmes
reflect our values. We pride ourselves on our home-grown talent, with a significant number of our senior managers having built their careers within the Group. To promote our ethical
values, we actively ge and support ity il across the Group {pages 34 to 42).

3 | Seekto d and meet st We engage with our shareholders through formal informal comir 1s and stock The Chair pi ivel, with on
needs and expectations both strategic and governance matters. The Chairs of the Board's sub-Committees also make t ‘ ilable for with {page 57).

4 | Take into account wider stakehotder The Board considers relationships with, and the engagement of, our stakeholders to be critical success factors for our b Asa ialist distrib we add value by
interests, including social and tal developing and maintaining in-depth ding of our vendors’ and customers’ needs. Directors regularly engage with customers, vendors and other stakeholders, including

ibilities and their implications for Nor Directors ding AV industry trada shows.
long-term success N " . N N N TS
Inrecent years, the level of wider stakeholder disclosure, such as social and environmental engagement, has been increased to provide broader insight into the Group. The Board
further enhanced its focus on st bility in 2025 {pages 68 and 69).

S | Embed effective risk management, internal The Board has ultimate responsibility for the Group's system of internal controls and for reviewing its effectiveness. However, any such system of internal control can only provide
controls and rani ivitil ideri but not absol against material misstatement or loss. The Board considers that the internal controls in place are appropriate for the size, complexity and
both opportunities and threats, throughout risk profile of the Group. The Group op arisk it and itoring process with regular updates provided to the Board and the Audit Committee. This has been
the organisation enhanced to include cyber security and climate-related risks in recent years (pages 52 to 54). The Audit Committee monitors and theindep of the C 's

auditor annually and RSM was proposed to continue as Group auditor at the 2025 AGM {page 65).

6 | Establish and maintain the Board as a well- The Board comprises of four independent Non-executive Directors {including the Chair who was independent upon appointment) and two Executive Directors. The Nominations

functioning, balanced team led by the Chair Committee reviews both the quality of Board independence and diversity annually. There is an active Board succession programme to ensure the future balance of the Board.
The Board wilt welcome both a new Group CFO and new independent Non-executive Director in 2026 (pages 62 to 64).

7 in appropri A formal Board programme is agreed before the start of each financial year. This is structured, as far as possibls, to atign with the Group’s annual financial programme. The Board
and ensure that individually and collectively typically mests eight to ten times a year. There were eleven scheduled mestings in 2025. Further ad hoc are held by as y. The Board and sub-
the Directors have the necessary up-to-date Committees receive high quality information, in a timely manner, to facilitate proper assessment of the matters requiring a decision or insight.
experience, skills and capabilities The annual Board evaluation considers the Directors’ skills and training Training is ided by the Cc as appropriate, for example with respact to carporate

governance and sustainability. See page 68 and Board Committes reports (pages 62 to 73) for more details.

8 | Evaluate Board performance based on The Board di a formal evall and | process annually including its performance as a unit, as well as that of its Committees and the individual Directors. Internally
clear and relevant objectives, seeking facilitated, the Company Secretary co-ordinates a structured Board survey, compiles the results and a Board di: during which matters arising are
continuous improvement reviewed and actions agreed. Given the planned Director changss, the Board has deferred plans to involve an external facilitator to 2026 (page 57).

The Board has regular discussions with respect to both rand planning the skills, and back d required for Directors
and senior management to support the next stage of the Company's development.

9 | Establish a remuneration policy thatis The Company has an established and effective remuneration policy, which is aligned to the strategy, culture and long-term goals of the Group (pages 70 to 76).
supportive of long-term value creation and . . " . .
the Company's purpass, strategy and culture Pay e firhsor:mr nar n are clear and easy to understand and set out in the annual report. The Remuneration Report is put to an advisory vote annually and

s is as appropriate.
10 { Communicate how the Company is governed The Group communicates with shareholders through the annual report and accounts, half-yearly trading updates, the AGM, capital markets days and one-to-one meetings

and is performing by maintaining a dialogue
with shareholders and other key stakeholders

with certain existing or potential new shareholders (page 57). The Group's website provides further information to stakeholders.

Reports from the Audit, Nominations, Remuneration and Sustainability Committees are set out within the annual report (pages 62 to 73). The Group's sustainability reporting
has been further enhanced this year. Further details, including activity during the year, are included on pages 68 and 69.
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Maintaining the right balance of skills.

{3

Whilst there were no
changes to the Board
during the year, the
Committee supported
anumber of processes
to shape the future
composition of

the Board.”

Andrew Herbert
Non-executive Chair

| am pleased to present
the report of the
Nominations Committee.

The Committee comprises four independent
Non-executive Directors and the CEO.
The Committee met four times in 2025.

Main responsibilities:
— tolead the process for Board appointments
and make recommendations to the Board;

— to evaluate the structure, size and
composition of the Board (including the
balance of skills, knowledge and experience);

— to evaluate diversity and inclusion at both
Board and senior management levels;

- to keep under review the leadership needs
and succession plans of the organisation,
both Executive and Non-executive; and

— to be responsible for identifying and
nominating, for the approval of the Board,
candidates to fill Board vacancies as and
when they arise.

Board composition

The Committes is responsible for monitoring
the Board's balance of skills, knowledge,
experience and diversity and makes
recommendations to the Board

throughout the year.

The Committee has reviewed and determined
that it continues to believe the Non-executive
Directors remain independent. The Board
comprises four independent Non-executive
Directors (67%) and two Executive Directors (33%).

Whilst there were no changes to the Board
during the year, the Committes supported a
number of processes to shape the future
composition of the Board.

Planning for future growth

The Committes believes that the Group is well
positioned to take advantage of the anticipated
return to growth in its target markets. Stephen
Fenby’s commitment to lsading the Group over
the coming years will ensure that it continues
to out-perform the wider AV market and deliver
shareholder value. During the year we supported
him to refine the senior leadership structure,
ensuring that the Group has the right talent

to achieve its strategic goals.

The Committes also supported the decision to
include the CEO in the LTIP award for the first
time in 2025. This decision ensures alignment
of his incentives with those of the wider senior
leadership team for the next period of strategic
focus for the Group.

Change in Group CFO

In October 2025, after over seven years as
Group CFO, Stephen Lamb informed the Board
of his desire to take up another role from
February 2026.

The Committee conducted a thorough process
to appoint a Group CFO successor. Following

a detailed svaluation of internal and external
candidates, supported by a recruitment consultant,
| am delighted to welcome Adam Councell as
Group CFO from March 2026.

Focus for 2026.

In the current year the Nominations
Committes will focus on the
following areas:

— on-boarding the new Group CFO;

— Board independence and succession;
including the search for at least one
new Non-executive Director;

— planning for the Chair's
replacement; and

— supporting the CEO with leadership
development plans.
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Board evaluation.

Annual survey of
Board members

During the year, there was once
again a formal Board evaluation
and appraisal process.

This included a survey seeking
the individual views of Directors
on Board composition and
effectiveness, business
leadership, QCA Code
alignment and other matters.

Actions in response to the Board evaluation

The Board will continue to monitor its approach to the evaluation of effectiveness including
the use from time to time of external facilitation. In line with the revised QCA Code, the Board
has committed to conducting an externally facilitated evaluation in due course.

Monitoring of progress
against agreed plans

Facilitated review
of survey findings with

agreed action plans The principal matters arising

from the Board survey, along
with the actions put in place
for each of them, are set out in
the table below. A few minor
points that were raised have
also been acted upon.

The Group Company Secretary
co-ordinated the survey and
presented the results. This was
followed by a facilitated
Committee discussion during
which matters arising were
reviewed and actions agreed.

exposure to stakeholders.

Area Recommendation Action taken
[ Directorinduction |Review and refine the process for new Directors. A structured Director on-boarding process was developed in 2024, which has been refined to facilitate the
on-boarding of the new Group CFO, Company Secretary and future Non-executive Directors. The induction
includes detailed briefings on compliance and duties, the Group strategy, operating model, organisation and
processes, complemented by meetings with senior management and key advisers, site visits and the
opportunity to mest customers and vendors at its trade shows.
Board skills Refine the target skill set for Board appointments The current Board skill set was reviewed with prioritised requirements included within the Executive/Non-
in the context of the Group's growth plans. executive succession plans.
I Governance Formalise an annual review of Board advisers. An annual review of key adviser performance has been added to the Board agenda.
Business engagement Further increase independent Board members’ Scheduled Board meeting presentations by key leaders and high potential managers were arranged

to support long-term succession planning.

] Stakeholder engagement

Review active engagement with shareholders.

The Group Chair wrote to significant shareholders during the year to seek feedback.
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Non-executive Director changes
After joining the Board at IPO, Mike Ashley will
retire from both the Board and as Chair of the
Remuneration Committee at the 2026 AGM.

The Committee has appointed an adviser to
lead the search for his successor. This process
is at an advanced stage and the appointment
of at least one new independent Non-executive
Director will be announced in due course.

Hilary Wright will take up the role of
Remuneration Committee Chair from May 2026.

Chair succession planning

Andrew Herbert, Group Chair and Chair of the
Nominations Committee, will reach ten years'
service in May 2026. The Committee remains
satisfied that Andrew remains independent and
the Board has asked Andrew to continue in his
role for a limited further period. in reaching this
decision the Committee considered a number
of factors including:

— providing continuity during the on-boarding
of a new Group CFO and the retirement of
Mike Ashley;

— the addition of a fourth Non-executive
Director in 2024;

— Andrew Herbert's transfer of the Audit Chair
role in May 2024; and

— the need for continuity and experience
against the challenging economic backdrop.

Planning for the succession of the Chair role
is underway with a view to Andrew Herbert
standing down in due course once a suitable
replacement is found.

Director on-boarding

Following the appointment of any new Director,
the Company has a comprehensive on-boarding
process that includes detailed briefings on the
Group strategy, operating model, organisation
and processes. This is complemented by mestings
with senior management and key advisers, site
visits and the opportunity to meet customers
and vendors at our trade shows.

66

The Group has the
right model to deliver
results whilst ensuring
implementation of
the agreed strategy.”

Andrew Herbert
Non-executive Chair

Other matters

Whilst the Board is satisfied that it hasa
suitable balance between independence
and knowledge of the business to atlow it
to discharge its duties and responsibilities
effectively, the Committee continues to
monitor and evaluate Board composition,
independence and diversity in the context
of the Group’s international growth.

Executive Directors hold service contracts

with a nine-month notice period. Non-executive
Directors’ service contracts include a three-month
notice period on each side. All Directors retire
and submit themselves for re-election each
year at the Company's AGM.

Leadership diversity

The Committee bslieves that diversity, including
skills, experience, gender, culture and ethnicity,
strengthens our business. Our Non-executive
Directors each bring specific skill sets (as set
out on pages 58 and 59) that complement the
experience of the Executive Directors.

The gender mix of our Board is 67% male/33%
female and, while we have no formal gender
or ethnicity targets for Board composition,
the Committee is committed to ensuring that
diversity is a significant consideration in all
Board appointments. Group-wide, we are
committed to being an inclusive employer.

Overview gic Report

Leadership development

The Group Management Team (“GMT") is
responsible for determining priorities and
driving performance across the Group. This
team mests frequently and comprises the most
senior operational and functional leaders in the
business. The GMT’s remit also includes
succession planning and talent development
across the wider business.

The Committee belisves that the Group has

the right model to deliver results whilst ensuring
implementation of the agreed strategy. There
was regular communication between the operational
leadership and the Board throughout the year.

The Committee continues to support the
Group's leadership development programme
and notes the successful promotion and
development of internal candidates into

a number of new senior roles during the year,
including new leaders of North America and
Northern Europe territories.

Andrew Herbert
Chair of the Nominations Committee
16 March 2026
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The Committee has
been pleased with
‘RSM’s first year
performance, noting the
high level of planning
and communication
throughout the

audit process.”

Alison Seekings
Non-executive Director

Membership and responsibilities

of the Committee

Membership of the Audit Committee is limited
to the independent Non-executive Directors.

| became the Chair of the Committes in

2024 and | am the member with recent and
relevant experience. The Committee met

four times during 2025.

Main responsibilities:

— .to monitor the appropriateness and integrity
of the Group's external reporting, including
its financial statements, interim reports
and trading updates;

—~ to review the relationship with, and
performance of, the external auditor;

— toreview and challenge, where necessary,
the consistency of, and any changes to,
accounting policies and areas of material
Jjudgement both on a year-on-year basis and
across the Company/Group;

— to review the appropriateness of the Group's
controls to detect and prevent fraud; and

. — tokeep under review the effectiveness

of the Company's internal controls, cyber
security and risk management systems.

revised ISA 600 auditing standard with respect
to component auditors, together with a desire
by the Committee to increase the overall
coverage of the Group's audits conducted

by the Parent Company auditors.

Following a comprehensive tender process in
2024, the Board appointed RSM UK Audit LLP
(‘RSM”) as the Group's auditor from the 2024
financial year.

The Committes was pleased with RSM'’s first
year audit execution, noting the high level of
planning and communication throughout the
audit process.
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AUDIT COMMITTEE REPORT
. .
Ensuring the highest standards.
| am pleased to present the Auditor
Audit Committee Report The Audit Committee conducted a detailed Focus for 2026.
. . evaluation of external audit options in 2024, In the current year the Audit Committee
descrlblng our work du"ng the principal reasons for this timing being the will focus on the following areas:
the past year. scheduled rotation of the audit partner and

— reviewing and evaluating the
performance of RSM following
its second year of the Group audit;

— reviewing the appropriateness of the
Group's controls to detect and prevent
fraud; and

— reviewing and evaluating changes
to the regulatory environment.
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66

The Group seeks to
operate consistent
accounting policies
and control procedures
across its subsidiary
operations, including
newly acquired entities,
and places the onus

on local management
to ensure those policies
and procedures

are followed.”

Alison Seekings
Non-executive Director

Overview ic Report

Monitoring audit

The Committee oversees the plans for the full
year audit undertaken by RSM. It drafts initial
proposals in consultation with Executive
management and these are presented to the
Committee for review. These plans describe
an assessment of the principal risks, proposed
scope of work and approach to be taken to the
auditincluding materiality. The Committee has
the opportunity to challenge and satisfy itself
that the proposed audit plan is appropriate and
adequate. In addition the Audit Chair maintains
a separate dialogue with the audit partner and

CFO to ensure the audit execution is as planned.

Review of financial statements and
audit findings

The Committee reviewed the interim and full
year financial statements and the report of the
auditors on the full year statements. The audit
partner and relevant senior members of the
audit team attended the Audit Committee
mestings, presenting the results of the audit
and answering questions from the Committee.

Significant potential risks and responses
focused on by the Committee in respect of
financial statements were:

— inresponse to the presumed risk of fraud
that revenue may be misstated due to
improper revenue recognition, the
Committee considered the results of the
audit testing around cut off;

in response to a presumed risk over the
management override of controls, the
Committee considered the control
environment, risk management procedures
and further matters, including the authority
models, the operating model and staff
training;

— the potential risks and responses related
to restructuring activity undertaken during
the year;

— the judgements and estimates included
within the impairment assessment of ERP
systems. This assessment identified
a material impairment of £27m;

the judgements and estimates included
within the impairment assessments over
goodwill and intangible assets in the context
of the macroeconomic environment.

These assessments did not identify

a material impairment; and

— the going concern basis of preparation of
the report and accounts. Review procedures
were performed to provide satisfactory
avidence over the assumptions made in
management's assessment of the use of
the going concern assumption.

The Committee has reviewed the 2025 annual
report and accounts to ensure it is fair, balanced
and understandable and that it provides the
information necessary for shareholders to
assess the Company's performance, business
modal and strategy in a clear, concise and
balanced manner.

ERP impairment

During the year, management performed an
impairment review of the Group's capitalised
investment in its Enterprise Resource Planning
(*ERP") system. The system was intended to
standardise processes, enhance reporting
capability and deliver operational efficiencies
across the Group. The review was triggered by a
change in strategy re full system deployment,
which reduced the expected future economic
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benefits. The Audit Committee considered this
matter to be significant due to the material
impairment in value of the ERP intangible asset
and the estimation uncertainty in assessing value
in use and forecasting future economic benefits.

The Audit Committee reviewed management’s
impairment assessment, forecast cost savings
from system utilisation and the external
auditor's challenge. Following this review,
management concluded that the original
carrying value of the ERP asset exceeded its
recoverable amount. An impairment charge of
£27 million has therefore been recognised in
the year. The impairment is non-cash in nature
and does not affect the Group's banking
facilities or underlying cash generation. The
Committes is satisfied that the impairment
recognised is appropriate. The Committee has
also reviewed its governance arrangements to
improve oversight of major transformation
projects to ensure robust and timely monitoring
and accountability for programme delivery.

Internal control and risk management
The Group sesks to operate consistent
accounting policies and control procedures
across its subsidiary operations, including newly
acquired entities, and places the onus on local
management to ensure those policies and
procedurss are followed. This is confirmed by
review by the central finance team. The Group
prepares an annual budget for approval by the
Board. Actual results, including key performance
indicators, are assessed monthly against the
budget, latest forecast and market expectations.
Forecasts and business plans are updated on

a periodic basis.

The Committee receives feedback on the
effectiveness of intemal controls fromn management
and correlates that with separate reports from
the external audit process. While there have
been no material internal control issues identified,
the Committee notes that the rollout of Al tools
across the business will result in changes to the
control environment. The Committee has

66

The Committee
receives feedback

on the effectiveness
of internal controls
from management and
correlates that with
separate reports from
the external audit
process.”

Alison Seekings

L Non-executive Director

recommended the further strengthening
of Al related governance as thess tools are
increasingly adopted.

The Group operates a risk assessment and
monitoring process. This is co-ordinated by
the Group CFO, who reports principal risks and
mitigation actions to the Committee. Further
detail on these risks is included on pages 52
to 54.

Audit Committee minimum standards
Whilst not mandatory, the Committee has taken
action to adhere to the requirements of the
FRC's minimum standards for Audit Committees
as far as practicable. The Committee seeks to
ensure sufficient rigour and independence of the
auditor and its process, and has committed to an
audit tender at least every ten years. In addition,
the Company manages its non-audit relationships
with audit firms to ensure that it has a fair choice
of suitable external auditors at the next tender.
The Committee also welcomes feedback from
shareholders and | am available for discussion
of any matters of concern.

Overview

ic Report

Assessment of auditor

The Committee has assessed the qualification,
expertise, resources and independence of the
external auditor and is satisfied that RSM meets
those requirements.

In addition to seeking the views of the Executive
team, the Committee considers a range of
criteria in that assessment:

— the dstivery of a thorough audit, meeting
the agreed plan in a timely manner to the
agreed budget;

— demonstration of a deep understanding
of the Group and its subsidiaries, evidenced
in the quality and completeness of
presentation material;

— the provision of perceptive advice on
key accounting and technical matters;

— the professionalism and competence
of the audit team deployed; and

— confirmation from the firm itself of
its processes to ensure independence.

The Committee also monitors arrangements
to ensure the independence of the auditor

is not compromised by either the non-audit
work undertaken or the relationship it has
with Executive management.

The Committes continues to require the
Company to limit use of the auditor to only
audit and other assurance-related activities.
The Group complies with the FRC's Revised
Ethical Standard 2024 on audit engagements.

Financial y

During the year, RSM and its associates were
paid fees of £1,205k (2024: £1,028k) in respect
of audit and non-audit work as follows:

2025 2024
£'000  £000
Audit fees in relation to the
audit of the Company 188 170
Audit fees in relation to the
audit of subsidiaries 1,017| 858
Total audit fees for audit and
audit related assurance services | 1,205 | 1,028

There was no contingent element to any of
these fees and independence was safeguarded.

Terms of reference

The Committee maintains its terms of reference
under review and makes recommendations for
changes to the Board as required. There were
no significant changes made during 2025.
Details of the full terms of reference are
available on the Group's website.

Alison Seekings
Chair of the Audit Committee
16 March 2026
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Sustainability Committee Report.

Our approach to
sustainability is about
doing the right thing
within our business and
for our team members,
our many stakeholders
and wider society.”

Hilary Wright
Non-executive Director

As Chair of the Sustainability
Committee, | am pleased

to present the Sustainability
Committee Report for

the financial year ended

31 December 2025.

This report should be read in conjunction
with the Group's comprehensive Sustainability
Report, which can be found on pages 34 to 42.

Main responsibilities:
— to review and monitor progress against
the Group's sustainability strategy;

— to ensure the Group engages with
stakeholders and responds to feedback
on its sustainability strategy;

— to provide guidance on the integration
of sustainability into short-term and
long-term plans;

— to overses diversity and inclusion matters,
people and community engagement and
corporats culture;

— to understand and monitor sustainability
risks and opportunities and the Group's
response to them; and

— 'to produce an annual report on sustainability
activities and progress against targets.

Key activities of the

Sustainability Committee

The Sustainability Committee comprises all
the Directors. The Sustainability Committee
reviews sustainability guidelines and both AIM
and wider market best practice annually, with
the output of this review informing both the
Committee’s approach and disclosures.

Our approach to sustainability is about doing
the right thing within our business and for our
team members, our many stakeholders and
wider society.

There is a common thread of openness, trust and
creativity across all of our businesses. We value
autonomy in our local teams, and their passion
for supporting their local communities and
environment means that we have many different
examples of giving back around the world.

The Sustainability Committee met twice during
2025 and its key activities were as follows:

-~ received training and updates on the
regulatory landscape and reporting
requirements;

— reviewed the Group's sustainability
strategy and goals;

— reviewed progress and key metrics
with respect to the Group's
sustainability objectives;

— reviewed third party ratings of the Group’s
sustainability activities and plans to improve
these; and

— reviewed sustainability risks and opportunities.

Financial y

p—
Focus for 2026.

In the current year the Sustainability
Committee will focus on the
following areas:

— reviewing progress against the Group's
sustainability objectives and targets;

— review of employese and stakeholder
engagement surveys and action plans;

— receiving and evaluating stakeholder
feedback; and

— assessing the impact of changing
sustainability regulations.
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Our five targets for 2026

Working
towards our
agreed timeline to

move away from oil
and gas heating in
our facilities.

Progress made

To have a measure

of wider Scope 3
emissions by 2026.

To use, where
possible,

renewable energy
across our office
locations by 2028.

To achieve net zero
for controllable
emissions by 2035.

We have begun the process of
moving away from oil and gas by

Wider Scope 3 measures were
implemented from 2024. We have

This goal has successfully been
achieved across our established

The Group is pleased to report a
reduction in controllable emissions

To work with the AV
channel to helpit
become net zero by
2050 or sooner.

We engage with our partners across
the audio visual industry to improve

reviewing the energy use across our continued to review and refine our businesses in the UK. We hope to intensity from 10.7 to 9.6. emissions reporting and we are
various premises starting with the reporting with updated metrics. continue the roll out of renewable working toward establishing SBTi
head office, which now has solar energy across the rest of the Group. aligned targets.
panels installed.

Our sustainability strategy Our strategy harnesses the collective power Our progress in 2025 Our plans for 2026

The Group is a value add Pro AV distributor and
we do not manufacture the products we sell.
We sit at the centre of the AV channel with over
800 vendor relationships, approximately 24,000
direct customers and a large number of indirect
end users. )

The Group sustainability strategy recognises
that there are critical areas where we have
more direct control - supporting the growth
and development of our people and reducing
our environmental impacts. In the near term,
this is where we have determined to focus
most of our resources. :

We are also engaged in areas where we have
less control but can influence and leverage our
position in the value chain to influence and support
the sustainability agenda in the communities in
which we operate and across the AV sector. This
is likely to have a bigger impact in the long term
and we are well positioned at the heart of the
AV channel to punch above our weightin
championing sustainability. .

of our culture and is underpinned by strong
governance and responsible behaviours.
Our Group sustainability strategy is set out
in more detail on page 34.

Our climate targets

In 2023 we set climate-related targets. These
targets were informed by our TCFD assessment
combined with a detailed review of our direct global
carbon emissions and approved by the Board.

The five targsts set were:

— to agree a timeline to move away from oil
and gas heating in our facilities by 2024;

— to have a measure of wider Scope 3
emissions by 2026;

— to use, where possible, renewable energy
across our office locations by 2028;

— to achieve net zero for controllable
emissions by 2035; and

— to work with the AV channel to help it
become net zero by 2050 or socner.

During the year the Group made further progress
towards reducing its emissions including:

reaching 98% renewable electricity across
UK&I and the installation of solar power at
the global head office;

Qur plan is to continue to work towards our
stated goals to reduce emissions and increase
our commitments through establishing SBTi
aligned targets.

the rollout of a new Group sustainability hub Hilary Wright
and greener travel policy..improving the Non-executive Director
of 16 March 2026

EcoVadis rating at Midwich Limited;

reduction in the absolute emissions for the
Group with a corresponding decrease in
total emissions intensity and a larger
decrease in controllable emissions intensity;

influencing the Pro AV industry including
being a key partner in AV Magazine's first
Sustainability Summit, contributing through
sponsorship, advisory roles and expert
panel participation; and

we have also begun to monitor our key
vendors’ commitment to SBTi targets, with
50% of our top 24 global vendors by spend
now having approved SBTi targets.
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Remuneration Committee Report.

66

Whilst both the
macroeconomic
backdrop and the AV
market faced significant
headwinds in 2025, the
Group out performed its
competitors in many key
markets and returned to
revenue growth in the
second half of the year.”

Mike Ashley
Non-executive Director

As Chair of the Remuneration
Committee, | am pleased

to present the Directors’
Remuneration Report for

the financial year ended

31 December 2025.

The report is split into three parts:
— this annual statement;

— a “Remuneration Policy” section, which
provides a brief summary of the Company's
remuneration arrangements with its
Directors; and

— an Annual Report on remuneration, which
sets out payments made to the Directors
and details the link between the Company's
performance and remuneration for the 2025
financial year.

Main responsibilities:

— to determine the framework and broad
policy for setting remuneration for the
CEO and all Executive Directors;

— torecommend and monitor the level
and structure of remuneration for
senior management;

— to review the establishment of all share
incentive plans for approval by the Board
and shareholders, and determine each year
whether awards will be made and if so, the
overall amount of such awards and the
individual awards per person to Exacutive
Directors and other senior management;

— to produce an annual report on the
Company's remuneration policy and
its implementation; and

— toengage with sbekeholdérs and respond
to their feedback on the Company's
remuneration policy.

Focus for 2026.
In the current year the Remuneration
Committee will focus on the following areas:

— recommending a remuneration
package for the new Group CFO;

— reviewing and monitoring
remuneration for senior management;

— reviewing the effectiveness of the LTIP
scheme with respect to incentivisation,
retention and stakeholder alignment; and

— reviewing overall performance and
the associated remuneration outcomes.
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Key activities of the

Remuneration Committee

The Remuneration Committee comprises all
the Non-executive Directors. The Remuneration
Committes reviews both the QCA Code guidelines
and AIM best practice annually, with the output
of this review informing both the Committee's
approach and disclosures.

The Remuneration Committee sets the overall
approach to remuneration and the terms of
employment of the Executive Directors, having
regard to pay and conditions elsewhere in the
Group. The Committee aims to ensure that the
remuneration packages offered are compstitive
and designed to attract, retain and motivate
Directors of the right calibre, as well as being
aligned to the Group’s corporate objectives.

The Remuneration Committee met four
times during 2025 and its key activities
were as follows:

— reviewed the 2024 Directors’
Remuneration Report;

— discussed and determined bonus and
LTIP outcomes for Executive Directors;

— reviewed and approved the Executive
Directors’ remuneration arrangements
for 2025;

— reviewed and approved the remuneration
arrangements for the departing Group CFO;

— considered the overall remuneration
structure of the senior leadership, including
in-flight LTIP awards and the 2025 LTIP
award; and

— discussed and approved the targets for the
2026 annual bonus for Executive Directors
and senior leaders.

2025 performance and remuneration
Business performance

Whilst both the macroeconomic backdrop and
the AV market faced significant headwinds in
2025, the Group out-performed its compstitors
in many key markets and returned to revenue
growth in the second half of the year.

Of particular note in the year was the Group's
proactive response to the AV market challenges.
This was characterised by exceptional focus on
customer service, supporting its manufacturing
partners’ growth plans, on-boarding new
vendors, completing restructuring activities

to improve productivity and investing in new
solutions to facilitate future growth.

In evaluating performance in 2025, the
Committee considered the following metrics
and highlights:

— further growth in market share and
an increase in the mix of technical
product revenus;

— continuing revenue and gross margins
maintained (constant currency) at c.£1.3bn
and 17.7%, despite market headwinds;

— adjusted operating profit of £43.6m,
with a strong second half weighting;

— targsted cost reduction programme delivered
with exits from small loss-making businesses;

— strong M&A pipeline;

— delivery of key organic solutions for
e-commaerce and software sales;

~— excellent operating cash generation at 123%
of adjusted EBITDA;

— further progress against the Group's
sustainability strategy; and

— dividends of 5.25p per share (interim and
proposed final).

Overview Strategic Report Qovernance
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Given the exceptionally challenging market
conditions, the Board is pleased with the 2025
performance and believes that the senior
management team has taken actions to dsliver
on the Group's long-term strategic objectives.

2025 annual bonus

The Committes believes in setting stretching
annual performance targets that align the goals
of our Executive Directors, senior leaders and
the wider business to those of our stakeholders.

For 2025, performance targets were linked
to the following specific goals:

-~ profit and gross margin growth targets
(60% weighting);

— other financial KPls including operating
cash flow (30% weighting); and

— strategic (10% weighting).

The maximum bonus opportunity for 2025

was 125% of salary for both Executive Directors.
The Committee reviewed the 2025 performance
outcomes against the performance targets set
at the start of the financial year. The formulaic
outcome was 20% of maximum for the Executive
Directors, reflecting the stretching targets set
by the Committee. No bonus is payable to the
Group CFO as he resigned during the year.

In addition to the formulaic outcome, the
Committee also considered the business’
overall performance in the context of the wider
market and against the Group's strategic
objectives. Taking into account the robust
performance of the business in a difficult
market, the Committee determined that

the formulaic outcome was appropriate and
therefore no discretion was exercised by the
Committee to adjust the formutaic outcome.

Further details are set out in the Directors’
Remuneration Report on page 77.

2023 LTIP award vesting

The Committee bslieves strongly in aligning
the goals of the Group's leadership with those
of other stakeholders. In addition to annual
performance targets, the Committee believes
that such alignment is further enhanced by
incentivising performance linked to stretching
long-term targets.

The purpose of the 2023 LTIP award was to
incentivise the Group's leadership team to strive
to significantly increase the sustainable scale
and profitability of the Group as measured

by 2025 adjusted profit before tax (*PBT"}

and leverage.

However, following his resignation, the Group
CFQ's LTIP award will lapse in full. The Group
CEO did not participate in the 2023 LTIP.
Nevertheless, there will be partial vesting
of awards for participants below Board level.
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LTIP award granted during the year

The Committee granted awards of nominal
valus share options under the LTIP in 2025 to
the CEO and other senior employess. The CFO
was not eligible to participate in the 2025 LTIP
fallowing his resignation in October 2025.

As outlined in the RNS announcement at the
time of grant, the Committee determined that
it was important to include the CEQ in the LTIP
award for the first time, with an award at 285%
of salary. This decision ensures alignment of the
CEO's incentives with those of the wider senior
{eadership team for the next period of strategic
focus for the Group. The quantum of the award
reflects this alignment.

The CEQ’s 2025 LTIP award vests after three
years, subject to profit and shareholder return
performance criteria and the target element of
his award is subject to a two-year post-vesting
holding period.

Board changes

Further to the RNS announcement on

15 October 2025, Stephen Lamb stepped down
from the Board as Group CFO on 28 February
2026. He was treated as a *bad leaver” underthe
Group's incentive plan rules and therefore was
not eligible for an annual bonus in respect of
2025 (or 2026) and was not granted a 2025 LTIP
award. All unvested LTIP awards have lapsed.

Adam Councell joined the Board as Group CFO
on 2 March 2026. His base salary is £350,000.
His remuneration package is in line with the
Remuneration Policy outlined on page 74.

In particular, he is eligible for a bonus of up

to 125% of salary. It is anticipated that the new
Group CFO will participate in the 2026 LTIP
award - the Committes is currently in the
process of determining the appropriate

terms of this award.
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Our long-term approach to Executive pay
The remuneration arrangements for the
Executive Directors are designed to be in

the best interests of the Company and
appropriately aligned to its strategic goals,
dslivering shareholder value and supporting

the long-term success of the Company.

The Committee takes a pragmatic approach

to the remuneration of its Executives, acknowledging
the substantial shareholdings of the CEO and
the external benchmarking of the remuneration
levels of both the CEO and CFO. This benchmarking
was used to determine the remuneration for the
incoming CFO. The Committee notes that the

results of this benchmarking once again
concluded that the CEO's base salary was
below the market norm.

The Committes plans to address this concern.
A comprehensive review of the CEO's pay,
which will consider market and industry data
and wider Group employee remuneration structures,
will be undertaken and implemented in 2026.

Financial Yy

(11

The Committee
determined to include
the CEO in the LTIP
award for the first time.
This decision ensures
alignment of the CEO’s
incentives with those
of the wider senior
leadership team for the
next period of strategic
focus for the Group.”

Mike Ashley
Non-executive Director
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The Group operates an LTIP for the Executive
Directors and members of the senior
management team to incentivise long-term
performance and achieve greater alignment
with shareholders through share ownership.
Where Executive Directors participate in the
LTIP scheme, the normal annual awards are
subject to a minimum two-year post-vesting
holding period, bringing the total period of
the awards to five years, in line with UK

best practice.

The Committee expects Executive Directors
to have sufficient shareholdings to align their
interests with shareholders. In particular,
Executive Directors are expected to develop
a shareholding of 200% of base salary over an
appropriate period of time from appointment.

tn addition to the Committee’s remit of the
remuneration of the Executive Directors, the
Committee strongly focuses on succession
and the development of the next tier of talent
in the business. It is our strategy to retain and
incentivise the leadership of the future and the
Committee takes an active role in raviewing the
remuneration structures of the senior leadership.

Wider workforce reward decisions
We monitor and review pay and benefits
across the Group with a focus on the total
value of the overall reward package. Annual
salary increases are made in the context of
local market benchmarking. There has been

a significant focus on supporting our team
members over the last few years and we
continue to enhance remuneration packages
to make working for the Group more attractive.

We believe that our established actions, such as
enhanced communication, flexible working and
a focus on employee wellbeing, have ensured
that we remain well positioned to support our
team members.

The Board expressed concern with respect to
retaining key talent during the year, noting low
levels of variable pay in recent years due to
the challenging AV market. The Committee
considered this and recommended a one-off
LTIP retention award to key staff. This award
vests in March 2026. A key staff retention
element was also added to the 2024 and
2025 LTIP awards.

We continue to encourage employee share
ownership across the Group. For the tenth year
in a row, we made free share awards (or cash
equivalent awards) to the majority of the wider
workforce to recognise the long-term value
created by our team members. The award of
300 shares was worth over £500 at the award
date and will vest after three years subject

to continued employment.

Since IPO, 2.2 million free share awards (or cash
equivalent awards) have been given to members
of staff under this programme, with the total
value of these awards in excess of £4.0m, based
on the share price at 31 December 2025. As at
31 December 2025, 70% of Group employees
were either shareholders or participants in share
awards that wilt vest in the next three years.

Broader employee remuneration is considered
by the Committee when dstermining Executive
remuneration: for example, Executive Directors’
pension arrangements (at 6% of base salary) are
aligned to those offered to the wider workforce.
Executive salary increases are also considered
in the context of those given to other staff
and are not expected to be significantly
different to overall salary increases (other than
in exceptional circumstances or significant
growth of the Company).

Alignment with sustainability objectives
Across the Group, sustainability objectives have
been part of senior leaders’ goals and objectives
for a number of years. Following the development
of the Group's sustainability strategy and carbon
reduction targets, sustainability goals form part
of the senior leaders’ personal objectives.
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Advisory vote on Directors’
Remuneration Report at 2026 AGM
The Committee is cognisant of the expectations
of the QCA Corporate Governance Code, which
include holding a separate vote on the
Remuneration Report and remuneration policy.
However, the Committes notes that the Group
has voluntarily submitted the Remuneration
Report to an advisory shareholder vote since
the 2018 AGM, providing a mechanism for
shareholders to share feedback on the
Committee's approach to remuneration.

The Committes also notes the strong support
(98.6%) on the Remuneration Report resolution
at the 2025 AGM (2024: 97.8%).

On this basis, the Committee does not feel that
a separate vote on the remuneration policy is
necessary or proportionate at this time and
instead intends to continue to hold a single
advisory vote on this Remuneration Report at
the 2026 AGM. The Committee will keep this
approach under review in future years.

The remuneration policy is summarised in the
“Summary of remuneration policy” on pages 74
and 75 of this report and the Committee reserves
the right to make changes as it deems necessary.

Outlook for the 2026 financial year
The Committee recognises that the Company
has delivered long-term shareholder returns,
grown strongly, made markst share gains and
completed numerous strategic acquisitions
since its IPO in 2016. The Committee believes
that the Group is well positioned to deliver its
long-term strategic objectives and believes in
incentivising future growth. The Committee will
keep the remuneration arrangements under
review and retains flexibility to reward significant
out performance through its incentive schemes.

For 2026, the Committee determined that base
salary for the CEO should increase by 2.5% with
effect from 1January 2026, in line with the

average salary increase for the wider workforce.

Executive Directors will be eligible to participate
in the 2026 annual bonus, with a normal maximum
opportunity of 125% of salary, subject to the
achievement of stretching profit, other financial
and strategic goals.

From 1January 2026, the fees for the
Non-executive Chair were increased by

2.5% to £97,375, while the fees for the other
Non-executives were increased by 2.5% to
£49,763. The Chair of the Remuneration Committee
receives a further fee of £2,000 per annum.

The Committee is in the process of determining
the approach for 2026 LTIP awards and will
disclose the final details when the awards

are finalised.

Summary

The Committee believes that the current
remuneration arrangements are in the best
interests of the Company and are appropriately
aligned to strategic goals, delivering shareholder
value and supporting the long-term success

of the Company.

We are committed to a responsible and
transparent approach in respect of Executive
pay and | hope that you find the information in
this report helpful and informative.

t will be stepping down from the Board at the
2026 AGM following nine years as a Non-executive
Director, and | would like to thank the members
of the Remuneration Committee for their input
and support during my tenure as Committee Chair.

Hilary Wright will take over as Chair of the
Remuneration Committee with effect from
the 2026 AGM.

Mike Ashley
Chair of the Remuneration Committee
16 March 2026
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Summary of remuneration policy

In setting the remuneration policy, the Remuneration Committee takes into account: 4.

1. Theresponsibilities of each individual's role and their experience and performance;

5.

2. The need to attract, retain and motivate Executive Directors and senior management,

ensuring an appropriate mix between fixed and variable pay;
3. The pay and benefits arrangements elsewhere in the Group and in the sector;

[} i ic Report

Periodic external benchmarking to consider market conditions and remuneration practices

for roles of a similar size and complexity; and

The need to align the overall reward arrangements with the Company’s strategy,

both in the short and long term.

alignment with strategy.

A summary of the remuneration policy applicable to remuneration in 2025 and 2026 is set out below
for reference, to assist with the understanding of the contents of this report and to demonstrate

Performance metrics
Purpose and link used, weighting and
to strategy Operation Opportunity time period
Base salary Salaries are reviewed at the discretion of the Committee. Base salaries will be set by the Committee at an appropriate level, None.
Provides a base level with consideration given to comparable listed companies,
of remuneration to support experience in the role and the Company’s performance.
recruitment and retention of
Executive Directors with the
necessary experience and
expertise to deliver the
Company’s strategy.
Benefits and pension The Executive Directors receive benefits, which include pension Employer pension contribution of 6% of base salary per annum None.

Provides a competitive level
of benefits and pension.

contributions, company cars and private medical insurance and other
benefits as the Remuneration Committee may determine from time
to time.

Further benefits may also be provided for relocation following
the appointment of new Executives.

or a salary supplement representing this contribution net
of employer’s National Insurance.

The maximum value of other benefits will be set at the cost
of providing the benefits described.

Annual bonus

The annual bonus provides

a significant incentive to the

| Executive Directors linked

to achievement in delivering
strategic goals, including
financial performance. The
maximum bonus is only payable
for achieving demanding targets.

Performance is measured annually against a range of pre determined
performance conditions. Outcomes are determined by the Committee
after the year end, based on performance against these targets.

All bonus payments are at the ultimate discretion of the Committee,
and the Committee retains an overriding ability to ensure that overall
bonus payments reflect its view of corporate performance during
the year.

Annual bonuses are paid in cash or a mix of cash and shares
after the end of the financial year to which they relate.

The Committee has the discretion to defer an element of the
annual bonus.

The maximum normal bonus opportunity is currently 125%
of base salary.

In the event of an exceptional performance, the bonus scheme
provides for a maximum payment of up to 2x salary.

The Committee retains the discretion to operate a higher
maximum bonus in exceptional circumstances.

Performance is measured
over the financial year.

Targets are set annually
by the Committee.




75 Midwich Group ple Annual report and financial statements 2025 Overview ic Report iat ¢ Yy
——
Performance metrics
Purpose and link used, weighting and
to strategy Operation Opportunity time period applicable

Long Term Incentive Plan (“LTIP”)
The LTIP provides a significant
incentive to the Executive
Directors linked to achisvement
in delivering longer-term strategic
goals, including sustained
financial performance. Maximum
awards are only payable for
Jachieving demanding targets.

LTIP awards are normally made using nominal cost share options.

Performance is normally measured over a three-year period
against a range of pre-determined performance conditions.

Normal LTIP awards are subject to a two-year post-vesting
holcing period.

All LTIP awards are at the ultimate discretion of the Committee
and the Committee retains an overriding ability to ensure that
overall LTIP awards reflect its view of corporate performance
during the period. .

LTIP awards may attract dividend equivalents for the duration
of the vesting period.

Performance is measured
over aminimum three-year

The normal maximum LTIP award is 200% of base salary.

The Committee retains discretion to grant & higher LTIP award

Non-executive Director fees
Provide a level of fees to support
recruitment and retention of
Non-executive Directors with the
necessary experience to advise
and assist with establishing

and monitoring the Company's
strategic objactives.

Non-executive Directors are paid a base fee. Additional fees
may also be paid for particular Board responsibilities, such
as chairing a Board Committee.

Fees are reviewed from time to time at the Remuneration
Committee's discretion, based on equivalent roles in an
appropriate comparator group used to review salaries paid
to the Executive Directors.

in exceptional circumstancss, typically a one-off award linked performance period.

to a long-term growth plan. Performance measures
and targets are set for
each performance period
by the Committee.

The base fess for Non-executive Directors are set at a market rate. None.

Reduction or withdrawal of LTIP awards

The Committee may reduce, cancel or impose further conditions on an LTIP award in the event
that there is a material misstatement of the Company's audited financial results, a material failure
of risk management, material misconduct on the part of the participant, a material breach of any
applicable health and safety regulations, serious reputational damage to the Company as a result
of the participant’s misconduct or any other circumstances that it considers to be similar in

nature or effect.

Wider employee pay

The Company is committed to developing the next tier of talent and the Committee spent

some time during the year reviewing, with the Executive Directors, the remuneration of the senior
leadership. The CEO puts forward proposals to the Committee for base salary and bonus potential
together with long-term incentive awards in line with these individuals’ performance. The proposals
also reflected the Executive Directors’ commitment to retaining and incentivising those individuals
who are key to the future success of the Company with succession planning in mind.

Pay and conditions etsewhere in the Group were taken into account when considering arrangements
for the remuneration of the Executive Directors. For 2026, the Executive Directors’ salary increases
were set in line with those of the wider UK workforce. In addition, pension contributions are consistent
with those for the wider employee population. The same overarching remuneration principles apply
but are proportionate to an individual's influence and responsibilities at Group level.

The Committee also encourages the participation of employees in share ownership and is supportive
of the Group’s share participation and free share award programmes. At 31 December 2025, 70% of
employees were either shareholders or participants in share awards that will vest in the next three years.
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Directors’ service agreements and letters of appointment
The dates on which Directors’ initial service agreements/letters of appointment commenced
and the current notice periods are as follows:

Exacutive Directors Date of original appointment  Term of appointment  Notice period

Stephen Fenby 13 April 2016 Continuous Subject to nine months’ written
notice by either party
Stephen Lamb 26 July 2018 Continuous Subject to nine months’ written

notice by either party

Non-exacutive Diractors Date of original appointment  Term of appolntment  Notice period

Andrew Herbert 13 April 2016 Continuous Subject to three months’ written
notice by either party

Mike Ashley 13 April 2018 Continuous Subject to three months’ written
notice by either party

Hilary Wright 9 March 2018 Continuous Subject to three months’ written
notice by either party

Alison Seskings 19 March 2024 Continuous Subject to three months’ written

notice by either party

The Non-executive Directors' letters of appointment were renewed in March 2019, at which time
the term of appointment was changed from three years to continuous. Performance of the Board
and independence of the Non-executive Directors are assessed annually.

Executive and Non-executive Directors are subject to annual re-elaction by shareholders at
the AGM.

Approach to recruitment remuneration of Executive Directors

The Company's approach when setting the remuneration of any newly recruited Executive Director
will be assessed in line with the same principles for the existing Executive Directors, as set out in the
service agreements above. The Remuneration Committee's approach to recruitment remuneration
is to pay no more thanisr y to attract candid of the appropriate calibre and experience
needed for the role from the market in which the Company competes. The Remuneration Committee
is mindful that it wishes to avoid paying more than it considers necessary to secure the preferred
candidate and will have regard to guidelines and shareholder sentiment regarding one-off or enhanced
short-term or long-term incentive payments made on recruitment and the appropriateness of any
performance measures associated with an award. The Committee may also consider buying out
awards forfeited from a previous employer as a result of joining the Group, generally considered

on a like-for-like basis.
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Executive Directors’ termination payments

The Remuneration Committes will honour Executive Directors’ contractual entitlements.

Service agreements do not contain liquidated damages clausss. If a contract is to be terminated,
the Remuneration Committee will determine such mitigation as it considers fair and reasonable in
each case. There are no contractual arrangements that would guarantes a pension with limited or
no abatement on severance or early retirement. There is no agreement between the Company and
its Executive Directors or employees providing for compensation for loss of office or employment
that occurs because of a takeover bid.

The Remuneration Committee reserves the right to make additional payments where such payments
are made in good faith in discharge of an existing legal obligation (or by way of damages for breach of
such an obligation), or by way of settlement or compromise of any claim arising in connection with the
termination of an Executive Director’s office or employment.

When determining any loss of office payment for a departing individual, the Remuneration Committee
will always seek to minimise the cost to the Company whilst seeking to address the circumstances
at the time. For “good leavers” (typically leavers due to death, retirement, ill-health or such other
circumstances as the Remuneration Committee considers appropriate), unvested LTIP awards will
normally be retained subject to time pro-rating and vest on the normal timescales subject to the
performance conditions. Unvested LTIP awards for other lsavers will lapse.

Total shareholder returns
The chart below shows Midwich Group plc’s annual TSR performance against the AIM All-Share
Index over the period since IPO (May 2016).
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Executive and Non-executive Director remuneration

The table below sets out the total remuneration with a breakdown for each Executive Director
in respect of the 2025 financial year. Comparative figures for the 2024 financial year have also
been provided.
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2025 bonus awards
The annual bonus opportunity for the Executive Directors in the year was a maximum of 125% of
base salary and pserformance was assessed against the following metrics:

Outcome (% of maximum)

its! ion?
Base salary Benefits’ Pansion Annual bonus Total Performance measure Weighting  Stephen Fenby Stephen Lamb
2025 2024 2025 2024 2025 2024 2025 2024 2025 2024 "
£000  £000  £000 £000  £000 €000 £000 £000 £000 £000  Profit growth targets 60% 0% n/a
Stephen Fenby 380| 373 14 I 12 20 20 95 ' 70 509| 475 Other financial KPls 30% 10% n/a
Stephen Lamb 306 | 300 12 16 16 16 - 56 334 388 Strategic 10% 10% n/a
1 Thetaxable benefits received in 2024 and 2025 were principally pany cars/car and private Total [ 100% 20% n/a l

medical insurance. Until March 2024, Stephen Lamb also received a contribution to Yy
near the Company’s head office.

2 Executive Directors receive pension contributions of 6% of base salary. Pension contributions were delivered
asasalary it net of 's Nationat

The table below sets out the total remuneration and breakdown for each Non-executive Director.

Fees Total
2025 2024 2025 2024
£'000 £'000 £'000 £000
Andrew Herbert 95 83 95 93
Mike Ashley 51 50 51 50
Hilary Wright 49 48 49 48
Alison Seekings (from March 2024) . 49 37 49 37

Additional information regarding Directors’ remuneration

The Remuneration Committee considers that performance conditions for all incentives are suitably
demanding, having regard to the business strategy, shareholder expectations, the markets in which
the Group operates and external advice. To the extent that any performance condition is not met,
the relevant part of the award will lapse. There is no retesting of performance.

Base salary
Salary levels as at the end of the financial period were:

Executive Director Base salary
Stephen Fenby £380,052
Stephen Lamb £306,153

Base salaries for the 2026 financial year are set out on page 78 of this report.

The following bonus awards were approved by the Remuneration Committee for the Executive
Oirectors. No bonus is payable to the Group CFO as he resigned during the year.

Bonus awarded Bonus awarded Bonus awarded
Executive Director (% of maximum) (% of salary) (£'000)
Stephen Fenby 20% 25% g5
Stephen Lamb n/a n/a n/a

The Remuneration Committee considers that the specific performance targets for the 2025 annual
bonus awards remain commercially sensitive.

2023 LTIP vesting

The LTIP award was to incentivise the Group's leadership team to sustainably increase the scale and
profitability of the Group as measured by 2025 adjusted profit before tax (“PBT") and adjusted EPS.
For the Executive Directors, only the CFO was a participant in the award. Following his resignation

in October 2025, the CFO's in-flight LTIP awards lapsed as a “bad leaver” in accordance with the
remuneration policy and the scheme rules.
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Long-term incentives granted in 2025
The 2025 LTIP award for the CEO was granted on 23 December 2025 over 600,000 nominal cost
options (approximately 285% of salary) and operates as follows:

— Profit elefnent (50%): Based on adjusted PBT targets for the year ending 31 December 2027.
Subject to performance, this award will vest after three years.

— Absolute total shareholder returns ("TSR") element (50%): Assessed on the 60 day period
immediately following the 2028 interim results.

The Committee considers that the adjusted PBT performance targets are commercially sensitive
but will be disclosed retrospectively in the relevant Directors’ Remuneration Report. The Absolute
TSR performance targets are such that:

— 25% of this slement of the award will vest for TSR of 35% over the performance period;

— 50% of this element of the award will vest for TSR of 55% over the performance period; and

— 100% of this element of the award will vest for TSR of 75% over the performance period.

The award wilt vest in December 2028 and will be subject to a two year post-vesting holding period.

Share interests
The interests of Diractors and their connected persons in Ordinary Shares and share options

ic Report i y

Non-executive fees in 2025
Fees at the end of the financial period were:

Fees
Andrew Herbert £95,000
Mike Ashley! £50,550
Hilary Wright £48,550
Alison Seekings £48,550

1 Mike Ashley received an additional fee of £2,000 for being the Chair of the Remuneration Committee.
Non-executive Director fees for the 2026 financial year are set out on page 79 of this report.

Implementation of remuneration policy in 2026

Base salary

The salary of the CEO was increased by 2.5% from 1 January 2026, in line with the average increase
for the wider workforce.

The table below sets out the base salaries effective from 1 January 2026 (with previous base
salaries included for reference):

as at 31 December 2025 are presented in the table below. 31 Dem:‘sb:: “,,,::;
Ordinary Vestedand  Unvested and 2025 2026
Shares at subject to subject to Stephen Fenby £380,052 £389,553
31 December Vested but holding  per F F of
Director 2025' not exercised period criteria  shareholding? salaryheld?  Stephen Lamb £306,153 | £306,153
Stephen Fenby 17,562,396 - - 600,000 16.80% 8,595% .
Stephen Lamb?® 204,868 - 51,500 - 0.22% 144% Pension
P g * i Company pension contributions will remain at 6% of base salary. The CEO and CFO each elect
Andrew Herbert 40,000 - - - 0.04% n/a  toreceive this via salary supplement of 6% of salary (less employer's National insurance) in lisu
Mike Ashley 1,442 - - - <0.01% n/a of pension contributions.
Hilary Wright 4,000 - - - <0.01% n/a
Al Y s gk'n . g Annual bonus
son Seekings na na The normal maximum annual bonus for the CEO and CFO will be 125% of base salary. With a strong
Total 17,812,706 - 51,500 600,000 n/a n/a focus on net profit and profit margins, payouts will be determined by performance against the

-

Including closely associated people.

Based on a share price of £1.86 and base salary on 31 December 2025. Vested but subject to a holding period
shares are included in p ge shareholding after deducting an forincome tax.

In October 2025, Stephen Lamb exercised share options over 81,046 Ordinary Shares, with an exercise price of
£0.01. The shares were exarcised at share prices ranging from £1.88 to £1.93 and the resulting gain (before tax)
was £171,507. He sold shares to cover taxes and other dealing costs and retained an interest in 45,523 shares.

N

w

All share options lapse, if they are not exercised, ten years after the grant date.

following targets:

— profit growth targets (up to 75% of salary);

— other financial KPIs (up to 37.5% of salary); and
— strategic/sustainability (up to 12.5% of salary).
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Long-term incentive
The Committee is in the process of determining the approach for 2026 LTIP awards and will disclose
the final details in due course. ’

Non-executive Director fees
The base fees for the Chair of the Board and Non-executive Directors were increased by 2.5% from
1January 2026. An additional fee of £2,000 is payable to the Chair of the Remuneration Committee.

The table below sets out the 2026 fess for the Non-executive Directors {with previous fees included
for reference):

Asat Asat

31 December 1January

2025 20268

Andrew Herbert £95,000 £97,375
Mike Ashley £50,550! £51,763*
Hilary Wright £48,550 £49,763
Alison Seekings £48,550 £49,763

1 Includes £2,000 payable to the Chair of the Remuneration Committee.

Adviser

During the financial year, the Committee received independent advice from PwC and Deloitte.

As founding members of the Remuneration Consultants Group, PwC and Deloitte operate under
the Voluntary Code of Conduct in relation to Executive remuneration consulting in the UK.

The Remuneration Committes is satisfied that the advice received was objective and independent.

Approval
This report was approved by the Board on 16 March 2026 and signed on its behalf by:

Mike Ashley
Chair of the Remuneration Committee
16 March 2026

Overview

ic Report




80 Midwich Group ple Annual report and financial statements 2025

DIRECTORS' REPORT

The Directors present their report and the
financial statements of the Group for the year
ended 31 December 2025. Some disclosures that
would normally be included in the Directors’
Report are included in the Strategic Report.
These include the review of the principal risks
and uncertainties facing the business (page 50),
stakeholder engagement (page 30),
environmental reporting (page 34) and an
indication of likely future developments for

the Group (page 21).

Results and dividends

The loss after tax for the period amounted
to £22.6m (2024: £17.0m profit).

The Company paid dividends in the year

of £9.6m (2024: £17.1m). The Board will
recommend a final dividend of 3.5p per share,
atthe AGM.

Going concern

In considering the going concern basis for
preparing the financial statements, the Board
considers the Group’s objectives and strategy,
its principal risks and uncertainties in achieving
its goals and objectives, which are set out in
the Strategic Report.

The Board has undertaken a review of going
concarn under three scenarios: 1) our base plan;
2) adownside scenario; and 3) a reverse stress
test for the period to 31 December 2027. The
sensitivity and reverse stress tests are based on
amodel that allows the Group to assess its
liquidity, solvency and compliance with banking
covenants based on inputs for future trading
performancs. Varying the inputs into the model
allows the Group to assess the impact of
potential adverse trading conditions. The
sensitivity analysis is based on revenue
remaining broadly flat compared to 2025.

The reverse stress test model is based

on a decrease in revenue approximately £200m
in comparison to 2025. Both scenarios also
include the impact of changes in gross profit
margin and other mitigations in respect of
overheads, dividends and capital expenditure.

The Directors consider the working capital and
finance facilities of the business to be adequate
to fund its operations and growth strategy.

The Group has a variety of finance facilities
available to it, including a revolving credit
facility (“RCF"), which expires in 2028, and
secured invoice discounting facilities, which
require renewal in the forecast period.

The Group is subject to covenant testing

on a biannual basis at its half year and fult

year reporting dates under the RCF agreement.
The two RCF covenants are Group Leverage
and Interest Cover and are specifically defined
in the RCF agreement. The definition of the
Group Leverage covenant is the adjusted net
debt to adjusted EBITDA (plus some further
defined add backs) ratio included in the alternative
performance measures. The definition of the
Interest Cover covenant is the adjusted EBITDA
to adjusted net finance costs (plus some further
defined add backs) ratic included in the alternative
performance measures. The adjusted net debt
in the Group Leverage covenant can be no higher
than 3x the adjusted EBITDA. The adjusted
EBITDA in the Interest Cover covenant must be
at least 4x adjusted net finance costs. Under
the base case scenario, neither the Group
Leverage nor Interest Cover covenants are
breached in 2026 or 2027.

The Directors are confident that they will be
able to renew the secured invoice discounting
facilities given the secured nature of the facility
and state of the business. Notwithstanding, this
represents an uncertainty and further models
(base plan and reverse stress test) have been
prepared to assess going concern without the
use of on-demand facilities. The base case
continues to demonstrate the Group's ability

to continue as a going concern. The reverse
stress test demonstrates that the Group can
withstand severe adverse trading conditions
and would marginally breach covenants in
December 2026, which would provide sufficient
time to implement the necessary actions to
avoid this. In assessing the ability to withstand
severe adverse trading conditions, the Directors
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have also considered mitigating actions
available to them.

There are no material uncertainties that cast
significant doubt on the Group's ability to
continue as a going concern and the Group
continues to adopt the going concern basis in
preparing consolidated financial statements.
The Group's strategy remains unchanged and
will continue to focus on profitable organic
growth complemented by targeted acquisitions.

Fir ial risk ment

and policies

The Group uses various financial instruments
such as loans, invoice discounting, forward
exchange contracts, trade receivables and
trade payables that arise directly from its
operations. The main purpose of the financial
instruments is to provide working capital for
the Group’s operations.

The main financial risks arising from the Group’s
operations are credit risk, interest rate risk,
currency risk and liquidity risk. The Directors
review and agree policies for managing each

of these risks and they are summarised below.

Credit risk
The Group’s principal financial assets are cash
and trade receivables.

In order to manage credit risk, the Directors
prioritise the credit control function, and clear
procedures are in place to take on new
customers and manage and mitigate the
impact of slow payers. The Group is a significant
purchaser of credit insurance cover.

Interest rate risk

The Group's borrowing facilities, including its
invoice discounting facilities, are linked to sither
SONIA or base rate. Anincrease in these
benchmarks would impact the Group's cost

of borrowing, which, in turn, would affect the
Group's financial performance.

The Group uses financial instruments to swap

an element of its variable interest rate borrowings
into fixed interest rates. The purpose of this is to
provide greater certainty of future interest payments.

The Group regularly monitors its exposure
to interest rate movements and, where
appropriate, will consider further risk
management products to mitigate this risk.

Currency risk

The Group companies largely source their
goods and supply their customers in their
domestic currency. In addition, many foreign
currency denominated payments or receipts
are hedged naturally with each other.

tn the event of a long-term and material exposure
to amovement in currency, the Group takes out
risk management products to reducs the risk.

Liquidity risk

The Group seeks to manage financial risk by
ensuring sufficient liquidity is available to mest
foreseeable needs and to invest cash assets
safely and profitably.

Short-term flexibility is achieved by invoice
finance facilities and overdraft facilities.

Directors

The Directors of the Company during the year
and their beneficial interests in the Ordinary
Shares of the Company at 31 December 2025
are set out below:

Ordinary Shares®

2025 2024

Stephen Fenby | 17,562,396 |  17562,396
Stephen Lamb 204,868 159,336
Andrew Herbert 40,000 40,000
Mike Ashley 1,442 1442
Hilary Wright 4,000 4,000
Alison Seekings - -
17,812,706 17767.174

1 Including closely associated people.
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Stephen Lamb resigned as Director on 27
February 2026 and Adam Councell was
appointed on 2 March 2026.

The Executive Directors’ interests in share options
of the Company are detailed on page 78.

Directors remuneration is included in note 7.

Directors’ and officers’

liability insurance

The Company maintains insurance cover for the
Diractors and key personnel against liabilities,
which may be incurred by them while carrying
out their duties.

Substantial shareholders
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The Company has been notified of the following interests of 3% or more in its issued share capital

as at 26 February 2026:
Number of

shares %
Midwich Group plc Directors and related parties 17,767,183 17.04%
Liontrust Asset Management PLC 13,890,004 13.29%
Octopus Capital Limited 12,536,122 11.99%
abrdn 5,609,194 5.37%
Rorema Beheer BV. 5,264,879 5.04%
Granular Capital Ltd 4,049,765 3.87%
Rational Investment Group LP 3,427,467 3.28%
Hauser Brothers GmbH 3,336,039 3.19%

Employee invol t and polici

We recognise the importance of our staff to the
success of the business, since our product sales
rely on the excellent service provided by our
team. We aim to attract, motivate and retain
the best people in our industry, regardless of
race, age or disability. The Group provides its
employees with information and consults with
staff on matters of concern to them.

The Group gives full consideration to
applications for employment from disabled
persons where the requirements of the job can
be adequately fulfilled by a disabled person.
Where existing employees become disabled,

it is the Group's policy, whenever practicable,

to provide continuing employment under
normal terms and conditions and to provide
training and career development and promotion
to disabled employees wherever appropriats.

For further information on employee
engagement please refer to page 30 within
the “Stakeholder Engagement” section of the
Strategic Report.

The Board would like to thank its staff for the
support, commitment and enthusiasm shown
last year.

Directors’ responsibilities statement
The Directors are responsible for preparing the
Strategic Report, the Directors’ Report and the
financial statements in accordance with
applicable law and regulations.

Company law requires the Directors to prepare
Group and Company financial statements for
each financial year. The Directors have elected
under company law and the AIM Rules of the
London Stock Exchange to prepare Group
financial statements in accordance with
UK-adopted International Accounting
Standards and have elected under company law
to prepare the Company financial statements
in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom
Accounting Standards and applicable law).

The Group financial statements are required by
law and UK-adopted International Accounting
Standards to present fairly the financial position
and performance of the Group. The Companies
Act 2006 provides in relation to such financial
statements that references in the relevant part
of that Act to financial statements giving a true
and fair view are references to their achieving

a fair presentation.

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
for that period.

In preparing each of the Group and Company
financial statements, the Directors are required to:

a. select suitable accounting policies and then
apply them consistently;

b. make judgements and accounting
estimates that are reasonable and prudent;

c. for the Group financial statements, state
whether they have been prepared in
accordance with UK-adopted International
Accounting Standards;

d. forthe Company financial statements state
whether applicable UK accounting standards
have been followed, subject to any material
departures disclosed and explained in the
Company financial statements; and

e. prepare the financial statements
on the going concern basis unless it is
inappropriate to presume that the Group
and the Company will continue in business.

The Directors are responsible for keeping
adequate accounting records that are sufficient:
to show and explain the Group’s and the
Company's transactions and disclose with
reasonable accuracy at any time the financial
position of the Group and the Company and
enable them to ensure that the financial
statements comply with the requirements

of the Companies Act 2006. They are also
responsible for safeguarding the assets of the
Group and the Company and hence for taking
reasonable steps for the prevention and
detection of fraud and other irregularities.

The Directors confirm that:

— so far as each Director is aware, there is
no relevant audit information of which
the Company’s auditor is unaware; and

~ the Directors have taken all steps that
ought to have been taken as a Director in
order to make themsslves aware of any
relevant audit information and to establish
that the Company's auditor is aware of
that information.

The Directors are responsible for the
maintenance and integrity of the corporate and
financial information included on the Midwich
Group plc website.

Legislation in the United Kingdom governing
the preparation and dissemination of financial

statements may differ from legislation in
other jurisdictions.

Auditor

The auditor, RSM UK Audit LLP, will be proposed
for reappointment in accordance with Section
485 of the Companies Act 2006.

This report was approved by the Board
and signed on its behalf.

Mr S B Fenby
Director
16 March 2026

Company registration number: 08793266
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INDEPENDENT AUDITOR'S REPORT
To the members of Midwich Group plc

Opinion

We have audited the financial statements of Midwich Group plc (the ‘parent company’) and its
subsidiaries (the ‘Group’) for the year ended 31 December 2025 which comprise the Consolidated
Statement of Comprehensive Income, Consolidated and Company Statements of Financial
Position, Consolidated and Company Statements of Changes in Equity, Consolidated Statement
of Cash Flows and notes to the financial statements, including significant accounting policies.
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 Financial
Reporting Standard 101 “Reduced Disclosure Framework” (United Kingdom Generally Accepted
Accounting Practice).

In our opinion:

— thefinancial statemants give a true and fair view of the state of the Group's and of the parent
company’s affairs as at 31 December 2025 and of the Group's loss for the year then ended;

— the Group financial statements have been properly prepared in accordance with UK-adopted
International Accounting Standards;

— the parent company financial statements have been properly prepared in accordance with
United Kingdom Generally Accepted Accounting Practice; and

— the financial statements have been prepared in accordance with the requirements of the
Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK))
and applicable law. Our responsibilities under those standards are further described in the Auditor's
responsibilities for the audit of the financial statements section of our report. We are independent
of the Group and the parent company in accordance with the ethical requirements that are relevant
to our audit of the financial statements in the UK, including the FRC's Ethical Standard as applied
to listed entities and we have fulfilled our other ethical responsibilities in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate

to provide a basis for our opinion.
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Summary of our audit approach

y Information 0

Key audit matters  Group
— Revenue recognition - cut off
— Impairment of goodwill
— Carrying valuse of the ERP intangible asset
Parent Company
— No key audit matters have been identified
Materiality Group
— Overall materiality: £3,000,000 (2024: £3,000,000)
— Performance materiality: £2,100,000 (2024: £1,950,000)
Parent Company
— Overall materiality: £1,410,000 (2024: £1,470,000)
— Performance materiality: £988,000 (2024: £956,000)
Scope Our audit procedures covered 90% of revenus, 92% of total assets and 99%
of profit before tax.
Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the Group and parent company financial statements of the current period and include the
most significant assessed risks of material misstatement (whether or not due to fraud) we identified,
including 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 Group and parent company financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters.

Revenue recognition - cut off

Key audit Under International Standards on Auditing (UK) there is a rebuttable presumed
matter description risk of fraud that revenue may be misstated due to improper revenue

recognition.

There is a risk that the income is not recognised in the correct period in line

with the requirements of IFRS 15 “Revenue from Contracts with Customers”.
How the matter We performed cut-off testing for each significant revenue stream to establish
was addressed whether the recognition of revenue was in line with contractual arrangements.
in the audit Woe assessed the adequacy of the revenue accounting policy included in note 1.
Key observations  Our audit procedures identified an immaterial levet of sales where the revenue

had been recognised on dispatch rather than when control had passed to the
customer in line with the requirements of IFRS 15.
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Key audit matters continued
Impairment of goodwill

Goodwill recognised in respect of historical acquisitions is subject
to an annual test for impairment under IAS 36 “Impairment of Assets".

Koy audit
matter description

In performing the impairment review, management judgement is required in
determining the cash generating units (CGUs) to which goodwill is allocated.
In addition, there are a number of judgements and estimates in the
impairment review including the growth in sales, level of costs and the
discount rates adopted.

The main area of focus was the Asia Pacific CGU due to the ongoing
operating losses in this segment and the relatively marginal headroom noted
in the current and prior year.

How the matter To respond to this key audit matter, we have:
was addressed

inthe audit — challenged management's assessment of the CGUs adopted and

ensured suitable disclosure of the judgements taken as included in
note 1to the accounts.

— assessed the mathematical accuracy of the impairment models and
ensured they were in line with the requirements of |AS 36.

— challenged key assumptions within management's forecasts including
assessing whether these are consistent with internal and external
evidence. This included engaging our internal valuation experts to evaluate
the discount rate adopted.

— considered the consistency of the forecasts applied in this calculation with
board approved budgets and forecast information assessed as part of our
work on going concern.

— undertaken sensitivity analysis to understand the impact of alternative
assumptions and any reasonably possible changes in management's
assumptions, and evaluated the headroom available from different
outcomes to assess whether goodwill could be impaired.

— evaluated the appropriateness of disclosures made, including in respect
of the key source of estimation uncertainty and sensitivity analysis as
included in notes 1and 14 of the accounts.

Based on our audit work, we are satisfied that goodwill in relation to the Asia
Pacific CGU is not materially misstated. The level of headroom hightighted
in note 14 to the accounts is £2.3 million and the assessment is sensitive to
changes in the level of future revenues and discount rates as highlighted

in the disclosures included in this note.

Key observations
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Carrying value of the ERP intangible asset

Key audit
matter description

The Group has developed an ERP systems solution that was implemented
in Francs in the prior year.

ODuring the current year the Group has reconsidered its plans and willno
longer roll-out the system to other countries. This has resulted in an
impairment of £27.0 million, reducing the value of the intangible to

£2.5 million representing the value in use of the instance of the ERP system
that will continue to be used in France.

How the matter We have obtained and challenged management’s impairment assessment.
was addressed This included consideration of the reasonableness of the carrying value of the
inthe audit retained asset against the costs of implementing a similar system.

We assessed the adequacy of disclosures in note 6 and note 14.

Key observations  The impairment recorded, the explanation of how it arose and the disclosure

of how the impairment was calculated was assessed as reasonable.

Our application of materiality

When establishing our overall audit strategy, we set certain thresholds which help us to determine the
nature, timing and extent of our audit procedures. When evaluating whether the effects of
misstatements, both individually and on the financial statements as a whole, could reasonably
influence the economic decisions of the users we taks into account the qualitative nature and the size
of the misstatements. Based on our professional judgement, we determined materiality as follows:

Group Parent company
Overall materiality £3,000,000 (2024: £3,000,000) £1,410,000 (2024: £1,470,000)
Basis for determining 9.8% of adjusted profit before tax 1.0% of net assets
overall materiality
Rationale for Adjusted profit before tax is a key Net assets are an appropriate
benchmark applied performance indicator used to benchmark as one of the key
measure the underlying performance indicators of the balance sheet
of the Group and is of primary interest strength of this non-trading
to the users of the financial statements. holding company.
Performance materiality  £2,100,000 (2024: £1,950,000) £988,000 (2024: £956,000)

70% (2024: 65%) of overall materiality ~ 70% (2024: 65%) of

overall materiality

Basis for determining
performance materiality

Reporting of Misstatements in excess of £150,000 Misstatements in excess of
misstatements to the and misstatements below that £71,000 and misstatements
Audit Committee threshold that, in our view, warranted  below that threshold that, in

reporting on qualitative grounds. our view, warranted reporting

on qualitative grounds.

In setting performance materiality, we considered our findings from the previous year and expected
results from our planning procedures which resulted in us uplifting the % applied in overall
materiality. The final level of performance materiality is considered reasonable to dstect errors.
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INDEPENDENT AUDITOR’S REPORT continued
To the members of Midwich Group plc

An overview of the scope of our audit

The Group consists of 42 components, located in the following countries: Australia, Austria, Canada,
England and Wales, France, Germany, Indonesia, ltaly, Malaysia, Morocco, The Netherlands, New
Zealand, Norway, Qatar, Repubilic of Ireland, Saudi Arabia, Singapore, Spain, Portugal, Switzerland,
United Arab Emirates; and the United States of America.

Number of
components Revenue Total assets  Profit before tax
Full scope audit un 78% 67% 77%
Specific audit procedures 4 12% 25% 22%
Total 15 90% 92% 99%

Of the above, full scope audits for 7 components and specific audit procedures for 2 components
were undertaken by component auditors with the remainder completed by RSM UK Audit LLP.

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’s and parent company's ability to continue to adopt the
going concern basis of accounting included:

-~ reviewing management’s board approved paper which set out the going concern basis, key
forecasting assumptions, sensitivities and conclusion;

— obtaining copies of management’s forecasts, downside sensitivity analysis and reverse stress
test for the Group and checking the mathematical accuracy of the forecasts, sensitivities and
stress tests in arriving at cash and covenant headroom under the base cass, sensitised case
and stress test;

— performing procedures on the key assumptions. This included comparing forecasts to historical
actuals and current industry data;

— recalculating the required deterioration in revenue growth assumptions in the forecasts to trigger
a breach in covenants and assessed the likelihood of this happening taking into account our
assessment of the growth assumptions and available mitigating actions;

— checking the calculation of the availability of facilities, progress in renewing invoice discounting
facilities and available covenant headroom to the Group and parent company during the going
congcern assessment period;

— reviewing any significant events subsequent to the balance sheet date impacting liquidity and
assessing the impact on available cash and covenant headroom; and

— considering whether the financial statement disclosures in relation to going concern
were appropriate.
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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's or
the parent company’s ability to continue as a going concern for a period of at least twelve months
from when the financial statements are authorised for issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are
described in the relevant sections of this report.

Other information

The other information comprises the information included in the annual report, 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 our report, we do
not express any form of assurance conclusion thereon.

Qur 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
wae have performed, we conclude that there is a material misstatement of this 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, based on the work undertaken in the course of the audit:

— the information given in the Strategic Report and the Directors’ Report for the financial year for
which the financial statements are prepared is consistent with the financial statements; and

— the Strategic Report and the Directors’ Report have been prepared in accordance with
applicable legal requirements.

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the Group and the parent company and their
environment obtained in the course of the audit, we have not identified material misstatements
in the Strategic Report or the Directors’ Report.

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

— the parent company financial statements are not in agreement with the accounting records
and returns; or

— certain disclosures of directors’ remuneration specified by law are not mads; or

— wa have not received all the information and explanations we require for our audit.
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Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 81, the directors
are responsible for the preparation of the financial statements and for being satisfied that they give
atrue 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's and
the parent company's ability to continue as a going concern, disclosing, as applicable, matters
retated 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.

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 misstatemant, 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, butis nota
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.

The extent to which the audit was considered capable of detecting
irregularities, including fraud

Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit
are to obtain sufficient appropriate audit evidence regarding compliance with laws and regulations
that have a direct effect on the determination of material amounts and disclosures in the financial
statements, to perform audit procedures to help identify instances of non-compliance with other
laws and regulations that may have a material effect on the financial statements, and to respond
appropriately to identified or suspected non-compliance with taws and regulations identified during
the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material
misstatement of the financial statements due to fraud, to obtain sufficient appropriate audit
evidence regarding the assessed risks of material misstatement due to fraud through designing
and implementing appropriate responses and to respond appropriately to fraud or suspected
fraud identified during the audit.

Howevar, it is the primary responsibility of management, with the oversight of those charged with
governance, to ensure that the entity’s operations are conducted in accordance with the provisions
of laws and regulations and for the prevention and detection of fraud.

In identifying and assessing risks of material misstatement in respect of irregularities, including
fraud, the Group audit engagement team and component auditors:

— obtained an understanding of the nature of the industry and sector, including the legal and
regulatory frameworks that the Group and parent company operate in and how the Group and
parent company are complying with the legal and regulatory framework;
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— inquired of management, and those charged with governance, about their own identification
and assessment of the risks of irregularities, including any known actual, suspected or alleged
instances of fraud;

— discussed matters about non-compliance with laws and regulations and how fraud might occur
including assessment of how and where the financial statements may be susceptible to fraud.

All relevant laws and regulations identified at a Group level and areas susceptible to fraud that
could have a material effect on the financial statements were communicated to component
auditors. Any instances of non-compliance with laws and regulations identified and communicated
by a component auditor were considered in our audit approach.

The most significant laws and regulations were determined as follows:

auditp P by the Group audit
and component auditors included:

team

Legistation/Regulation

UK-adopted IAS, FRS 101
and the Companies Act 2006

Review of the financial statement disclosures and testing
to supporting documentation.

Completion of disclosure checklists to identify areas
of non-compliance.

Tax compliance regulations  Input from a tax specialist on consideration of the application

of tax laws applicable to the Group.

Trading laws 1SAs limit the required audit procedures to identify non-compliance
with these laws and regulations to inquiry of management and

inspection of legal and regulatory correspondence.

The areas that we identified as being susceptible to material misstatement due to fraud were:

Risk Audit p ] by the audit team:

Revenue recognition See key matter on revenue recognition cut-off above.

Management override
of controls

— Testing the appropriateness of journal entries and
other adjustments;

— Assessing whether the judgements made in making accounting
estimates are indicative of a potential bias; and

— Evaluating the business rationale of any significant transactions
that are unusual or outside the normal course of business.

A further description of our responsibilities for the audit of the financial statements is located
on the Financial Reporting Council’s website at: http://www.frc.org.uk/auditorsresponsibilities.
This description forms part of our auditor's report.
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INDEPENDENT AUDITOR'S REPORT continued
To the members of Midwich Group plc

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.

NEIL STEPHENSON (Senior Statutory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

1st Floor, Platinum Building

St John’s Innovation Park

Cowley Road

Cambridge

CB4 0DS

16 March 2026

Strategic Report
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
for the year ended 31 December 2025
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2025 2024 2025 2024
Notes £'000 £000 Notes £'000 £'000
Revenue 3 1,291,767 1,317,013 (Loss)/profit for the financial year (22,581) 16,962
Cost of sales (1,063,755)[ (1,082,683} Other comprehensive income
Gross profit 228,012 234,330 Items that will not be reclassified subsequently to
Selling and distribution costs @sags2)|  gsseeq)  Profitorioss: ) o
Administrative expenses . 99,148) (63.007) Actua.nal losses on retirement benefit obligations 31 (75) (286)
Other operating income 4 10:430 8,500 Taxation 8 -
- Items that may be reclassified subsequently to profit
Operating (loss)/profit 5 (14,858) 24133 or loss:
Comprising ! Foreign exchange losses on consolidation (275) (5.483)
Adjusted operating profit 43,626 48,880 Other prek ive i for the fil ial year,
Acquisition costs 36 (185) (1.124) net of tax z (342) (5,769)
Exited businesses ) 2 (1,860) (581) Total comprehensive income for the year ? (22,923) 11,193
Exceptional items [} (38,296) (11,962) ‘Attributable tor ]
Share based payments 34 (4,493) 888 Owners of the Parent Company { (22,923) 10,696
Employer taxes on share based paymentls 34 (161), 419 Non-controlling interests 2 _ 497
Amortisation of brands, customer relationships, and
supplier relationships 15 (13,489), (12.387) Total comprehensive income for the year i (22,923)| 11,193
(14’355)3 24133 The financial statements are also comprised of the notes on pages 91to 130.
Share of profit after tax from associate , 13 -4 84
Other gains and losses _ 8 (2,577) i 8,621
Finance income 1,030 812
Finance costs - 9] (14,105),  (11,339)
(Loss)/pmfit before taxation ! (30,51())| 22,311
Taxation 10 }i 7,929 ! (5,349)
(Loss)/profit after taxation I (22,581)] 16,962
(Loss)/profit for the financial year attributable to: {
The Company's equity shareholders ’ } (22,581) 16,030
Non-controlling interest ¢ - 932
i (22,581) 16,962
|
Basic (loss)/earnings per share 1 5‘ (21.92)p| 15.69p
Diluted (loss)/earnings per share 1] (21.92)p 15.18p

The financial statements are also comprised of the notes on pages 91 to 130.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
as at 31 December 2025

Overview Report

y Information

2025 2024 2025 2024
Notes £'000 £'000 Notes £'000 £000
Assets Non-current liabilities |
Non-current assets Trade and other payables 20 {1,358) (2,645)
Investments 13 910 393 Deferred and contingent considerations 24 {1,719) (1,758)
Goodwill 14 60,443 60,418 Borrowings and financial liabilities 25 (163,940) (157.541)
Intangible assets 15 82,300 123,547 Deferred tax liabilities 10 (7,833) {20,574)
Right of use assets 16 17,849 19,038 Retirement benefit obligations 31 (2,025) (2,005)
Property, plant and equipment 17 18,372 19,709 Provisions 21 (1,366) l (1,515)
Derivative financial instruments 22 741 1,608 (178,241) i (186,038)
10 - 151
Deferred tax assats Netassets 160071 18954
180,615 224,864
2025 2024
Current assets Notes £'000 £000
Inventories 18 185,091 174448 Eauiey
Derivative financial instruments 22 427 572 Share capital 32 1,045 1042
Current tax asset 3,445 4057 share premium 116,959 116,959
Trade and other receivables 19 201,753 197562 ghare based payment reserve 5,247 5489
Cash and cash equivalents 53,983 49160 Investment in own shares (612) (616)
444,699 425,798 Retained earnings 42,163 69,739
Liabilities Translation reserve (4,931) (4,656)
Current liabilities Put option reserve - (6,933)
Trade and other payables 20 (242,982) (213,567)  Capital redemption reserve 50 50
Put option liabilities over non-controiling interests 23 (4,651) (11,682)  Otherreserve 150 150
Deferred and contingent considerations 24 (398) (3,835) Equity attributable to owners of the Parent Company 160,071 181,224
Borrowings and financial liabilities 25 (37,115) (45.048)  \on- controlling interests - 7930
Current tax liabilities 1,856) {1,339 -
& ) Totalequity 160,071] 189154
(287,002)| (275.471)
Net current assets 157,697 ] 150,328  The financial statements are also comprised of the notes on pages 91 to 130. The financial
Total assets lass current liabilities | 338,312 l 75192 statements were approved by the Board of Directors and authorised for issue on 16 March 2026

and were signed on its behalf by:

MrSBFenby  Stgphen B. Fenby

Director

Company registration number: 08793266
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
for the year ended 31 December 2025
Equity
Share Investmentin Other  attributable to Non-
capital Share own shares Retained reserves owners of controlling
£'000 premium £'000 eamings £'000 the Parent interests Total
{note 32) £000 {note 32) £'000 (note 33) £'000 £000 £000
Belance at 1 January 2025 1,042 116,959 (616) 69,739 (5,900) 181,224 7,930 189,154
Loss for the year - - - (22,581) - (22,581) - (22,581)
Other comprehensive income - - - 67) (275) (342) - (342)
Total comprehensive income for the year - - - (22,648) (275) {22,923) - (22,923)
Shares issued (note 32} 3 - (3) - - - - -
Share based payments - - - - 4,353 4,353 - 4,353
Deferred tax on share based payments - - - - (952) (952) - (952)
Share options exercised - - 7 3,642 (3,643) 6 - 6
Acquisition of non-controlling interest (note 35) - - - 997 6,933 7,930 {7,930) -
Dividends paid (note 38) - - - (9,567) - {9,567) - {9,567)
Transactions with owners i 3 - 4 (4,928) 6,691 1,770 (7,930) (6,160)
Balance at 31 December 2025 [ 1,045 116,959 (612) 42,163 516 160,071 - 160,071
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
for the year ended 31 December 2024
Equity
Share Investment in Other  attributable to Non-
capital Share own shares Retained reserves owners of controlling
£'000 pramium £'000 eamings £'000 the Parent interests Total
(note 32) £'000 (note 32) £'000 (note 33) £'000 £'000 £'000
Balance at 1 January 2024 1,033 116,959 (616) 63,093 (7.214) 173,255 22,889 196,144
Profit for the year - - - 16,030 - 16,030 932 16,962
Other comprehensive income - - - (286) (5.048) (5.334) (439) (5,769)
Total comprehensive income for the year - - - 15,744 (5.048) 10,696 497 11,193
Shares issued (note 32) 9 - {9) - - - - - -
Share based payments - - - - (957) (957) - (957)
Deferred tax on share based payments - - - - (115) (115) - (115)
Share options exercised - - 9 4,280 (4,282) 7 - 7
Acquisition of non-controlling interest (note 35) - - - 3,740 11,716 15,456 (15,456) -
Dividends paid (note 38) - - - (17,118) - {17.118) - (17.118)
Transactions with owners <] - - (9.098) 6,362 (2.727) (15,456) (18,183)
Balance at 31 December 2024 1,042 116,959 (616) 69,739 (5,900) 181,224 7.930 189,154

The financial statements are also comprised of the notes on pages 91to 130.
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CONSOLIDATED STATEMENT OF CASH FLOWS
for the year ended 31 December 2025

2025

2024

Overview ic Report

2025 2024

Notes £000 £'000 Notes £000 £'000
Cash flows from operating activities Net cash flows from financing activities
(Loss)/profit before tax (30,510) 22,311 Proceeds on exercise of share options 34 6 7
Depreciation 11,637 10,568 Acquisition of non-controlling interest 35 (6,798) {11,853)
Amortisation 13,905 12,875 Dividends paid 38 (9,567) (17,118)
Loss on disposals 4,694 4,637 Invoice financing and short tarm borrowing outflows 25 (7,718) (4,671)
Impairments of assets 6 27,035 - Proceeds from borrowings 25 8,988 49,333
Share based payments 4,353 (957) Repayment of loans 25 1,447) (884)
Foreign exchange gains 836 (3,108) Interest paid (13,323) (10,712)
Gain on remeasurement of previously held equity - (1,205) Interest on leases (781) (779)
Share of profit after tax from associate - (84) Capital element of lease payments 25 (5,495) (4.628)
Purchase of derivatives (a91) - Net cash outflow from financing activities (36,135) (1,305)
Finance income (1,030) (812)
Finance costs and other gains and losses 16,682 3,923 Net increase/(decrease) in cash and cash equivalents 5,710 (6,032)
Cash inflow from operations before changes in working Cash and cash equivalents at beginning of financial year 45,403 52,0583
capital 47,111 47,948 Effects of exchange rate changes (59) (618)
Increase in inventories (10,643) 8112)  caghand cash equival atend of fi ial year 51,054 45,403
(Increase)/decrease in trade and other receivables (4,191) 13,778 —
Increase/(decrease) in trade and other payables 27,924 (7.566) Comprising:

Cash at bank 53,983 49,160
Cash inflow from operations 60,201 46,048 Bank overdrafts (2,929) @757
Income tax paid (4,554) (10,764) 51,054 I 45.403
Net cash inflow from operating activities 55,647 35,284
The financial statements are also comprised of the notes on pages 91 to 130. A reconciliation of

Cash flows from investing activities debt s included in note 25.
Acquisition of subsidiaries net of cash acquired 36 - 12,937)
Deferred and contingent consideration paid 24 (3,781) (12,993)
Purchase of investments held for trading 13 (517) (393)
Purchase of intangible assets (5,544) (9,487)
Purchase of plant and equipment (5,374) (5.414)
Proceeds on disposal of plant and equipment 384 401
Interast received 1,030 812
Net cash used in investing activities (13,802) (40,011)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. Accounting policies

General information and nature of operations

Midwich Group plc (“the Company”) is a public limited company incorporated in England and Wales
and listed on the London Stock Exchange's Alternative Investment Market ("AIM®). The principal
activity of Midwich Group plc and its subsidiary companies (“the Group®) is the distribution of audio
visual solutions to trade customers.

Basis of preparation

The consclidated financial statements of Midwich Group plc have been prepared in accordance
with International Accounting Standards (‘IAS”) adopted in the United Kingdom of Great Britain
and Northern Ireland (“United Kingdom® and “UK") and in conformity with the requirements of the
Companies Act 2006.

The financial statements have been prepared under the historical cost convention as modified
for financial instruments at fair value and in accordance with applicable accounting standards.

The Directors have adopted the going concern basis in preparing the financial information. in
assessing whether the going concern assumption is appropriate, the Directors have taken into
account all relevant available information about the foreseeable future.

Basis of consolidation

The consolidated financial statements incorporate the results of Midwich Group plc and entities
controlled by the Company (its subsidiaries). A subsidiary is a company controlled directly by the
Group. Control is achieved where the Group has the power over the investes, rights to variable
returns and the ability to use the power to affect the investee’s returns. Income and expenses of
subsidiaries acquired during the year are included in the consolidated income statement from the
effective date of control. When necessary, adjustments are made to the financial statements of
subsidiaries to bring their accounting policies into line with those used by the Company.

The Group applies the acquisition method of accounting to account for business combinations.
The consideration transferred for the acquisition of a subsidiary is the fair value of the assets
transferred, the liabilities incurred, and the equity interests issued by the Group. Identifiable assets
acquired, and liabilities and contingent liabilities assumed in a business combination are measured
initially at their fair values at the acquisition date. The Group recognises identifiable assets acquired
and liabilities assumed in a business combination regardiess of whether they have been previously
recognised in the acquiree’s financial statements prior to the acquisition.

Goodwill is stated after separate recognition of identifiable intangible assets. It is calculated as
the excess of the sum of the fair value of consideration transferred, the recognised amount of any
non-controlling interest in the acquires, and the acquisition date fair value of any existing equity
interest in the acquiree, less the acquisition date fair values of identifiable net assets. If the fair
values of identifiable net assets exceed the sum calculated above, the excess amount is a gain

on a bargain purchase and is recognised in profit or loss immediately.

Non-controlling interests in the net assets of consolidated subsidiaries are identified separately
within the Group’s equity. Non-controlling interests consist of the amount of those interests at the
date of the original business combination and the non-controlling shareholders' share of changes in

equity since the date of the combination. Non-controlling interests are measured initially at fair value.

Acquisition related costs are expensed as incurred and all intra-group transactions, balances,
income and expenses are eliminated in full on consolidation.
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Acquisition of interests from non-controlling shareholders

Acquisitions of non-controlling interests in subsidiaries are accounted for as transactions betwesn
shareholders. Net assets previously attributable to non-controlling shareholders are not measured
to fair value.

Going concern

In considering the going concern basis for preparing the financial statements, the Board considers
the Group's objectives and strategy, its principal risks and uncertainties in achieving its goals and
objectives, which are set out in the Strategic Report.

The Board has undertaken a review of going concern under thres scenarios: 1) our base plan,
2) a downside scenario and 3) a reverses stress test for the period to 31 December 2027.

The sensitivity and reverse stress tests are based on a model that allows the Group to assess

its liquidity, solvency and compliance with banking covenants based on inputs for future trading
performance. Varying the inputs into the model allows the Group to assess the impact of potential
adverse trading conditions.

The sensitivity analysis is based on revenue remaining broadly flat compared to 2025. The reverse
stress test model is based on a decrease in revenue of approximately £200m in comparison to
2025. Both scenarios also include the impact of changes in gross profit margin and other
mitigations in respect of overheads and capital expenditure.

The Directors consider the working capital and finance facilities of the business to be adequate
to fund its operations and growth strategy.

The Group has a variety of finance facilities available to it including a revolving credit facility (*RCF")
and secured invoice discounting facilities. The RCF expires in 2028 and the secured invoice
discounting facilities require renewal within the forecast period.

The Group is subject to covenant testing on a biannual basis at its half year and full year reporting
dates under the RCF agresment. The two RCF covenants are Group Leverage and Interest Cover
and are specifically defined in the RCF agreement. The definition of the Group Leverage covenant
is the adjusted net debt to adjusted EBITDA ratio included in the alternative performance measures.
The definition of the Interast Cover covenant is the adjusted EBITDA to adjusted net finance costs
ratio included in the alternative performance measures. The adjusted net debt in the Group
Leverage covenant can be no higher than 3 times the adjusted EBITDA. The adjusted EBITDA in

the Interest Cover covenant must be at least 4 times adjusted net finance costs. Neither of the
covenants are breached in 2026 or 2027 under the base case scenario.

The Directors are confident that they will be able to renew the secured invoice discounting facilities
given the secured nature of the facility and state of the business. Notwithstanding, this represents
an uncertainty and further models (base plan and reverse stress test) have been prepared to assess
going concern without the use of on demand facilities. The base case continues to demonstrate the
Group's ability to continue as a going concern. The reverse stress test demonstrates that the Group
can withstand severe adverse trading conditions and would breach covenants in December 2026,
which would provide sufficient time to implement the necessary actions to avoid this. In assessing
the ability to withstand severe adverse trading conditions, the Directors have also considered
mitigating actions available to them.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

1. Accounting policies continued

Going concern continued

There are no material uncertainties that cast significant doubt on the Group's ability to continue as a
going concern and the Group continues to adopt the going concern basis in preparing consolidated
financial statements. The Group's strategy remains unchanged and will continue to focus on
profitable organic growth complemented by targeted acquisitions.

Foreign currency
The presentation currency for the Group’s consolidated financial statements and the Company's
separate financial statements is Sterling. The Company’s functional currency is Sterling.

Foreign currency transactions by group companies are recorded in their functional currencies at the
exchange rate at the date of the transaction.

Monetary assets and liabilities are translated at rates in effect at the reporting date with any gain or
loss on foreign exchange adjustments usually being credited or charged to the income statement.

The Company’s functional currency is Sterling. On consolidation the assets and liabilities of the
subsidiaries with a functional currency other than Sterling are translated into the Group's
presentational currency at the exchange rate at the reporting date and the income and expenditure
account items are translated at the average rate for the period. The exchange difference arising on
the transtation from functional currency of subsidiaries to the presentational currancy the Group is
classified as other comprehensive income and is accumulated within equity as a translation reserve.
The balance of the foreign currency translation reserve relating to a subsidiary that is partially or
fully disposed of is recognised in the income statement at the time of disposal.

Revenue
Revenue arises from the sale of goods, provision of ancillary services including transport and
carriage, and the rental of products.

Revenue from the sale of goods is recognised when control of the products is transferred to the
customer. All performance obligations are met when the customer obtains control to direct the
goods within the sales channel and incurs the risk of obsolescence. This includes revenue
recognised for bill and hold arrangements where the goods are despatched to a warehouse and
held on behalf of the customer.

Ancillary services include support services, transport, installations, removals, warranties, and repairs.
Where contracts for ancillary services include multiple performance obligations, the transaction price
is allocated to each separate performance obligation within the contract based on estimated cost
plus margin. Revenues from support services, transport, and warranties are recognised on a straight
line basis over time as the services are performed. Revenues from all other ancillary services including
installations, removals, and repairs are recognised at a point in time upon delivery of the service.

Revenue from the rental of products via an operating lease is recognised on a straight line basis over
the lease term. Proceeds from the sale of rental assets are recognised as sales of goods. Revenue
for the sale of rental assets is recognised at the point in time when the control is transferred, at
which paint the customer obtains the ability to direct the goods in the channel and incurs the risk

of obsolescence.

The Group recognises revenue as a principal or agent depending on whether it controls the goods
provided to the customer. The Group recognises revenue on a gross principal basis when it controls
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the goods. The Group recognises revenue on a net agent basis by offsetting the cost of goods it
does not control within revenue. The Group assesses whether it controls the goods based on when
it has the responsibility for the performance obligations of the goods, inventory risk, and discretion
over pricing of the goods.

Direct shipment sales are recognised on a principal basis as the Group has the responsibility for the
performance obligations for the goods, discretion over pricing, and limited inventory risks while the
goods are in transit. Sales of licences and software are recognised on a principal basis when the
sale is related to the sales of hardware or acquired in advance for a customer under arrangements
where the Group bears the responsibility for the acceptability of the software and whether it meets
the customer’s needs. Sales of licences and software are recognised on an agent basis when
acquired as needed by the customer or under arrangements where the Group does not bear the
responsibility for the acceptability of the software and whether it meets the customer's needs.

Q ' h

pplierr and otheri
Supplier rebates and promotional income from suppliers are recognised as the conditions attached
to the rebate or income are satisfied and after deducting any probable liability to repay the rebate
or income. Supplier rebates are deducted from inventory or recorded within cost of sales depending
on the contractual terms of the rebate. Promotional income from suppliers does not relate to the
purchase of inventory and is recognised within other operating income when earnt.

Exceptional items

Exceptional items are amounts that are disclosed separately to provide transparency and
comparability to enable a better understanding of the Group'’s financial performance.

Other gains and losses
Other gains and losses comprise gains and losses on derivative financial instruments, borrowings,
deferred and contingent considerations, put option liabilities, and equity interests.

Gains and losses on derivative financial instruments arise from the subsequent remeasurement in

the fair value of the instruments. Gains and losses on borrowings occur due to movements in foreign
exchange rates. Gains and losses on deferred and contingent considerations include amortised
interest, foreign exchange gains and losses, and changes in fair value of the instruments. Gains and
losses on put option liabilities include amortised interest, foreign exchange gains and lossses, and
subsequent remeasurements to present value of the instruments. Gains and losses on equity interests
arise on remeasurement of previously held equity interests when a controlling interest is acquired.

Finance income and costs

Interest income and expense is recognised using the effective interest method, which calculates
the amortised cost of a financial asset or liability and allocates the interest income or expense over
the relevant period. The effactive interest rate is the rate that exactly discounts estimated future
cash receipts or payments through the expected life of the financial asset or liability to the net
carrying amount of the financial asset or liability.

Investments

Investments that are held for trading are measured at fair value. Changes in fair value are
recognised as a profit or loss within the income statement. Investments in associates are initially
recognised at cost and subsequently accounted for using the equity method, which includes the
Group's share of profit after tax from acquisition.
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1. Accounting policies continued

Goodwill

Goodwill represents the future economic benefits arising from business combinations that are not
individually identified and separately recognised. Goodwill is carried at cost as established at the
date of acquisition of the business less any accumulated impairment losses.

Intangible assets other than goodwill

Intangible assets acquired separately are measured at cost on initial recognition. The cost of
intangible assets acquired in a business combination are initially measured at their fair value as
at the date of acquisition. Intangible assets arising from development are recognised only when:

— the development is proven to be technically feasible,

the Group will have the ability to use the asset,

— itis probable that the asset will generate future economic benefits,

— the Group has adequate resources to complete the development,

— the Group intends to complete development, and

— the Group can reliably measure expenditure on the attributable to the development.

The costs of research and development activities that do not mest the recognition criteria for an
intangible assst arising from development are recognised in the income statement. Davelopment
activities that have advanced sufficiently and meet all the recognition criteria are capitalised as
intangible assets arising from development and are initially measured at the directly attributable
costs incurred that are necessary to develop the asset to be capable of operating in the manner
intended by management. Directly attributable costs include borrowing costs.

Following initial recognition, intangible assets are carried at cost less any accumulated amortisation
and accumulated impairment losses. Intangible assets arising from development begin being
depreciated when the asset is available for use as intended by management. Subsequent expenditure
onintangible assets arising from development is only recognised when it mests the initial recognition
criteria, is directly attributable to the initial asset recognised, and increases future economic benefits
that can be obtained from the asset.

The useful lives of all intangible assets other than goodwill are assessed as finite. Intangible assets with
finite lives are amortised over the useful economiic life and assessed for impairment whenever there is
an indication that the intangible asset may be impaired. The amortisation period and the amortisation
methed for anintangible asset with a finite useful life are reviewed at least at the end of each reporting
period. Changes in the expected useful life or the expected pattern of consumption of future economic
benefits embodied in the asset are accounted for by changing the amortisation period or method, as
appropriate, and are treated as changes in accounting estimates. The amortisation expense on
intangible assets with finite lives is recognised in profit or loss in administrative expenses. Intangible
assets arising from development that have not started to depreciate because they are not available

for use as intended by management are tested for impairment annually.

Gains or losses arising from derecognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in
profit or loss when the asset is derecognised.
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Amortisation is calculated using a straight line method to recognise the cost in a pattern that
reflects the consumption of economic benefits over the estimated useful life of the assets as
follows:

— Patents and licences 3-10years
— Software 3-10years
— Brands 3-15years
— Customer relationships 5-15years
— Supplier relationships 5-15years

Where the Group holds a brand name as an acquired intangible asset for an operation that
undergoes a rebranding the useful economic life of the brand is assessed. The brand name of an
operation that rebrands is treated as a defensive asset and the usaful economic life of the asset is
shortened to within 2 years of the date the rebranding occurred. No intangible asset is recognised in
respect of the new internally generated brand name that replaces the brand name that was
recognised as an acquired intangible asset.

Right of use assets

Right of use assets are recognised at the commencement date of the lease when the asset is
available for use. Right of use assets are initially measured at cost including initial direct costs
incurred and the initial value of the lease liability. Right of use assets are subsequently measured
at cost less any accumulated depreciation, impairment losses, and adjustments arising from lease
modifications that are not a termination of the lease.

Depreciation is calculated using a straight line method to recognise the cost in a pattern that reflects
the consumption of economic benefits over the estimated useful life of the assets as follows:

— Land and buildings Over the period of the lease up to a maximum of 50 years

— Plant and equipment Over the period of the lease up to a maximum of 10 years

— Rental assets Over the period of the lease up to a maximum of 10 years

Modifications to leases that decrease the scope of the lease are treated as a partial or full
termination of a lease. A gain or loss on disposal is recognised when there is termination of a lease.

Property, plant and equipment

Property, plant and equipment are stated at historical cost lass any depreciation and impairment
losses. Cost includes expenditure that is directly attributable to the acquisition or construction of
these items. Subsequent costs are included in the asset’s carrying amount only when it is probable
that future economic benefits associated with the item will flow to the Group and the costs can be
measured reliably. All other costs, including repairs and maintenance costs, are charged to the
income statement in the pericd in which they are incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

1. Accounting policies continued

Property, plant and equipment continued

Depreciation is calculated using a straight line method to recognise the costin a pattern that reflects
the consumption of economic benefits over the estimated ussful life of the assets as follows:

— Land Not depreciated

~— Freehold buildings 50 years

— Leasehold improvements Over the period of the lease up to a maximum of 50 years

— Rental assets 3-10years

— Plant and equipment 3-10years

Depreciation is provided on cost less residual value. The residual value, depreciation methods and
useful lives are reassessed annually. Each asset's estimated useful life has been assessed for limitations
in its physical life and for possible future variations in those assessments. Estimates of remaining useful
lives are made on a regular basis for alt machinery and equipment, with annual reassessments for major
itams. Changes in estimates are accounted for prospectively.

The gain or loss arising on disposal or scrapping of an asset is determined as the difference betwsen
the sales proceeds, net of selling costs, and the carrying amount of the asset and is recognised in the
income statement.

Impairment of non-financial assets including goodwill

For the purposes of impairment testing, goodwill is allocated to each of the Group's cash generating
units that are expected to benefit from the synergies of the combination. Each unit to which
goodwill is allocated represents the lowast level within the Group that independent cash flows are
monitored. A cash generating unit to which goodwill has been allocated is tested for impairment
annually, or more frequently when there is indication that the unit may be impaired.

At each reporting date the Group reviews the carrying amounts of non-current assets excluding
goodwill to determine whether there is any indication that they have suffered animpairment loss. if any
such indication exists, the recoverable amount of the asset is estimated to determine the extent of any
impairment loss. Where the asset does not generate cash flows that are independent from other
assets, the estimate is the recoverable amount of the cash generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing
value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks
spacific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset or cash generating unit is estimated to be less than the
carrying amount, then the carrying amount of the asset or cash generating unit is reduced to the
recoverabla amount. The impairment loss is allocated first to reduce the carrying amount of any
goodwill allocated to the unit and then to the other assets of the unit pro rata based on the carrying
amount of each asset in the unit. An impairment loss is recognised as an expense immediately.

An impairment loss recognised for goodwill is not reversed in subsequent periods.

Where animpairment loss on other non-financial assets subsequently reverses, the carrying amount of
the asset or cash generating unit is increased to the revised estimate of its recoverable amount, but so
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that the increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the asset or cash generating unit in prior
periods. A reversal of an impairment loss is recognised in the income statement immediately.

Inventory

Inventory is valued at the lower of cost and net realisable value including write down for obsolete
and slow moving items. The cost of inventory comprises the purchase price including directly
attributable supplier rebates and directly attributable costs incurred in bringing products to their
present location and condition. Some goods are held on behalf of customers and are not included
within the Group's inventory.

Financial instruments

Financial instruments are contracts that give rise to financial asssts or financial liabilities and are
recognised when the Group becomes a party to the contractual provisions of the instrument.
Derivatives are financial instruments that have a value that changes in response to a specific
external factor and do not have a significant initial investment.

Financial assets

Financial assets include trade and other receivables, cash and cash equivalents, and derivative
financial instruments with a positive market value.

The Group classifies financial assets into two categories:

— financial assets measured at amortised cost, and

— financial assets measured at fair value through profit or loss.

The classification of a financial asset depends on the Group's business model for managing
the asset and the contractual cash flow characteristics associated with the asset.

Financial assets measured at amortised cost are initially measured at fair value plus directly
attributable transaction costs and subsequently measured using the effective interest method.
The effects of discounting within the effective interest method are omitted if immaterial.

Financial assets measured at fair value through profit and loss are initially and subsequently
measured at fair value. Transaction costs directly attributable to the acquisition of the financial
asset are recognised in the income statement.

Financial assets are derecognised when the contractual rights to the cash flows from the financial
asset expire, or when the financial asset and substantially all the risks and rewards are transferred.

Financiat liabilities
Financial liabilities include trade and other payables, deferred considerations, put option liabilities,
borrowings, and derivative financial instruments with a negative market value.

The Group classifies financial liabilities into three categories:
~ financial liabilities measured at amortised cost,
— financial liabilities measured at fair value through profit or loss, and

— contingent consideration recognised in a businass combination.
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1. Accounting policies continued

Financial liabilities continued

Financial liabilities measured at amortised cost are initially measured at fair value minus directly
sattributable transaction costs and subsequently measured using the effective interest method.
The effects of discounting within the effective interest method are omitted if immaterial. Where the
contractual cash flows of the financial liability are renegotiated or otherwise modified the financial
liability is recalculated at the present value of the modified contractual cash flows discounted at
the financial liability's original effective interest rate.

Financial liabilities measured at fair value through profit or loss are initially and subsequently
measured at fair value. Transaction costs directly attributable to the issue of the financial liability
are recognised in the profit and loss.

Contingent consideration recognised in a business combination is initially and subsequently
measured at fair value.

Financial liabilities are derecognised when they are extinguished, discharged, cancelled, or expire.

Cash flows in respect of deferred considerations, excluding contingent considerations, are reported as
aninvesting cash flows because they are cash flows that arise from obtaining control of subsidiaries.

Cash flows in respect of contingent considerations are reported as an investing cash flows except for
the amount of cash outflows that are greater than the initial value of contingent consideration
recognised, which are recognised as operating cash flows.

Trade and other receivables
Trade and other receivables, including intercompany receivables, are financial assets recognised
when the Group becomes party to the contractual provisions of the instrument.

Trade and other receivables are initially measured at transaction price plus directly attributable
transaction costs. Transaction price is equivalent to fair value for trade and other receivables that
do not contain a significant financing compenent. The fair value of trade and other receivables that
contain a significant financing component is equivatent to the transaction price adjusted for the
effects of discounting. The effects of discounting are not adjusted if it is expected at the inception
of the contract that there will be a period of one year or less from when the goods or services are
transferred to the customer to the payment date.

Trade and other receivables are subsequently measured at amortised cost using the effective
interest method less expected credit losses. Expected credit losses are calculated based on
probability weighted amounts derived from a range of possible outcomes that are based on
reasonable supporting information and discounted for the time value of money. The Group applies
the simplified approach to measure the loss allowance at an amount equal to lifetime expected
credit losses. The simplified approach is also applied where trade receivables contain a significant
financing component. The effects of expected credit losses are omitted if immaterial.

Cash and cash equivalents
Cash and cash equivalents comprise cash on hand, deposits held at call with banks and other short
term highly liquid investments with original maturities of three months or less from inception.

Borrowings
Borrowings include bank loans, overdrafts, amounts advanced under invoice factoring
arrangements, and leases. Bank loans, overdrafts, and amounts advanced under invoice factoring
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arrangements are financial liabilities that are recognised when the Group becomes party to the
contractual provisions of the instrument.

Bank loans, overdrafts, and amounts advanced under invoice factoring arrangements are initially
measured at fair value minus transaction costs directly attributable to the issue of the financial
liability and are subsequently measured using the effective interest method. The effects of
discounting within the effective interest method are omitted if immaterial

Where the contractual obligations of financial instruments (including share capital) are equivalent
to a similar debt instrument, those financial instruments are classified as financial liabilities.

Cash ftows from invoice discounting facilities are classified as financing cash flows. Cash fiows from
invoice discounting facilities are presented net because the tumover of cash receipts and payments
is quick, the amounts are large, and the maturities are short. Cash flows from loans are recognised
gross unless the maturity period of the loan is less than three months. Cash inflows from receivables
are classified as operating cash inflows. The business continues to recognise the receivables with
the amount received from the factor is recorded as a financial liability.

Leases

Lease liabilities are initially measured at present value. The present value is comprised of fixed and
variable payments discountsd using the interest rate implicit in the lease unless it can’t be readily
determined, in which case payments are discounted using the incremental borrowing rate. Variable
payments are payments that depend on a rate or index and are initially measured using the
appropriate rate or index at the commencement date of the lease. Where a material variation to the
initial measurement of lease payments occurs, the lease liability is reassessed with a corresponding
adjustment to the value of right of use asset.

Lease payments beyond a break clause or within an extension option are included in the measurement
of present value provided it is reasonably certain that the lease will not be terminated before the
respective break point or lease extension and there is no active plan to do so.

Finance costs are added to the lease liabilities at amounts that produce a constant periodic rate of
interest on the remaining balance of the lease liabilities using the interest rates used to calculate
the present value of the leases. Lease payments are deducted from the lease liability.

Short term leases of less than 12 months or leases for low value assets are recognised on a straight
line basis as an expense in the income statement.

Trade and other payables

Trade and other payables are financial liabilities recognised when the Group becomes party to the
contractual provisions of the instrument. Trade and other payables are initially measured at fair
value minus transaction costs directly attributable to the issue of the financial liability. Trade and
other payables are subsequently measured at amortised cost using the effective interest method.

Derivative financial instruments

Derivative financial instruments are recognised when the Group becomes party to the contractual
provisions of the instrument. Derivative financial instruments are initially and subsequently
measured at fair value. Any transaction costs directly attributable to the acquisition of the derivative
financial instrument are recognised in the profit and loss. The fair values are determined by
reference to active markets or using a valuation technique where no active market exists.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

1. Accounting policies continued

Put option liabilities

Put options to acquire non-controlling interests of subsidiaries are initially recognised at present
value and subsequently measured at amortised cost, being the present value of future payments
discounted at the original effective interest rate. Where the contractual cash flows of the put option
liability are renegotiated or otherwise modified, the put option liability is recalculated at the present
value of the modified contractual cash flows discounted at the original effective interest rate.
Further details of the measurement of put options are given in the accounting judgements and

key sources of estimation uncertainty accounting policy.

Current taxation

Current tax payable or recoverable is based on taxable profit for the year. Taxable profit differs from
profit as reported in the income statement because some items of income or expense are taxable
or deductible in different years or may never be taxable or deductible. The Group’s liability for
current tax is calculated using United Kingdom and foreign tax rates and laws that have been
enacted or substantively enacted by the end of the reporting period date.

Deferred taxation

Deferred taxation is calculated using the liability method. Deferred tax is calculated on temporary
differences arising between the tax bases of assets and liabilities and their carrying amounts in the
consolidated financial statements. However, if the deferred tax arises from the 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, it is not accounted for. No deferred
tax is recognised on initial recognition of goodwill or on investment in subsidiaries.

Deferred tax is determined using tax rates and laws that have been enacted or substantively
enacted by the reporting date and are expected to apply when the related deferred tax asset is
realised, or the deferred tax liability is settled.

Deferred tax liabilities are provided in full and are not discounted. Deferred tax assets are
recognised to the extent that it is probable that future taxable profits will be available against
which the temporary differences can be utilised.

Changes in deferred tax assets or liabilities are recognised as a component of tax expense in the
income statement, except where they relate to items that are charged or credited directly to equity,
in which case the related deferred tax is also charged or credited directly to equity.

Current tax assets and liabilities are offset when there is a legally enforceable right to offset current
tax assets against current tax liabilities and there is an intention to settle the balances on a net
basis. Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset
the equivalent current tax assets against current tax liabilities and when the deferred tax assets and
liabilities relate to income taxes levied by the same taxation authority of either the same taxable
entity or different taxable entities where there is an intention to settle the balances on a net basis.

Provisions
Provisions are present obligations resulting from past events that are expected to resultin a
probable outflow of economic benefits but have an uncertain timing or amount.
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Employment benefits

Provision is made in the financial statements for all employes benefits. Liabilities for wages and
salaries, including non-monetary benefit and annuat leave obliged to be settled within 12 months of
the reporting datse, are recognised in accruals. Contributions to defined contribution pension plans
are charged to the income statement in the period to which the contributions relate.

The Group operates defined benefit pension plans in the Netherlands and Switzerland that require
contributions to separately managed funds. Both defined benefit pension plans are final salary
pension schemes that provide members with a guaranteed income on retirement. Defined benefit
pension scheme surpluses or deficits are calculated by independent qualified actuaries using
actuarial assumptions applied to actual pension contributions and salaries. Where insufficient
information is available to account for state plans or multi-employer defined benefit pension
schemes, they are accounted for as defined contribution plans.

The Group also provides end of service benefits for employees in France, Italy, United Arab
Emirates, Qatar and the Kingdom of Saudi Arabia. End of service benefit provisions are calculated
by independent qualified actuaries using actuarial assumptions applied to actual contributions and
salaries. The actuarial assumptions for both defined benefit pension plans and end of service
benefits include return on assets, inflation, life expectancy, mortality rates and expected retirement
ages. Actuarial assumptions are updated annually to reflect changes in market conditions and all
actuarial gains and losses are recognised in other comprehensive income.

Equity
— Share capital represents the nominal value of equity shares issued.

— Share premium represents the amounts subscribed for share capital, net of issue costs,
above the nominal value.

— Investment in own shares represents amounts of the Company’s own shares held within
an Employee Benefit Trust.

— Share based payment reserve represents the accumulated value of share based payments expensed
in the income statement, along with any accumulated deferred tax credits or charges above or
below amounts recognised in the income statement in respect of options that have yet to exercise.

— Retained earnings represents the accumulated profits and losses attributable to
equity shareholders.

— Translation reserve represents the exchange differences arising from the translation of the
financial statements of subsidiaries into the Group's presentational currency.

-~ Put option reserve represents the initial present value of put options over shares in a subsidiary
held by non-controlling interest shareholders that have not been exercised.

— Capital redemption reserve represents the nominal value of shares repurchased by the Company.

— Non-controlling interest represents the share of a subsidiary's profit or loss and net assets that is
not held by the Group.

The Group attributes total comprehensive income or loss of subsidiaries between the owners of the
Parent Company and the non-controlling interests based on their respective ownership interests.
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1. Accounting policies continued

Share based payments

Equity settled share based payments are measured at the fair value of the equity instrument.

The fair value of the equity settled transactions is recognised as an expense over the vesting period.
The fair values of the equity instruments are determined at the date of the grant incorporating
market based vesting conditions.

The fair value of goods and services received is measured by reference to the fair value of options.
The fair values of share options are measured using the Black Scholes model. The Black Scholes
model is used even where market conditions exist so long as the market conditions do not prevent
the Black Scholes model from calculating the fair value of the option reliably.

The fair values of market conditions have been incorporated into the Black Scholes models using
Monte Carlo simulations. The Monte Carlo simulations calculate the likelihood that the market
conditions will be satisfied and adjusts the fair value of option calculated using the Black Scholes
model accordingly.

The cost of equity settled share based payment transactions is recognised with a corresponding
increase in equity. The expected life used in the models is adjusted based on management's best
estimate of the effects of non-transferability, exercise restrictions, and behavioural considerations.
Equity settled share based payments are recognised over the period from the grant date to the
vesting date. The vesting date is when the employees become entitled to the award if performance
and service conditions have been satisfied.

The cumulative expense recognised for equity settled transactions at each reporting date until

the vesting date reflects the extent to which the vesting period has expired and the Group's best
estimate of the number of share options that will ultimately vest based on non-market conditions.
Changes in the number of share options that will ultimately vest based on the satisfaction of market
conditions are not reflected in the cumulative expense. However, the fair value of the market
condition is incorporated into the grant date fair value of the option being expensed over the
vesting period. The income statement charge or credit for a period represents the movement in
cumulative expense recognised as at the beginning and end of that pericd.

No expense is recognised for awards that do not ultimately vest unless the awards do not vest due to
the failure to satisfy a market condition. The cost of the goods and services for share options with
market conditions is recognised irrespective of whether market conditions are satisfied to the extent
that all other non-market performance and service conditions are satisfied.

Where the terms of an equity settled award are modified, the minimum expense recognised is the
expense as if the terms had not been modified. An additional expense is recognised for any
modification, which increases the total fair value of the share based payment arrangement, or is
otherwise beneficial to the employee as measured at the date of modification.
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Where an equity settled award is cancelled, it is treated as if it had vested on the date of cancellation,
and any expense not yet recognised for the award is recognised immediately. However, if a new award
is substituted for the cancelled award, and designated as a replacement award on the date that it is
granted, the cancelled and new awards are treated as if they were a modification of the original
award. Where an equity settled award is forfeited during the vesting period, the cumulative charge
expensed up to the date of forfeiture is credited to the income statement.

Employee Benefit Trust

The assets and liabilities of the Employee Benefit Trusts ("EBT") have been included in the Group
and Company financial statements. Any assets held by the EBT cease to be recognised on the
statement of financial position when the assets vest unconditionally in identified beneficiaries.

The costs of purchasing own shares held by the EBT are shown as a deduction within shareholders’
equity. The proceeds from the sale of own shares are recognised in shareholders’ equity. Neither the
purchase nor sale of own shares leads to a gain or loss being recognised in the income statement.

Segment reporting

An operating segment is a component of an entity that engages in business activities from which
it may earn revenues and incur expenses (including revenues and expenses related to transactions
with other components of the same entity), whose operating results are regularly reviewed by

the entity's Chief Operating Decision Maker to make decisions about resources to be allocated to
the segment and assess its performance, and for which discrete financial information is available.
The Chief Operating Decision Maker has been identified as the Chief Executive, at which level
strategic decisions are made. Details of the Group's reporting segments are provided in note 2.

New and amended lnternatiqnal Accounting Standards adopted by the Group
The Group adopted the following standards, amendments to standards and interpretations,
which are effective for the first time this year:

Amendments to IAS 21 Lack of Exchangeability - clarification on when a currency is exchangeable
and how to determine the rate when it is not exchangeable.

The new standards have not had a material impact on the reported net financial performance
or net financial position of the Group.

International Accounting Standards in issue but not yet effective

The Group intends to adopt new and amended standards and interpretations, if applicable, when
they become effective. The new and amended standards and interpretations that are issued, but
not yet effective, up to the date of issuance of the Group's financial statements are not expscted
to have an impact on the Group's reported financial position or performance. The Group is currently
reviewing the effects of IFRS 18 Presentation and Disclosure in Financial Statements.

- Q)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

1. Accounting policies continued

Use of alternative performance measures

The Group has defined certain measures used within the business for assessing and managing
performance. These measures are not defined under IAS and they may not be directly comparable
with other companies’ adjusted measures. The Group discloses the adjustments to IAS measures to
provide transparency over the costs that are excluded from the alternative performance measures.
The alternative performance measures provide a materially different presentation of the Group's
performance compared to IAS measures. The alternative performance measures are not a
substitute for IAS measures and are presented with the adjustments to IAS measures to provide
supplementary information for assessing performance in accordance with IAS measures.

— Constant currency: This adjusted measure applies the current year’s exchange rates to the prior
year's results to eliminate the impact of foreign exchange movements, which are outside of
management’s control.

- at y: This measure shows the year on year change in performance

at constant currency.

— Organic growth: This is defined as growth at constant currency excluding acquisitions until
the first anniversary of their consolidation.

— Adjusted operating profit: Adjusted operating profit is disclosed to indicate the Group's
underlying profitability. It is defined as operating profit before acquisition costs, operating profits
or losses of exited businesses (ses below), exceptional items, share based payments and
associated employer taxes, and amortisation of brand, customer and supplier relationship
intangible assets and impairments.

— Adjusted EBITDA: This represents operating profit before acquisition costs, operating profits or
losses of exited businesses, exceptional items, share based payments and associated employer
taxes, depreciation, amortisation, and impairments.

— Adjusted net finance costs: This represents finance income, finance costs, gains and losses on
foreign exchange derivatives, and gains and losses on investment derivatives excluding those of
exited businesses.

— Adjusted profit before tax: This is adjusted operating profit plus share of profit after tax from
associate less adjusted net finance costs.

— Adjusted taxation: This represents taxation less the tax impact of the adjusting items included
within adjusted profit before tax.

— Adjusted profit after tax: This is adjusted profit before tax less adjusted taxation.

— Adjusted profit after tax attributable to non-controlling interest: This represents non-controlling
interest less the impact of adjusting items included within adjusted profit after tax.

— Adjusted EPS: This is EPS calculated based on adjusted profit after tax minus adjusted
non-controlling interest share of profit after tax instead of profit after tax minus non-controlling
interest share of profit after tax.

— Adjusted net debt: This is net debt excluding leass liabilities. Net debt is borrowings less cash
and cash equivalents.
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— Adjusted return on capital employed: adjusted operating profit divided by adjusted
capital employed.

— Adjusted capital employed: Total equity, plus net debt, plus accumulated amortisation on
intangible assets measured at fair value in business combinations, minus right of use assets,
and minus acquisition liabilities. Acquisition liabilities comprise deferred considerations, which
includes contingent considerations, and put option liabilities over non-controlling interests.

Adiucted 1d.

ij iner ( ) in trade and other payables: This is the increase/(decrease) in
trade and other payables adjusted to exclude the movement on trade and other payables for

cash settled share based payments and employer taxes on share based payments.

— Adjusted cash flow from operations: This is adjusted EBITDA plus movements in inventories,
trade and other receivables and the adjusted increase/(decrease) in trade and other payables.

— Adjusted cash flow conversion: This is the percentage of adjusted cash flow from operations
to adjusted EBITDA.

— Adjusted net debt to adjusted EBITDA ratio: This is calculated as per the Group's RCF debt
facility covenant and is described as the Group Leverage covenant. The calculation of adjusted
EBITDA for the covenant differs from the calculation of the Group’s Adjusted EBITDA alternative
performance measure as it excludes pension costs and includes the benefit of proforma
annualised earnings for acquisitions completed in the last 12 months.

- Adjusted EBITDA to adjusted net finance costs ratio: This is calculated as per the Group's RCF
agreement and is described as the Interest Cover covenant. The calculation of adjusted EBITDA
for the covenant differs from the calculation of the Group's adjusted EBITDA alternative
performance measure as it excludes pension costs and includes the bensfit of proforma
annualised earnings for acquisitions completed in the last 12 months.

Exited businesses are business activities that are sold, disposed of, or committed to closure during
the financial year. Exited businesses are identified separately for the purpose of reporting revenue and
alternative performance measures. The results of exited businesses are disclosed separately for the
current and prior year as an alternative performance measure. Exited businesses do not meet the
definition of discontinued operations in accordance with IFRS 5 Non-current Assets Held for Sale and
Discontinued Operations because they are not separate major lines of business and do not represent
major geographical regions. Therefore, the results are not restated for the disclosure of a discontinued
operation. However, exited businesses are presented separately in the current and prior year as an
alternative performance measure. Further details of exited businesses are included in note 2.

Areconciliation of statutory measures to adjusted performance measures is provided in note 40.
Adjusted performance measures are also provided in the financial highlights within the
Strategic Report.
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1. Accounting policies continued

Accounting judgements and sources of estimation uncertainty

The preparation of financial statements in accordance with the principles of the IASs requires

the Directors to make judgements and use estimation techniques to provide a fair presentation of
the Group's financial position and performance. Accounting judgements represent the accounting
decisions made by the Directors that have the most significant effect on amounts recognised in
the financial statements. Sources of estimation uncertainty represent the assumptions made

by management that carry significant risks of a material adjustment to the value of assets and
liabilities within the next financial year. Judgements and estimates are evaluated based on
historical experience, continuing developments within the Group, and reasonable expectations

of future events. Judgements and estimates are subject to regular review by the Directors.

Significant accounting judgements made by the Group in preparing the financial statements
Put options over non-controlling interests

For all acquisitions of subsidiaries where the Group has acquired less than 100% of the legal form of
awnership, it has entered into put and call options over the remaining interest in the subsidiary. The
aptions allow the Group to exercise a call option to acquire the remaining interest from the owners and
for the owners to exercise a put option to sell the remaining interest to the Group on the symmestrical
terms. Theoretically the option will be exercised irrespective of whether it has an intrinsic positive or
negative value because logically either the Group will exercise the option if it has an intrinsic positive
value, or the owners of the remaining interest will exercise the option if it has an intrinsic negative value.

The significant accounting judgement is whether to recognise the non-controlling interest and
the put option liability or to derecognise the non-controlling interest and put option liability and
recognise the future payment of the option as deferred or contingent consideration. The latter
approach is based on the economic substance of the anticipated acquisition of the remaining
interest. The Group could adopt this approach if it made a judgement that the Group had access
to returns from the remaining interest.

The Group’s judgement is that while it is almost certain that put and call options will exercise, the
former approach is more prudent. Therefore, the Group has always recognised the non-controlling
interest and put option liability when it has acquired less than 100% of the legal form of ownership.

Where the Group has recognised put option liabilities over non-controlling interests, it is required to
make a judgement over the subsequent measurement of the instrument. The amounts payable for
all the put option liabilities the Group has entered vary based on the performance of the underlying
entities over which the put option liabilities have been granted. The judgement the Group must
make is over whether any changes in performance of the underlying entity constitute a modification
of the contractual cash flows of the instrument.

if the Group judges that changes in performance of the underlying entity that result in a variation

of the amount payable for the put option constitute a modification of the contractual cash flows, then
the Group is required to remeasure the put option liability to present value with a corresponding gain
or loss recognised in the income statement. If the Group judges that changes in performance do not
constitute a modification of the contractual cash flows, then the put option would be held at
amortised cost without a subsequent remeasurement. Where the Group's put option liabilities are held
at amortised cost without subsequent remeasurement, there would be a difference between the
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amortised cost and the final settlement. The difference between the amortised cost of the instrument
and the setttement would be transacted in equity as per the acquisition of a non-controlling interest.

The Group has judged that changes in performance of the underlying entities that result in variations
in the amount payable to settle the put option liabilities are modifications of the contractual cash
flows and should result in the remeasurement of the put option liability to present value. The Group
has made this judgement because the variable nature of the settlement of the options means they
are always subject to potential negotiation. This accounting judgement significantly reduces the
measurement inconsistency between the Group’s put option liabilities and contingent considerations.

Capitalisation of develof t costs

The Group has exercised judgement over whether development of the Group's Enterprise Resource
Planning system meets recognition criteria as an intangible asset arising from development.

The judgement includes whether the development activities have advanced sufficiently and meet all
the recognition criteria. The recognition criteria are whether development is proven to be technically
feasible, the Group will have the ability to use the asset, it is probable that the asset will generate future
economic benefits, the Group has adequate resources to complete the development, the Group
intends to complete development, and the Group can reliably measure expenditure on the attributable
to the development. The carrying value of the Group's Enterprise Resource Planning systemis alsoa
source of estimation uncertainty as disclosed below.

Revenue vs agent revenue recognition

To determine the revenue recognition accounting policy, management of the Group has exercised
judgement over whether it controls goods provided to customers for all the sources of revenue. These
Jjudgements determine whether revenue should be recognised on a grass principal or net agent basis.
The Group assessed the indicators of control over goods. The indicators of control include whether it
has responsibility for the performance obligation of the goods, inventory risk, and discretion over
pricing of the goods. Where the Group determined that it has control over the goods provided, it has
set an accounting policy to recognise revenue on a gross principal basis. Where the Group determined
that it does not have control over the goods provided, it has set an accounting policy to recognise
revenue on a net agent basis.

The Group incurs inventory risk for the sales of most goods. The Group incurs the price volatility risk
due to changes in the price of the goods or transportation costs for the sale of most goods. The Group
has responsibility for customer satisfaction over the performance obligations for the sales of most
goods and services. Only in rare circumstances relating to the sales of some licences and software
did the Group identify that it acts as an agent. The Group judged that it acted as an agent in respect
of the sale of some licences and software when the licences were sold independently of the sales of
hardware. The Group judged it acted as an agent for licences and software sales when it obtained the
licences and software as needed by the customer and was not responsible for the acceptability of the
software and whether it meets the customer’s needs.

Exceptional items
Exceptional items are amounts that are disclosed separately to provide transparency and

comparability. The management of the Group has exercised judgement over which items to present
as exceptional items.

o @
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NOTES TO THE CONSOLIDATED FINANGCIAL STATEMENTS continued

1. Accounting policies continued

Cash generating units

The Group is required to perform annual impairment tests for goodwill. To perform the impairment
test for goodwill, the Group is required to allocate goodwill to its cash generating units from the
date of acquisition. The Group has exercised judgement in determining its cash generating units.
Cash generating units are the smaliest identifiable group of assets that generates cash inflows that
are largely independent of the cash inflows from other assets or groups of assets. The Group has
judged that its smallest cash generating units are not smaller than its reportable segments for its
impairment review of the carrying value of goodwill and for impairment assessments of acquired
intangible assets.

Significant sources of estimation uncertainty facing the Group in preparing the
financial statements

Inventory write down

The Group is required to write inventory down to the lower of cost and net realisable value. To
determine the write down of inventory, the Group estimates the futurae sales volumes, sales prices,
costs to sell inventory, and shrinkage.

The Group uses a range of different techniques to write down inventory to the lower of cost and net
realisable value including a formulaic methodology based on the age of inventory. The aged inventory
methodology writes down inventory by a specific percentage based on time elapsed from purchase
date and these specific percentages are based on historical data.

The uncertainty associated with estimating the write down of inventory is whether the realisable
value on sale or disposal of inventory approximates the value of inventory after write downs have
been applied. The ultimate sale or disposal of inventory results in a reversal of the write down
against the cost of inventory disposed with a potential gain or loss depending upon the accuracy
of the estimation.

If each write down percentage applied to inventory were increased by 10 percentage points then
the total write down against inventory held at the reporting date would increase by £5,972k. This
increase excludes inventory on which no write down has been applied and is subject to an increase
up to a maximum write down of 100%.

If each write down percentage applied to inventory were decreased by 10 percentage points then
the total write down against inventory held at the reporting date would decrease by £5,758k. This
decrease is subject to a minimum write down of 0%.

Fair value of separately identifiable intangible assets in business combinations

The Group is required to calculate the fair value of identifiable assets and liabilities acquired in
business combinations. To estimate the fair value of separately identifiable assets in business
combinations, certain assumptions must be made about future trading performance, royalty rates,
customer attrition rates, and supplier contract renewal rates. The fair values of assets and liabilities
acquired in business combinations are disclosed in note 36. The carrying values of separately
identifiable intangible assets initially measured at fair value are disclosed in note 15.
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Contingent considerations and put option liabilities

The Group is required to record contingent considerations at fair value. The Group initially measures
put option liabilities at present value and subsequently measures put option liabilities at amortised
cost using the effective interest rate method. The put option liabilities are subsequently remeasured
to present value when there are modifications in the contractual cash flows during the year.

The Group uses a range of present valuation techniques, including both the discount rate adjustment
technique and the expected present value technique, to determine the fair values of contingent
considerations and the present values of put option liabilities. Subsequent measurements to fair value
and remeasurement to present value can result in significant increases or decreases in the value of
the liability. The fair value of contingent consideration is disclosed in note 24. The amortised cost of
put option liabilities is disclosed in note 23. Both notes provide information on the sensitivity of the
values to changes in unobservable inputs.

Impairment ts of goodwill and i gible fixed assets

The Group has goodwill of £60,443k (2024: £60,418k) and in the prior year had assets arising from
development that are not available for use of £632k. These assets are required to be tested for
impairment annually. In addition to assets that are required to be tested annually, the Group also
recognised an impairment in respect of an intangible asset that has indications of impairment.

The Group's impairment assessments are based on present value techniques that calculate the
recoverable amounts for assets being tested for impairment. The present value techniques used for
impairment tests require management judgement and estimation over forecast profitability and cash
flows of cash generating units, and selection of appropriate discount rates.

The Group has used reasonable and prudent assumptions over forecast profitability and cash flows
to calculate recoverable amounts. Changes to the calculation of recoverable amounts that reflect
reasonable and possible altemnative key assumptions would lead to an increase or decrease in the
amount by which recoverable amount exceeds carrying amount or an increase or decrease in
impairments. Information on the sensitivity of the value of goodwill and intangible fixed assets to
changes in unobservable inputs of impairment assessments is provided in note 14. Information on the
calculation of the impairment of assets that have indications of impairment are provided in note 15.
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2. Segmental reporting uke Asia North
. Ireland EMEA Pacific America Other Total
Operating segments £'000 £000 £'000 £'000 £000 £000
For the purposes of segmental reporting, the Group's Chief Operating Decision Maker ("CODM")is Segment net assets
the Chief Executive. The Group distributes audio visual solutions to trade customers. The Board 9
reviews attributable revenue, expenses, assets and liabilities by geographic region and makes Segment assets 269,498. 241,816 20,436 93,507 57 625314
decisions about resources and assesses performance based on this information. Therefore, the Segment liabilities (229,562) (155,216) (20,409) (59,630) (426) (465,243)
' i hic in nature.
Group's operating segments are geographic in nature. 39,936 86,600 P — (369) 160,071 ‘
Year ended 31 December 2025 ke pola Nerth Depraciation 5673 3998 723 1,243 - 1,697
Ireland EMEA Pacific America Other Total Amortisation 5,584 4,119 254 3,948 - 13,905
£'000 £000 £'000 £'000 £'000 £000
1 Impairment | 27,035 - - - - 27,035
Revenue | 508,273 537,871 44,012 201,611 - 1,291,767 I
Gross profit | 94478 90454 7202 35788 - 228,012 ponn GomANY s Other ol
Gross profit % | 186% 168% 166% 17.8% - m%| g country information
. } Non-current assets excluding deferred tax
Adjusted operating profit/(toss) 25,665 19,912 (612) 5151 (6,490) 43,626 ) andderivatives 84,752 25,021 18,889 51,212 179,874
Costs of acquisitions - - - - (185) {185) v ded 31D ber 2024
Exitad businesses - aem - (m3 - (eeg) carendedsibecemoer uKe Asa North
Restructuring costs (1,826)  (4,526) (1) (1,942)  (246) (8,651) refand EMEA  Pacific  America Other Total
" , £'000 £000 £000 £000 £000 £000
Impairments and derecognition
of assets (27,035) (298) - (4,090) - (31,423) Revenue 476,370 569,912 45925 224,806 - 1317013
Insurance claim for Gross profit 85,775 95,860 7,51 45,184 - 234,330
inventory fire loss - 1,778 - - - 1,778 |  Gross profit % 180%  168%  164%  201% - 17.8%
Share based payments (1,680)  (1,150) (113) (388) (1,162) (4,493):
Employer taxes on share . .
based payments @8) (33) 1 (10) 73) s Adjustefd opara_t!ng profit 19,728 25,196 (826) 9,509 (4,727) 48,880
Amortisation of brands, customer , Césts ° atfqu|51t|ons - - - - @124) .124)
and supplier relationships (5,392) (4,089)  (236) (3,772) - (13,489)| Exitedbusinesses - (404) - 177 - (s81)
Operating (loss)/profit I (10314) 10517 (1,071) (5834) (8,156) (14,858)] Hestructuring costs (€74 (1500) ©2  (498) 8 (3,020
R § Derecoghnition of assets (4,651) - - - - (4,651)
Other gains and losses, ' - 5
and interest i ' (15,652) Loss of inventory due to fire - (4,291) - - - (4,291
- Share based t: 140 364 9 3 888
Loss befora taxation ! (30,510)| are based payments @ 82
- Employer taxes on share
based payments 129 180 12 2 96 419
Amortisation of brands, customer
and supplier relationships (4,552) (4.121) {249)  (3.465) - (12,387)
Operating profit 9,920 15,424 (1,162) 5,380 (5.428) 24,133
Share of profit after tax from associate 84
Other gains and losses, and interest (1,906)

Profit before taxation

22,311
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

2. Segmental reporting continued
Operating segments continued

Overview gic Report i y Infa

Exited businesses
Exited businesses include certain results in the EMEA and North America ("NA") segments.

|r;|J;:|: EMEA Pa:ii;: A":::i';: Other Total The results of exited businesses included within the segments for each year is as follows:
£'000 £000 £'000 £'000 £000 £000 Year ended 31 December 2025
Segment net assets ' EMEA exited NA exited
Segment assets 272925 255350 21,839 100,487 62 650663 505 Busin e husingeeee boon
Segment liabilities (216,188) (166,086) (20,621) (58,461) (153) (461,509) R, 20,295 656 20,951
56,737 89,264 1,218 42,026 (91) 189,154 Gross profit 2,184 656 2,840
Depreciation 4,544 3,683 870 1471 -~ 10568  Gross profit% 10.8% 100.0% 13.6%
Amortisation 4,640 4,161 258 3,616 - 12675  Operatingloss (1,077) (783) (1,860)
Finance cost (145) 12) (157)
UK  Germany USA Other Total -
£'000 £'000 £'000 £000 £'000 Loss before taxation (1,222) (795) (2,017)
S country inf Taxation 183 207 390
Non-current assets excluding deferred tax Loss after taxation J (1,039) (588) (1,627)!
and derivatives 95797 25,685 27127 74486 223,105 !
Other than those presented in the tables above, there were no other non-current assets excluding Year ended 31 December 2024 EMEA exited NA exited
deferred tax in any country that amounted to more than 10%. Revenue from the United Kingdom, businesses businesses Total
being the domicile of the Company, amounted to £480,187k (2024: £455,935k). Revenue from 2024 £000 £'000 £000
Germany amounted to £168,774k (2024: £225,376k) and revenus from the USA amounted to Revenue 23455 4,034 27,489
£143,011k (2024: £152,987k). There was no other revenue from a country that amounted to more Gross profit 2945 2575 5.520
than 10% of total revenue. P 3 : .
s b i . h y fth Gross profit % 12.6% 63.8% 201%
egment revenues above are generated from external customers. The accounting policies of the .
reportable segments have been consistantly applied. In addition to the external revenue reported o'pemtmg loss (404) ) (58D
by segment the UK & Ireland segment made £21,901k (2024: £16,632k) of intercompany sales. Finance cost (295) 17) (812
The EMEA segment made £48,590k {2024: £40,788k) of intercompany sales. The Asia Pacific Loss before taxation (699) (194) (893)
segment made £425k (2024: £640k) of intercompany sales. The North America segment made Taxati 105 50 155
£136k (2024: £148k) of intercompany sales. axation
Loss after taxation (594) (144) (738)

No single customer contributed 10% or more to the Group’s revenue in any period presented.

The exited businesses in the EMEA segment are the results of the EMEA's operations in Switzerland
under the MobilePro brand name. The MobilePro brand name was acquired on 17 January 2019 as
part of the acquisition of MobilePro AG.

The exited businesses in the North America segment are the results of the North America’s
operations in the West Coast of the USA under The Farm brand name. The Farm brand name was
acquired on 19 January 2024 as part of the acquisition of The Farm Norcal LLC and The Farm North
West LLC.
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3. Revenue
Revenue is all derived from continuing operations. The analysis of revenue by category:

2025 2024

£'000 £'000

Sale of goads and ancillary services at a point in time 1,253,356 ' 1,278,181
Ancillary services recognised over time 1 35,135 34,481
Rental of goods {operating lease income) 3,276 | 4,351
1,291,767 1,317,013

Revenue from the rental of goods arises from short term operating leases for rental assets.

The Group retains the risks of ownership of the asset provided to the lessee. The leases require the
customer to return the goods at the end of the lease term. Operating leases for more than1year
are not material for the Group.

The Group's exposure to risk during the lease term is primarily the same as the Group's exposure
to risk from the sale of goods before payment from the customer. The primary risk is the credit
risk arising from the customer’s ability to pay for the goods or rental. To address the risk, the Group
engages a significant internal credit control function with clear procedures and controls designed
to assess, manage, and mitigate credit risk. The Group also purchases extensive credit insurance
to supplement its internal credit control function and provide further protection from credit risks.
Further information on risks can be found in note 27.

4. Other operating income

2025 2024
£'000 £000
Promotional income from suppliers 8,409 8,313
Insurance claims 1,778 -
Other income 243 187
10,430 8,500
5. Operating (loss)/profit

Operating (loss)/profit is stated after charging:
2025 2024
£'000 £'000
Auditor’s remuneration for services in relation to the Company 188 ; 170
Auditor’s remuneration for services in relation to the subsidiaries 1,017 ! 858
Net (gain)/loss on foreign exchange (307)! 191
Short term 'ease cost 1,911 1,762

Cem ——m ——— - - R - -

y Information 0
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6. Exceptional items
2025 2024
£000 £000
Restructuring costs 8,651 ! 3,020
Lossesond ition of acquired ir ibl [ 4,388 ' -
Losses on derecognition of development costs b -t 4,651
Impairment of Enterprise Resource Planning ("ERP") software asset E 27,035 s -
Losses of inventory due to fire - 4,291
Insurance claim for inventory losses due to fire ! (1,778)[ -
38,296 | 11,962

All exceptional items have all been recognised in administrative expenses apart from the insurance
claim, which is in other income.

The Group's restructuring costs were incurred for recrganising its operations in all geographies.
Restructuring costs include the costs of reorganising business activities including redundancies,
the costs of closing unprofitable business lines, and the costs associated with exiting business
operations.

The losses on derecognition of acquired intangible assets relate to the derecognition of brand names,
customer relationships, and supplier relationships related to the exited businesses. The acquired
intangible assets were derecognised as they related to exited businesses. See note 2 for details of the
exited businesses.

The loss on derecognition of development costs arose in 2024 on the initial deployment of the
Group’s ERP system. The derecognition costs related to a pilot prototype developed during the
creation of the main platform. The carrying value of the asset was derecognised when the main
platform became available for use.

The impairment loss on the ERP software asset occurred due to the Group’s decision to reassess the
deployment of the system. The Group altered its ptans for the deployment of the ERP system to pursue
the benefits of digital tools and Al, and our reassessment of the cost, pace, and risk associated with the
ERP deployment. The revised deployment significantly reduced the available benefits from the asset
that had been capitalised and resulted in animpairment. The carrying value of the ERP was impaired
down to a value of £2,498k representing the value in use for the instance of the ERP that has been
deployed. Further details of the impairment are provided in note 15.

The loss of inventory dus to fire occurred in the United Arab Emirates on 21 December 2024. The fire
resulted in the total loss of the Group's inventory at that location. The Group has adequate insurance to
racover the toss of inventory and any resulting disruption to trade. Further details are available in note 39.

The insurance claim relates to a claim for inventory lost in the warehouse fire. The claim has been
agreed with the insurer and was partly settled during the year with the outstanding amount of the
claim to be settled in 2026. Further details are included within note 39.



104 Midwich Group ple Annual report and financial statements 2025

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

7. Directors and employees
The aggregate payroll costs of the employees were as follows:

Overview gic Report Financial y

8. Other gains and losses
Analysis of the Group’s other gains/(losses)

2025 2024 2025 2024
£000 £'000 £'000 £000
Staff costs Foreign exchange derivative (losses)/gains (18s) | 396
Wages and salaries 89,757 90,762 Investment derivative (losses)/gains (19) 1
Social security costs 12,847 12,071 Borrowings derivative losses (1,298) (423)
Pension costs 2,341 4,034 Foreign exchange (losses)/gains on borrowings (975) 1,631
; 104,945 i 106,867 Gains on deferred and contingent considerations 121 7499
Losses on deferred and contingent considerations (454) (854)
Average monthly number of persons, including Directors, employed by the Group during the year Gains on put option liabilities 233 § 865
was as follows: 202 Losses on put option liabilities - (1,699)
5 2024
Number Number Gain on remeasurement of previously held equity interest (see note 13) - 1,205
By activity: ] {2,577) ! 8,621
Administration 363 411 Included within oth . dl n ted ¢ basis to reflect
- ncluded within other gains and losses are amounts that are presented on a net basis to reflec
Sales and distribution 1,496 1528 the substance of a group of similar transactions. However, gains and losses have been presented
| 1,859 i 1,939 separately if they are material. Gains and losses on deferred and contingent consideration include
amortised interest, foreign exchange gains and losses, and changes in fair value. Gains and losses
2025 2024 on put option liabilities include amortised interest, foreign exchange gains and losses, and changes
£000 £'000 due to subsequent remeasurement to present value.
Remuneration of Directors .
9. Finance costs
Remuneration 1,051 1,055 2025 2024
Gains on the exercise of share options 172 1,062 £000 £900
Employer contribution to defined contribution schemes! 36 36  Intereston overdraftand invoice discounting 3,404 2780
Interest on leases 781 779
2025 2024 Interest on loans 9,836 7,698
£'000 £'000 .
Other interest costs 84 82
Emol of the highest paid Di
Remuneration 489 372 ] 14,10 1338
Gains on the exercise of share options - 949 Interest costs of £80k (2024: £1,547k) have been capitalised as part of the intangible asset arising
Employer contribution to defined contribution scheme! 20 16 from development using an interest rate of 1.6% plus the Bank of England base rate in the current

1 Pension contributions were delivered as a satary supplement.

600,000 (2024: 165,714) share options were granted to Directors under the Long Term Incentive
Plan. 91,046 (2024: 262,316) share options held by Directors under the Long Term Incentive Plan
were exercised during the year.

Details of key management personnel and their remuneration is disclosed within note 37.

and prior year. See note 15 for further details of intangible assets arising from development.
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10. Taxation
Analysis of (credit)/charge
2025 2024

£000 £000
Current tax ’ !
UK corporation tax for the current year 198 1,053
Pillar Two corporation tax for the current year - 447
Adjustment in respect of prior years (ae) 125
Total UK current tax ) 152 1,625
Overseas tax for the current year 4,186 6,712
Pillar Two corporation tax for the current year 620 51
Adjustment in respect of prior years 708 (1,351)
Total overseas current tax ] 5,514 5412
Total current tax ' i 5,666 | 7,037
Deferred tax
Deferred tax for the current year (12,779) (2,4386)
Adjustment in respect of prior years (816) 748
Total deferred tax { (13,595)| (1,.688)
Tax (credit)/charge l (7,929) [ 5,349

In addition to the amounts recognised in the income statement, £952k (2024: £115k) of deferred tax
has been charged to equity and £8k (2024: nil) of deferred tax has been credited to other
comprehensive income.

The reasons for the differences between the actual tax (credit)/charge for the year and the standard
rate of corporation tax in the United Kingdom applied to (losses)/profits for the‘year are as follows:

Overview ic Report i i y

Reconciliation of the effective tax charge:

2025 2024
£'000 £000

{Loss)/profit on ordinary activities before taxation ; (30.510)' 22,311
{Loss)/profit on ordinary activities multiplied by the standard rate

of corporation tax in the UK for the period of 25% (2024: 25%) (7,627) 5,578
Factors affecting tax expense for the year:

Adjustment in respect of prior years (154) (478)
Tax losses with no available relief 639 593
Other permanent differences 636 (1,228)
Effects of different tax rates in foreign jurisdictions (2,043) 75
Pillar Two corporation tax 620 498
Effects of changes in tax rates in all jurisdictions - 3n
Total tax (credit)/charge ] {7,929) ‘ 5,349

On 20 June 2023, the UK Government enacted Pillar Two legislation. Under the legislation, it is
expected that the Group will be required to pay additional tax on profits of its subsidiaries that are
taxed at an effective tax rate of less than 15%. The legislation is effective for the Group's financial
year beginning 1January 2024. The Group is in scope of the substantively enacted legislation and
has performed an assessment of its potential exposure to Pillar Two income taxes for the year
ended 31 December 2025. The Group has applied a temporary mandatory relief from deferred tax
accounting for the impacts of the Pillar Two top up tax and accounts for it as a current tax when it
is incurred.

The assessment of the potential exposure to Pillar Two income taxes is based on the most recent
tax filings, country by country reporting and financial statements available for the constituent
entities in the Group. Based on the assessment, the Group has identified potential exposure to Pillar
Two income taxes in respect of profits earned in United Arab Emirates, Qatar and the Republic of
Ireland. The Group has recognised a current tax expense of £620k (2024: £498Kk) related to the Pillar
Two top up tax. The potential exposure comes from the constituent entities (trading subsidiaries) in
these jurisdictions where the Pillar Two effective tax rate is below 15%. The Pillar Two effective tax
rate is lower in these jurisdictions as the Republic of Ireland, United Arab Emirates and Qatar have
statutory corporation tax rates of 12.5%, 9% and 10% respectively. Neither the United Arab Emirates
nor Qatar had a qualified domestic minimum top up tax to increase the rate to 15% in 2024.

The Group continues to monitor and assess the impact of the Pillar Two income taxes legislation
on its future financial performance and the proportion of profit before tax.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

10. Taxation continued
Analysis of (credit)/charge continued

The Group has unutilised tax losses in various tax jurisdictions at each reporting date as follows:

2025 2024
£'000 £'000
Unutilised losses
United Kingdom 27,020 -
France 1,527 543
Australia 2,004 1,026
New Zealand m 95
Germany 8,512 -
Netherlands 177 225
Switzerland 1,124 743 .
Singapore 785 402
United States of Amaerica 7,598 -
Austria 465 -
Canada 1,402 -
Malaysia 48 -
Indonesia 15 -

The losses are available to offset future taxable profits within the companies they arose indefinitely,

except for the losses in Switzerland, Canada and Indonesia, which are restricted to 7 years, 20 years,

and 5 years respectively.

Deferred tax assets have been recegnised in respect of tax losses only to the extent they can offset
deferred tax liabilities arising within the same tax jurisdiction. The recognition of deferred tax assets
on some tax losses have been restricted where the tax losses have arisen in subsidiaries that have

been loss making for some time, and there are no other tax planning opportunities or other

evidence of recoverability in the near future.

Overview gic Report

The Group has restricted deferred tax assets on the following tax losses in various tax jurisdictions

at each reporting date as follows:

2025 2024
£'000 £'000
Losses on which deferred tax assets have not been recognised
France 377 -
Australia 538 -
New Zealand 47 -
Switzerland 141 -
Singapore 131 -
United States of America 1,193 -
Austria 109 -
Malaysia 12 -
Indonesia 3 -
Deferred tax
Accelerated Company
allowance Deferred tax share
liabilities on losses schemes Total
£000 £000 £'000 £'000
At1January 2024 19,680 - (1,377) 18,303
Acquired in business combinations 4,549 - - 4,549
(Credited)/charged to income
statement (2,458) - 770 (1,688)
Charged to equity - - 15 115
Foreign exchange movements (856) - - (856)
At 31 December 2024 20,915 - (492) 20,423
Credited to income statement (1.892) (10,755) (948) {13,595)
Credited to other comprehensive
income (8) - - (8
Charged to equity - - 952 952
Foreign exchange movements 100 (39) - 61
{At 31December 2025 19,115 (10,794) (488) 7,833 l
2025 2024
£'000 £'000
Deferred tax asset - 151
Deferred tax liability (7,833) 1 (20,574)
Net deferred liability (7,833) [ (20,423)
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11. (Loss)/earnings per share

Basic (loss)/earnings per share is calculated by dividing the profit/(loss) after tax attributable to
equity shereholders of the Company by the weighted average number of shares outstanding during
the year. Shares outstanding is the total shares issued less the own shares held in employee benefit

Overview

gic Report

12. Subsidiary undertakings
The following subsidiary undertakings have been included within the consolidated financial
statements and are all held indirectly unless otherwise stated:

Control held by
trusts. Diluted (loss)/earnings per share is calculated by dividing the (loss)/profit after tax Co the Group
. M B N untry of -_
fattnbuta!:le to equity sl'{ﬂreholders of the Company py .ﬂne welght'ed average number of shares in Name Address Principal activity incorporation 2025 2024
issue during the year adjusted for the effects of all dilutive potential ordinary shares. Midwich Limited" __ Vince's Road, Diss IP224YT _ Distribution of audio _ England 100% | 100%
2025 2024 visual solutions and Wales
(Loss)/profit attributable to equity holders of the Group (£'000) (22,581) | 16,030 Midwich Employees’ Vince's Road, Diss IP224YT  Dormant England 100% | 100%
. . . Trustees Limited and Wales
Weighted average number of shares in outstanding 103,020,581 102,164,466
Potentially dilutive effect of the Group's share option schemes i - 3,436,080 Square One Bray South Business Park,  Distribution of audio  Republic 100% | 100%
Distribution Limited Unit 9, Killarney Rd, Bray, Co. visual solutions of lreland
Waeighted average number of diluted ordinary shares ] 103,020,581 I 105,600,546 Wicklow, A98 D7V2
Basic (loss)/earnings per share | (21.92)p | 1569p  SidevSAS 183 Av. de l'lndustrie, 69143  Distribution of audio  France z 100% | 100%
Rillieux-la-Pape visual solutions
Diluted (loss)/earnings per share ! (21.92)p [ 15.18p -
ich Australia  Suite 1101, Leve! 11, Tower1, Distribution of audio  Australia 100% | 100%
Basic and diluted (loss)/earnings per share are equal for 2025 since when a loss is incurred the effect Pty Limited é:stv'cm"‘; r«?;;?;Ze ; visual solutions
of outstanding share options is considered anti-dilutive and is ignored for the purpose of the loss atswoo

per share calculation.

If the Group had made a profit attributable to equity holders of the Group the potentially dilutive
effect of the Group’s share option schemes would be 3,121,511 and the weighted average number
of diluted ordinary shares would be 106,142,092.

Midwich Limited

7a 19 Edwin Street, Mount
Eden, Auckland 1024

Distribution of audio
visual solutions

New Zealand{ 100% | 100%
)
I

69, 08908 L'Hospitalet de

visual solutions

Kem Und Stelly Sportallee 8, 22335 Hamburg Distribution of audio  Germany 100% | 100%
Medientechnik GmbH visual solutions 3

Holdan Limited? Vince's Road, Diss IP224YT  Dormant England | 100% } 100%
and Wales |

Midwich Iberia S.A.U. Carrer Miguel Hernandez, Distribution of audio  Spain I 100% j 100%
I

Llobregat, Barcelona

Midwich Benelux

Kolenbranderstraat 10, 2984

Holding company

Netherlands | 100% ‘ 100%

Holding BV. AT Ridderkerk
Midwich BV. Kolenbranderstraat 10,2984 Distribution of audio ~ Netherlands | 100% ! 100%
AT Ridderkerk visual solutions { |
Transport en Kolenbranderstraat 10, 2984 Provision of Netherlands | 100% ! 100%
lagbedrijf van AT Ridderk logistics services

Domburg BV.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued
12. Subsidiary undertakings continued
Control held by Control held by
Country of the Group Country of the Group
Name Address Principal activity incorporation 2025 2024 Name Address Principal activity incorporation 2025 2024
van Domburg Kolenbranderstraat 10,2984 Dormant Netherlands 100% 100% NMK Technologies ~Showroom 2 - 3, Building MJ Distribution of audio ~ United Arab  100% 100%
Services BV.® AT Ridderkerk Trading LLC* Al-Falasi, Al Quoz 1, Dubai visual solutions Emirates
Dutch Light ProB.V. Kolenbranderstraat 10,2984 Distribution of lighting Netherlands 100% 100% NMK Electronics Showroom 2 - 3, Building MJ Distributionof audio ~ United Arab  100% 100%
AT Ridderkerk products Trading LLC® Al-Falasi, AlQuoz 1, Dubai  visual solutions Emirates
Sound Technology  Vince's Road, Diss IP224YT  Dormant England 100% 100% Edge Electronics Porto Holding Group Building, Distribution of audio  Qatar 100% 100%
Limited* and Wales Trading LLC® 2nd floor, Office 9, C- Ring  visual solutions
Bauer Und Trummer Pirnaer Strasse 20, 90411 Distribution of audio ~ Germany 100% 100% Road, Doha
GmbH Nuremberg visual solutions NMK International ~ Showroom 2 - 3, Building MJ Distribution of audioc ~ United Arab  100% 100%
- FZE® Al-Falasi, Al Quoz 1, Dubai visual solutions Emirates
Holdan Benelux BV. Kolenbranderstraat 10,2984 Distribution of Netherlands 100% 100%
AT Ridderkerk professional broadcast NMK Middle East Riyadh Park NorthernRing  Distribution of audio  Kingdomof 100% 100%
solutions Trading LLC® Road, Al Aqiq, Riyadh 13511, visual solutions Saudi Arabia
Blonde Robot Pty 8 Theobald St, Thornbury,  Distribution of audio  Australia 100% 100% Saudi Arabia .
Limited Mslbourne, Victoria 3071 visual solutions Cooper Projects Vince's Road, Diss IP224YT  Holding company England 100% 65%
- ——— - - Limited® and Wales
Blonde Robot Pte 51 Goldhill Plaza, 308900 Distribution of audio  Singapore 100% 100%
Limited visual solutions DVS Ltd® Vince's Road, Diss IP224YT  Distribution of security England 100%  65%
. — - - solutions and Wales
MobilePro AG Europa-Strasse 19a, 8152 Distribution of audio ~ Switzerland 100% 100%
Glattbrugg visual solutions Edge CCTV Ltd® Vince's Road, Diss IP224YT  Dormant England 100% 65%
Midwich Asia Pte 229 MountbattenRd,1-19  Distribution of audio  Singapore 100% 100% and Wales
Limited Mountbatten Square, 398007 visual solutions Nimans Limited Vince's Road, Diss IP224YT  Distribution of audio  England 100% 100%
P N visual solutions and Wales
Prase Engineering  Via Nobel, 10, 30020 Distribution of audio  Italy 100% 100%
SpA Noventa di Piave VE visual solutions Network Sales & Vince's Road, Diss IP22 4YT  Dormant England 100% 100%
- RV - Solutions Limited” and Wales
AV Partner AS Ole Deviks v. 18,0666 Oslo  Distribution of audio  Norway 100% 100%
visual solutions Interquartz (U K} Vince's Road, Diss IP224YT  Dormant England 100% 100%
" — Limited and Wales
New Tension Inc 136 Venturi Drive, Chesterton, Holding company United States 100% 100%
Indiana 46304 of America Yealink (UK} Limited” Vince's Road, Diss IP224YT Dormant England 100% 100%
Starin Marketing Inc 136 Venturi Drive, Chesterton, Distribution of audio  United States 100%  100% and Walas
Indiana 46304 visual solutions of America Kern Und Stelly 1100 Wien, WienerbergstraBe 9, Distribution of audio  Austria 100% 100%
- - — — - - Medientechnik Vienna visual solutions
Think Fast Holdings 136 Venturi Drive, Chesterton, Distribution of audio  United States 100% 100% Austria GmbH
LLC Indiana 46304 visual solutions of America
— 5 - N - SF Marketing Inc 325 Bouchard Boulevard, Distributionof audio  Canada 100% 100%
Midwich International Vince's Road, Diss IP224YT  Holdings company England 100% 100% Dorval, Quebec, H9S 1A9 visual solutions
Limited® and Wales
— - Toolfarm.cominc 136 Venturi Drive, Chesterton, Dormant United States 100% 100%
Midwich UCDBV.  Kolenb straat 10, 2984 Di 1of unified Netherlands 100%  100% Indiana 46304 of America
AT Ridderkerk communication and
collaboration solutions HHB Vince's Road, Diss IP224YT  Holding company Englandand 100% 100%
C Wales

ions
Holdings Limited
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12. Subsidiary undertakings continued
Control held by Control held by
Country of the Group Country of the Group
Name Address Principal activity incorporation 2025 2024 Name Address Principal activity incorporation 2025 2024
HHB Vince's Road, Diss IP22 4YT  Distribution of England 100% 100% PT Midwich One Pacific Place Levelll,  Distributionof audio  Indonssia 100% N/A
Communications professional audio and and Wales Indonesia Trading?® SCBD, Jalan Jenderal visual solutions
Limited broadcast solutions Sudirman Kav. 52 - 53,
South Jakarta
H H B Limited Vince's Road, Diss IP224YT  Dormant England 100% 100%
and Wales 1 Investmsnts held directly by Midwich Group plc. 12 Acquired 19 January 2024. See “The Farm” acquisition
g i lidwich Limi innote 36.
Source Distribution  Vince's Road, Diss IP224YT  Dormant England 100% 100% 2 MergedintoMidwichLimited (UK on1January 2024. ) ) )
Limited and Wales 3 Merged into Midwich BV, on 28 November 2025. 13 Merged into Starin Marketing Inc on 31 August 2025.
into Midwich Lim 14 Acquired 31 July 2024. See "Dry Hire Lighting”
Video Digital Import Carrer Miguel Hernéndez, 69, Dormant Spain N/A  100% 4 Mergedinto Midwich Limited (UK) on 31 May 2025. acquisition in note 36.
8 08908 L'Hospitalet de § Acquired remaining shares on 16 April 2024. ) . . L
Llobregat, Barcelona See note 35. 15 il'\‘u::;egal October 2024. See "UK Fire” acquisition
Video Digital Carrer Miguel Herndndez, 69, Distribution of Spain 100% 100% & g::ﬁ:: v;msmmg sheres on 8 January 2025. 16 Merged into DVS Ltd on 28 February 2025.
Soluciones SL 08908 L'Hospi de professional audio and . N ired 2 October 2024, See “DCS” .
Llob a broadcast solutions 7 Mergedinto Nimans Limited on 1January 2024. A"q”:% ctober £024. See acquisition
i inno 3
8 Merged into Midwich [beria S.AU. 4.
Pulse Cinemas Vince's Road, Diss IP224YT  Dormant England 100% 100% ergadinto Midwich Iberia SAU. on1 January 202 18 Incorporated 25 April 2025.
Holdings Limited® and Wales 9  Merged into Midwich Limited (UK} on 1 March 2024.
. - 19 Incorporated 21 July 2025.
) — " 10 Acquired remaining shares on 1July 2024.
Pulse Cinemas Vince's Road, Diss IP22 4YT Dormant England 100% 100% See note 35. 20 Incorporated 28 August 2025.
Limited® and Wales . i .
11 Merged into Kemn Und Stelly Medientechnik GmbH on
prodyTel Distribution MihlstraBe 50, 30547, Stein Dormant Germany N/A N/A 1July 2024.
1011
GmbH . . The following companies are exempt from the requirements of the Companies Act 2006 (the Act}
Midwich Portugal  Factory Lisbon S10 Avenida  Distribution of audio  Portugal 100% 100% relating to the audit of individual financial statements by virtue of section 479A of the Act:
Unipessoal Lda Infante D Henrique Numero 143 visual solutions .
Sound Technology Limited - Company number 01454050,
The Farm North 6624 S 196th Street, Dormant United §tates 100% 100% Midwich International Limited - Company number 13021874,
West LLC™ Ste U-102 Kent, of America Cooper Projects Limited - Company number 10121998,
Washington 98032 DVS Ltd - Company number 04963144,
The Farm Norcal 2008 Opportunity Drive, Dormant United States 100%  100% Dry Hire Lighting Limited - Company number 04803429,
LLCe Ste 160 Roseville, California of America UK Fire & Safety Limited ~ Company number 06470601,
95678 Direct Cable Systems Limited - Company number 03409274,
DryHireLighting  Vince's Road, Diss IP224YT  Rental of lighting England 100% 1o0% HBCommunications Holdings Limited - Gompany number 14525102, and
Limitedi solutions and Wales HHB Communications Limited - Company number 02316548.
UK Fire & Safety Vince's Road, Diss IP224YT  Dormant England 100%  65% Midwich Group plc guarantees any contingent and prospective liabilities that these companies are
Limited®sie ' and Wales subject to in accordance with Section 479C of the Act.
Direct Cable Vince's Road, Diss IP224YT  Manufacture and England 100% 100%
Systems Limited” distribution of cable  and Wales
solutions
Midwich Maroc 49 Rue Jan Jaurés, Quartier Dormant Morocco 100% N/A
SARL® Gauthier, 6éme étage, Appt
No.12-20000, Casablanca
Midwich Malaysia  Jalan SS 22/23, PJ, Selangor, Distribution of audio  Malaysia 100% ~ N/A

Trading Sdn Bhd*®  Malaysia

visual solutions

o @
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

13. Investments

Overview gic Report i it y

Allocation of goodwill to cash generating units

ETS;‘ Goodwill is not amortised but tested for impairment annually with the recoverable amount being
determined from value in use calculations. Goodwill has been allocated for impairment testing to

Cost Cash Generating Units (CGUs) for each operating segment, as follows:
At1January 2024 299 2025 2024
Investments held for trading 393 Allocation of goodwill to CGUs £'000 £'000
Share of profit after tax from associate 84 United Kingdom & Ireland 29,870 29,850
Gain on remeasurement of previously held equity interest 1,205 Europe, Middle East & Africa 19,193 I 18,665
Elimination on acquisition of control (1,588) Asia Pacific 1,847 | 1,841
At 31 Decomber 2024 393 North America 9,533 | 10,062
Investments held for trading 517 | 60,443 | 60,418
At 31 December 2025 910 |

During the year the Group's investment arm “Midwich Ignite’ acquired non-redesmable preference
shares that are held for trading of £517k (2024: £393k). The investments are measured at fair value,
which is currently in line with cost.

On 21 July 2023 the Group made an investment of £275k to acquire 30% of Dry Hire Lighting
Limited. On 31 July 2024 the Group acquired control of the investment by obtaining the remaining
70% of shares. The initial investment of £275k plus the share of profit after tax accounted using the
equity basis of £108k was revalued to £1,588k being 30% of the total equity value of the Dry Hire
Lighting acquisition (see note 36). This resulted in the recognition of a £1,205k gain on
remeasurement of a previously held equity interest.

14. Goodwill
Total
£'000
Cost
At1January 2024 51,216
On acquisition of The Farm 3,512
On acquisition of Dry Hire Lighting 1,745
On acquisition of UK Fire 272
On acquisition of DCS 4,691
Foreign exchange movements (1,018)
At 31December 2024 60,418
Foreign exchange movements 25

'At31December 2025 60,443 |

The value in use calculation is based on cash flow projections with the following key assumptions:

Forecast profitability assumptions
Management's key forecast profitability assumptions are the achievement of the forecast profits
and the long term operating profit margin excluding depreciation and amortisation charges.

The forecast profitability is based on the Board approved budget for the 12 months after the
reporting date with profitability for the subsequent 2 years derived from the businesses 3 year plan.
The profitability is extrapolated beyond the forecast dates using prudent assumptions and
economic data for the wider economy.

Forecast long term operating profit margins excluding depreciation and amortisation used in the
value in use calculation for assessing the recoverable amount of goodwill for each operating
segment are as follows:

Forecast itabil i by ing segment. 2025 2024
United Kingdom & Ireland 6.7% 5.6%
Europe, Middle East & Africa 6.4% 5.0%
Asia Pacific 4.4% 4.2%
North America 4.9% 4.6%

Growth rates

The revenue growth rates in the value in use calculation are derived from the Board approved budget
for the 12 months after the reporting date and from the businesses 3 year plan thereafter. The longer
term growth rates forecast for years 4 and 5 represent a prudent expectation of growth based on
economic and industry data for the wider economy and end in a terminal growth rate of 2% {2024: 2%).
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14. Goodwill continued

Growth rates continued

The compound annual growth rates beyond the approved forecast between years 2 and 5 for each
operating segment are as follows:

Compound annual growth rate for yaars 2to 5 of the forecast by operating segment 2025 2024
United Kingdom & Ireland 3.1% 5.8%
Europe, Middle East & Africa 3.4% 57%
Asia Pacific 6.9% 9.0%
North America . 10.8% 5.0%

Discount rates

Discount rates are based on management’s assessment of the specific risks relating to the CGUs of
each operating segment. The risks included with the discount factors include both systematic risks
and unsystematic risks. The discount factors are pre-tax rates that vary by segment based onthe
country specific risk premium and the asset specific risks that are assessed according to the expected
growth in the management budgets and forecasts. Discount rates used in the value in use calculation
for assessing the recoverable amount of goodwill for each operating segment are as follows:

Discount rates by operating segment 2025 2024
United Kingdom & ireland { 12.0% 151%
Europe, Middle East & Africa l 12.0% 14.9%
Asia Pacific s 11.6% 14.2%
North America l 11.5% ! 14.2%

Discount rates for the current and previous year were reviewed against external economic data.
In 2025 this included specific information obtained from third party brokers.

The recoverable amounts of each cash generating unit exceed the carrying amounts by the
following amounts in each year assessed:

Amount by which recoverable’ amount exceeds carrying amount:

2025 2024

£'000 £000

United Kingdom & Ireland [ ! 151,158 37,461
Europe, Middle East & Africa 5 163,451 89,002
Asia Pacific ) l 2,344 2100
North America | 44,019 9,252
i 360,972 137,815

Sensitivity of amount by which recoverable amount exceeds carrying amount

The Directors believe that any reasonable change in the key assumptions on which recoverable
amount is based would not cause the aggregate carrying amount to exceed the aggregate recoverable
amount for the United Kingdom & Ireland and Europe, and Middle East & Africa cash generating units.
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Neither a 1% change in discount rates or forecast operating profits would trigger an impaiment. If the
discount factor for each operating segment were increased by 1% the amount by which recoverable
amount exceeds carrying value for each operating segment would decrease as follows:

2025 2024

£'000 £'000

United Kingdom & Ireland 27,941 16,163
Europe, Middle East & Africa 29,500 17,369
Asia Pacific 1,790 1473
North America 11,683 6,751
| 70,914 | 41,756

If the forecast operating profit for each operating segment were decreased by 1% the amount by
which recoverable amount exceeds carrying value for each operating segment would decrease as
follows:

2025 2024

£'000 £000

United Kingdom & Ireland 9,816 2436
Europe, Middle East & Africa 10,003 2,610
Asia Pacific 516 193
North America H 3,510 | 942
| 23,845 6,181

The discount factor above which an impairment would be triggered for each operating segment is
as follows:

2025 2024
United Kingdom & Ireland ? 19.8% 17.5%
Europe, Middle East & Africa 20.1% 21.8%
Asia Pacific i 12.7% 15.6%
North America ! 15.8% 15.5%

The decrease in forecast profitability below which an impairment would be triggered for each
operating segment is as follows:

2025 2024
United Kingdom & Ireland } 17.5% | 14.5%
Europe, Middle East & Africa } 18.6% ; 32.0%
Asia Pacific 3.7% | 10.0%
North America ' 12.3% | 91%

L
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

15. Intangible assets
Assets
arising from  Patents and Customer Supplier
development software Brands relationships relationships Total
£'000 £000 £'000 £000 £000 £000
Cost
At1January 2024 20,507 2,740 18,708 53,901 75,686 171,542
On acquisition -~ - 1,500 4,419 10,023 15,942
Additions 9,317 170 - - - 9,487
Transfer (29192) 29,192 - - - -
Derecognised - (4,938) - - - (4,938)
Foreign exchange
movements - (45) {198) (1,042) 1,157) {2.442)
At 31 December 2024 632 27119 20,010 57,278 84,552 189,591
Additions 4,517 1,027 - - - 5,544
Transfer (5.149) 5,149 - - - -
Derecognised - (649) 1,7217) (532) {3,738) (6.636)
- Foreign exchange
movements - (74) (292) 425 (825) (766)
fAt 31 December 2025 - 32,572 18,001 57,171 79,989 187,733 I
Amortisation
At1January 2024 - 1,564 7810 29,014 16,145 54,533
Charge for year . - 288 2,166 3414 6,807 12,675
Derecognised - (287) - - - (287)
Foreign exchange
movements - (16) (65) (548) (248) (877
At 31 December 2024 - 1,549 9,911 31,880 22,704 66,044
Charge for year - 416 2,627 3,773 7,089 13,905
impairments - 27,035 - - - 27035
Derecognised - 1) (920) {152} (527) (1,616)
Foreign exchange
movements - (60) (119) 438 (194) 65
!At 31December 2025 - 28,923 11,499 35,939 29,072 105,433 f
Net book value
At 31 December 2024 632 25,570 10,098 25,398 61,848 123,547
IA( 31December 2025 - 3,649 6,502 21,232 50,917 82,300 }

Depreciation and impairments are charged to administrative expenses.

Overview gic Report i i Yy

Included within assets arising from development were the capitalised development costs of
software relating to the Group Enterprise Resource Planning system ("ERP”) software that had yet to
be brought into use as intended. £5,149k (2024: £29,192k) of development costs were transferred to
patents and software when the respective costs for the asset arising from development were available
for use as management intended and began depreciation.

During the year the Group altered its plans for the deployment of the ERP software system to
pursue other new technologies that have greater bensfits. The reduced deployment of the asset
was an indication of impairment and the Group undertook an impairment test on the asset. The
impairment test has been performed on a value in use basis by discounting the future cash flows
using an 11% discount factor to calculate a recoverable amount of £2,499k and a resulting
impairment of £27,035k.

Included within intangible assets are £78,651k (2024: £97,345k) of separately identifiable intangible
assets that were measured at fair value on acquisition in business combinations comprised of brands,
customer relationships, and supplier relationships. Brands comprise the trade names, terms, designs,
logos, and symbols that distinguish the business acquired to its customers. The customer relationships
comprise the contractual and implicit relationships with customers. The supplier relationships comprise
the contractual and implicit relationships with suppliers. These assets have subsequently been
measured at cost less accumulated amortisation. The fair value of separately identifiable intangible
assetsis calculated based on the estimation of future trading performance, royalty rates, customer
attrition rates, and supplier contract renswal rates. If the estimated fair values of intangible assets on
acquisition were 10% higher or 10% lower then the effect would be a decrease or increase of £1,788k
respectively in the amortisation charge for the year.




13 Midwich Group ple Annual report and financial statements 2025 Overview gic Report fal y Inf i o
15. Intangible assets continued 16. Right of use assets
The carrying amounts and remaining amortisation periods of individually material intangible assets 'fu’i":i:';: ::::: 9::?::":';“: Total
for the current year are as follows: £000 £000 £000 £000
Patents Cost
and Remaining Remaining Customer  Remaining Supplier Remaining
software isation Brands isati ionships amortisation  relationships amortisation At1January 2024 28,809 2,045 474 31,328
£'000 period £'000 period £000 period £'000 period On acquisition 1,350 - - 1,350
UK&l 2,499 9years 3,563 Syears 10,593 12years 20,483 12 years Additions 1,041 948 238 2,227
EMEA - 1,001 8years 6,123  10years 17451  13years Disposals (374) (49) (397) (820)
APAC - 68 3years 453 3years us 3years  Foreign exchange movements (1,085) 17 (12) (1,080)
NA - 1,870 8 years 4,063 Yyears 12,864 12 years At31D ber 2024 29741 2961 303 33,005
2,499 6,502 21,232 50,917 Additions 3,896 - 293 4,189
. Di I 3,681 1,200] 10! ,
The carrying amounts and remaining amortisation periods of individually material intangible assets ISPF’SB s ¢ ) ¢ ) uoe) (a.989)
for the prior year are as follows: Foreign exchange movements 553 (35) 23) 495
Fatents At 31Decomber 2025 30,509 1,726 465 32,700 |
and Remaining Remaining Customer Remaining Supplier Remaining b
software isati Brands isati i ip: isati i i isati L
£'000 period  £'000 period £000 period £'000 period At1January 2024 8,958 1,173 146 10,277
UK&l 24,529 1Syears 4,125 10 years 12,272 13 years 23,644 13 years Charge for year 3,915 773 257 4,945
EMEA - 1,592 9 years 7337 llyears 19,460 14 years Disposals (336) (16) (397) (749)
APAC - 91 4 years 606 4 years 180 4 years Foreign exchange movements (519) 16 (3) (508)
NA - 4,291 9 years 5183  10years 18,564 13 years At 31 December 2024 12,018 1946 3 13.967
24,529 10,099 25,398 61,848 Charge for year 4,332 573 250 5,155
Disposals (3,395) (1,114} (108) (4.617)
Foreign exchange movements 405 (19) (40) 346
At 31 December 2025 13,360 1,386 105 14,851
Net book value
At 31 December 2024 17723 1,015 300 19,038
At 31 December 2025 17,149 340 360 17,849 |
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

17. Property, plant and equipment

Land and Leasehold Rental Plantand
buildings  improvements assets equipment Total
£'000 £'000 £'000 £000 £'000

Cost
At1January 2024 5,058 3,772 3,501 12,394 24,725
On acquisition - 17 3,817 92 3,926
Additions 79 320 891 4124 5414
Disposals 2) (705) (703) (6,335) (7.745)
Foreign exchange
differences (101) (110 - (684) (895)
At 31 December 2024 5,034 3,294 7506 9,591 25,425
Additions 132 66 2462 2,714 5,374
Disposals - (662) (2,047) (4,790) (7.499)
Foreign exchange
differences 121 69 - 264 454
At 31 December 2025 5,287 2,767 7,921 7,779 23,754
Depreciation
At1January 2024 626 1441 1,741 4277 8,085
Charge for year 71 649 1,386 3,517 5,623
Disposals - (705) (703) (6,007) {7.415)
Foreign exchange
differences 8) (57) - (512) (577)
At 31December 2024 689 1,328 2,424 1,275 5,716
Charge for year 106 402 2,554 3,420 6,482
Disposals - (662) {2,047) 4,437) (7.146)
Foreign exchange
differences 10 © 43 - 277 330
:At 31December 2025 805 L 2,931 535 5,382
Net book value
At 31 December 2024 4,345 1,966 5,082 8,318 19,709
:A! 31December 2025 4,482 1,656 4,990 7,244 18,372

included in land and buildings is land at £607k (2024: £607k) that is not depreciated.
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18. Inventories
2025 2024
£'000 £'000
Finished goods for resale
Carrying amount of inventories . 185,091 174,488
2025 2024
£'000 £000
Amounts of inventories recognised as an expense 1,063,502 1,081,073
2025 2024
£'000 £000
Write downs in inventories recognised as an expense ' 3,268 681

Reversal of write downs recognised as an expense -

Inventory write downs have been reported in cost of sales. Inventory write downs have only been

reversed on the sale or disposal of inventory.

19. Trade and other receivables

2025 2024

£'000 £000

Trade receivables 179,988 174,558
Other receivables 7,545 6,672
Prepayments and accrued income 14,220 16,332
201,753 197,562

Trade receivables includes a total of £76,421k (2024: £89,328k) subject to a receivables

financing agreement. The associated secured borrowings totalled £21,785k (2024: £26,943k).

Included within prepayments and accrued income is £395k (2024: £71k) of accrued income.
The accrued income arises from the issue of sales invoices after revenue can be recognised. The
revenue is recognised as the performance obligations are satisfied over time. The performance

obligations relate to the rental of products, provision of warranties and services.

2025 2024
£'000 £000
Movements in the impairments of trade receivables ,
impairments at 1 January X 3,614 3,525
Contractuat cash flows not expected to ba collected for '
receivables acquired - 43
Increase in impairments in the year | 316 729
Release of impairments against receivables written off or received | (816) (570)
Foreign exchange variance ! 44 (113)
pai asat31D b ' 3,158 3,614
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20. Trade and other payables
Amounts falling due within one year:

2025 2024
£000 £'000
Trade payables ' i 194,159 | 165,208
Other taxation and social security 17,337 19,600
Other payables 737 362
Accruals and deferred income 30,749 28,397
242,982 213,567

Amounts falling due after one year:
2025 2024
£'000 £000
Trade payables J - | 107
Other payables i 71 -
Accruals } 1,267 | 2,538
{ 1,358 | 2,645

Included within accruals and deferred income is £1,973k (2024: £1,444k) of deferred income. The
deferred income arises from the issue of sales invoices before the revenue can be recognised. The
revenue is recognised as the performance obligations are satisfied over time. The performance

Overview

Dilapidations provision comprises liabilities in respect of future expected repair and restoration
costs that the Group has obligations for under the terms of lease contracts. The release of
provisions relates to reductions in the future expected repair and restoration costs that the Group
has obligations for under the terms of lease contracts. The provision is expected to be utilised at the
end of lease contracts that expire over a period of between 2 and 10 years. Other provisions include
warranty provisions which arise on the sate of goods with a warranty and have inherently uncertain
settlement dates. However, the majority of warranties are expected to be utilised between 2 and

3 years.

Agency contract severance provision

Strategic Report i y Inf i o
——

2025 2024

£'000 £'000

Provision at 1 January i 348 308
(Decrease)/increase in provision (100) 56
Foreign exchange variance i 17 (16)
Provision at 31 December g 265 i 348

Agency contract severance provision (“FISC") comprises liabilities in respect of future expected
agency costs that the Group is required to settle on conclusion of the agent’s contract in accordance
with the terms and conditions of the contract and as required by statutory obligations for engaging
agency workers in Italy.

22. Derivative financial instruments

2025 2024
obligations relate to the rental of products, provision of warranties, and services. All significant £000 £000
performance obligations for deferred income are satisfied within 12 months of the invoice date. Non-current derivative financial assets 3 781 | 1608
21. Provisions Current derivative financial assets E 427 ' 572

2025 2024
£000 £000 Net derivative financial instruments l 1,168 ] 2,180
Dilapidations and other provisions 1,101 I 1167 2025 2024
Agency contract severance provisions H 265 | 348 £'000 £000
Derivative financial assets
1,366 | 1515 " { |
Foreign currency forward contract (see note 26) | 427 388
Dilapidations and other provisions - Call options to acquire shares (see note 26) ! 431 184
2025 2024 Interest rate swaps (see note 26) § 310 1,608
£'000 £'000
P T [
Provision at 1 January 1 1,167 2,090 Net derivative financial instruments § 1,168 | 2,180
Increafe lnlprowsron i 121 87 During the year the Group entered into foreign currency call options and forward exchange
Amortised interest cost ! 4 4 contracts in relation to foreign currencies. Details of the Group's management of foreign exchange
Release of provision P (1as)| (1,006) risk are included in note 27.
Foreign exchange variance i (s), (8)
Provision at 31 December i 1,101 | 1167




116 Midwich Group ple Annual report and financial statements 2025

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

23. Put option liabilities
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24. Deferred and contingent considerations

2025 2024 2025 2024
£'000 £'000 £000 £000
Current put option liability 4,651 11,682 Current:
X — Deferred consideration at amortised cost 85 3,835
The reconciliation of the carrying amounts of the put options is as follows: — Contingent consideration 213 _
2025 2024
£000 £000 Total current deferred and contingent considerations 398 3,835
At 1January 11,682 22,701 Non-current:
Subsequent remeasurement to present value - 53 — Deferred consideration at amortised cost - 77
Interest cost amortised 12 826 — Contingent consideration 1,719 1,681
Gain on foreign exchange 345 (45)
azr\ . 9 ) g o (2a5) 4s) Total non-current deferred and contingent considerations 1,719 1,758
Extinguished on acquisition of non-controlling interest (6,798) (1,853)
Total deferred consideration at amortised cost 85 3,912
At 31 December 4,651 11,682 ) . ,
Total contingent consideration 2,032 1,681
During 2023 the Group entered into a symmetrical put and call option contract to acquire the Total deferred and contingent considerations 2,117 5,593

non-controlling interests created by the acquisition of prodyTel Distribution GmbH. The option to
acquire the non-controlling interests was exercised during the prior year and further detail is
provided in note 35.

During 2022 the Group entered into a symmetrical put and call option contract to acquire the
non-centrolling interests created by the acquisition of Cooper Projects Limited. The option to acquire
the non-controlling interests was exercised during the year for consideration of £6,798k. Further
detail is provided in note 35.

During 2021 the Group entered into a symmetrical put and call option contract to acquire the
non-controlling interests in Midwich International Limited created by the acquisition of NMK
Technologies Trading LLC, NMK Electronics Trading LLC, Edge Electronics Trading LLC, NMK
International FZE, and NMK Middle East Trading LLC. The option to acquire the non-controlling
interests was exercised during the prior year with a partial settlement. £4,651k of the consideration
was retained and is due to be settled in 2026. Further detail is provided in note 35.

The classification between current and non-current liabilities is based on management's best
estimates of when the options will be exercised. Further details over the classification of put option
liabilities is provided in note 26.

The put option liabilities are initially measured at present value and subsequently measured at amortised
cost using the effective interest method. The put option liabilities are subsequently remeasured to
present value when there are modifications in the contractual cash flows. Modifications in the
contractual cash flows occur due to changes in the trading performance of the underlying entities over
which the put option liabilities have been granted. The discount factors for put options remeasured at
present value are determined on the initial recognition of the put option liability and remain constant if
the put option is remeasured to present value. As the options have all reached maturity as at the end of
2025 a 10% increase or decreasa in future trading performance of the underlying entities would have no
impact on the present value of the put option liabilities.

During the prior year the Group recognised deferred considerations at amortised cost in respect of
The Farm, Dry Hire Lighting, and DCS acquisitions (see note 36). The deferred consideration for Dry
Hire Lighting was settled during the prior year for £500k. The deferred considerations for The Farm
was settled for £173k during the year. The deferred consideration for DCS was settled for £3,608k
during the year.

During the prior year the Group recognised contingent considerations in respect of The Farm, Dry
Hire Lighting, UK Fire, and DCS acquisitions (see note 36). The contingent consideration for Dry Hire
Lighting is due to be settled in 2026. The contingent considerations for the UK Fire and DCS are due
to be settled in 2027. The contingent consideration for The Farm is due to be partially settled in
2026 with a final settlement due in 2027.

During 2023 the Group recognised deferred considerations at amortised cost in respect of the
acquisitions of SF Marketing Inc, Video Digital Soluciones SL, and Pulse Cinema Holdings Limited.
During the prior year the Group settled the deferred considerations for SF Marketing Inc and Pulse
Cinema Holdings Limited for £1,144k and £168k respectively. During the prior year the Group also
partially settled the deferred consideration for Video Digital Soluciones SL for £429k. The remaining
deferred consideration for Video Digital is due to be fully settled in 2026.

During 2023 the Group recognised contingent considerations in respect of the acquisitions of
Digital Media Promos Inc, HHB Communications Holdings Limited, Video Digital Soluciones SL,
Pulse Cinema Holdings Limited, and prodyTel Distribution GmbH. The contingent considerations for
Digital Media Promos Inc, Video Digital Soluciones SL, Pulse Cinema Holdings Limited, and prodyTel
Distribution GmbH are due to be settled in 2026. During the prior year the contingent consideration
for HHB Communications Holdings Limited was settled for £1,900k.

During 2022 the Group recognised deferred considerations in respect of the acquisition of Nimans
Limited. The deferred consideration was settled during the prior year for £5,697k.
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24. Deferred and contingent considerations continued

During 2021 the Group recognised contingent consideration in respect of the acquisition of the
trade and assets of eLink Distribution AG. During the prior year the contingent consideration in
relation to acquisition of the trade and assets of eLink Distribution AG was settled for £3,155k.

Total fair vatue of contingent consideration

2025 2024
£000 £000

At1January 1,681 7213
Arising on acquisitions - 5,710
Settlement ‘ - (5.055)
Charged to income statement 37 m
Credited to income statement - (6.867)
Foreign exchange arising on translation (20) Q1)
At 31 December 2,032 1,681

The maximum amount payable for all contingent considerations is £12,193k (2024: £30,201k). The
minimum amount payable for contingent consideration is £nil. Further details over the classification
of put option liabilities is provided in note 26.

The fair value of contingent considerations is calculated based upon estimations of the future
financial performance and position of businesses acquired and using appropriate discount factors
that reflect risks that are not included in the cash flows being discounted. If the estimated future
trading performance were 10% higher or 10% lower the effect would be an increase of £359k or
decrease of £526k respectively in the fair value of the deferred contingent consideration liability.
If the estimated discount factors were 1 percentage point higher or lower the effect would be a
decrease and increase of £23k respectively in the fair value of the deferred contingent
consideration liability.

25. Borrowings

2025 2024
£'000 £000

Secured borrowings
— Bank overdrafts 2,929 3,757
— Short term borrowing arrangements 3,908 6,150
— Invoice discounting facilities 21,785 26,943
— Bankloans 151,378 142,903
— Leases (see note 29) 21,055 22,836
201,055 202,589
Current 37115 45,048
Non-current 163,940 157,541

201,055 202,589

Overview ic Report i y

Summary of borrowing arrangements
The Group has overdraft borrowings of £2,929k at the end of 2025 (2024: £3,757k). The facilities are
uncommitted and secured with fixed and floating charges over the assets of the Group.

At the reporting date the Group had £25,693k (2024: £33,093k) of borrowings from invoice
discounting and short term borrowing facilities. The short term borrowing facilities are secured with
floating charges over the assets of the Group. The invoice discounting facilities comprise fully
revolving receivables financing agreements that are secured on the underlying receivables. The
facilities have no fixed repayment dates and receivables are automatically offset against the
outstanding amounts of the facility on settlement of the receivable. The invoice discounting and
short term borrowing facilities are subject to interest at variable rates of between 2 - 10% (2024:

2 -10%) which are calculated using the respective base rate of the country in which the facility is
located and a margin that has been agreed with the respective lender. The invoice discounting and
short term borrowing facilities are repayable on demand.

As at the reporting date the Group had total borrowings of £151,378k (2024: £142,903k) from long
term loan facilities. The total amount of borrowings available under the Group'’s RCF as at the end of
the current and prior year reporting date was £175m, of which there was £26,667k (2024: £34,360k)
of undrawn facility available.

The loans are secured with fixed and floating charges over the assets of the Group. The Group is subject
to covenants under its Revolving Credit Facility ("RCF"). The two covenants defined in the RCF
agreement are Group Leverage and Interest Cover. The RCF covenants are required to be tested
biannually at the Group’s half year and full year reporting dates. If the Group defaults under the RCF
covenants it may not be able to meet its payment obligations. The definition of the Group Leverage
covenant is the adjusted net debt to adjusted EBITDA ratio included in the alternative performance
measures. The definition of the Interest Cover covenant is the adjusted EBITDA to adjusted net finance
costs ratio included in the alternative performance measures. The adjusted net debt in the Group
Leverage covenant can be no higher than 3 times the adjusted EBITDA. The adjusted EBITDAin the
Interest Cover covenant must be at least 4 times adjusted net finance costs. As at 31 December 2025,
Group Leverage was 2.2x and Interest Cover was 4.7x. Neither of the covenants are breached in the
Group's assessment of going concern using the base case scenario (see note 1).

The RCF expires in June 2028 and is subject to interest at variable rates. The applicable interest rate
is based on SONIA, SOFR, EURIBOR, BBSW and CORRA for Sterling, US Dollar, Euro, Australian
Dollar, and Canadian Dollar borrowings. The interest rate also includes an additional margin agreed
with the lender in the respective of the country of the borrowings.

Borrowings
2025 2024
£'000 £'000
Borrowings dus within 1year 31,667 38,896
Borrowings due after 1 year 148,333 140,857
Leases (see note 29) 21,055 22,836
201,055 202,589
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25. Borrowings continued

Reconciliation of liabilities arising from financing activities

2025 2024

£000 £'000
At 1January 202,589 162,326
Cash flows:
Invoice financing and short term borrowing outflows (7,118) 4.671)
Proceeds from borrowings 8,988 49,333
Repayment of loans (1,447) (884)
Repayment of overdrafts (828) (325)
Capital element of leases (5,495) (4.628)
Non-cash:
Acquisitions - 2,188
New liabilities arising on leases 4,189 2227
Disposals on modification or termination of leases (667) (14)
Foreign exchange loss/{gain) 1,444 (2,963)
At 31 December 201,055 202,589

26. Financial instruments

Classification of financial instruments

The fair value hierarchy allocates financial assets and liabilities to groups according to three levels based
on the significance of inputs used in measuring the fair value of the financial assets and liabilities.

The fair value hierarchy has the following tevels:

— Level 1: quoted prices {unadjusted) in active markets for identical assets or liabilities,

— Level 2: inputs other than quoted prices included within Level 1that are observable for the asset
or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices), and

— Level 3: inputs for the asset or liability that are not based on observable market data
{unobservable inputs).

The level within which the financial asset or liability is classified is determined based on the lowest
level of significant input to the fair value measurement. There were no transfers between Level 1 and
Level 2 of the fair value hierarchy during the year (2024: none). Financial instruments measured at
fair value through profit or loss comprise interest rate swaps, foreign currency exchange options,
call options to purchase shares, and contingent consideration.

The valuation of the interest rate swaps and foreign exchange options contracts are based on
observable inputs other than quoted prices and are level 2 valuations.

Included within derivatives are the Group's call options to purchase shares held for trading. The call
option derivatives to purchase share held for trading are measured at fair value based on unobservable
inputs and are level 3 valuations.

Overview
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The contingent considerations in relation to the prior year acquisitions of The Farm, Dry Hire Lighting,
UK Fire, and DCS (see note 24) have been measured at fair value. The valuations of the contingent
considerations are based on unobservable inputs and are level 3 valuations. The fair values have
been calculated using the discount rate adjustment technique. Discount factors of 17.2%, 21.5%,
23.3%, and 22.0% respectively have been applied to the most likety cash flows in each valuation for
the current and prior.

The contingent considerations in relation to the acquisitions during 2023 of Digital Media Promos
Inc, HHB Communications Holdings Limited, Video Digital Soluciones SL, Pulse Cinema Holdings
Limited, and prodyTel Distribution GmbH have been measured at fair value. The valuations of the
contingent considerations are based on unobservable inputs and hence are level 3 valuations. The
fair values have been calcutated using the discount rate adjustment technique. Discount factors of
21.6%, 20.6%, 18.7%, 19.8%, and 16.8% respectively have been applied to the most likely cash flows
in each valuation for the current and prior year.

The put option liabilities over the remaining non-controlling interests (see note 23) were initially
measured at present value. Put option liabilities over non-contralling interests are subsequently
measured at amortised cost using the effective interest method. When contractual cash flows
relating to a put option liability are modified the put option liability is remeasured at present value
using the original effective interest rate.

A put option liability was recognised over the non-controlling interest for the acquisition of prodyTel
Distribution GmbH in 2023. A put option tiability was recognised over the non-controlling interest
for the acquisition of Cooper Projects Limited in 2022.

A put option liability was recognised over the non-controlling interest in Midwich International
Limited created by the acquisition of NMK Technologies Trading LLC, NMK Electronics Trading LLC,
Edge Electronics Trading LLC, NMK International FZE, and NMK Middle East Trading LLC in 2021.

The put option liability over the non-controtling interest for the prodyTel Distribution GmbH acquisition
comprised a fixed amount and a variable amount that depended upon the performance of the business.
The separate components of the put option liability were measured at amortised cost using discount
factors of 3.2% and 16.8% respectively. During the prior year there was a modification to the contractual
cash flows relating to the put option liability. Due to modification of the contractual cash flows the put
option liability was remeasured to present value. The Group exercised the call option to acquire the
remaining non-controlling interest in prodyTel Distribution GmbH during the prior year (sae note 35).

The put option liability over the non—controlling interest in Cooper Projects Limited comprised
avariable amount that depends upon the performance of the business. The put option liability

was measured at amortised cost using a discount factor of 2.5%. During the prior year there was
amodification to the contractual cash flows relating to the put option liability. Due to the modification
of the contractual cash flows the put option liability was remeasured to present value. During the
current year the Group exercised the call option to acquire the remaining non-controlling interest in
Cooper Projects Limited (see note 35).

The put option liability over the non-controtling interest in Midwich International Limited comprised
avariable amount that depends upon the performance of the business. The put option liability was
measured at amortised cost using a discount factor of 10.2%. During the prior year there were no
modifications to the contractual cash fiows relating to the put option liability and no
remeasurement to present value. Also during the prior year the Group exercised the call option in
relation to Midwich International Limited (see note 35).
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26. Financial instruments continued

Classification of financial instruments continued

The expected cash flows in relation to the put option liabilities are provided in note 27. The
maximum amount payable under all put option liabilities over non-controlling interests is £4,651k
(2024: £20,000K).

The tables below set out the Group's accounting classification of each class of its financial assets
and liabilities.

Financial assets
Financial assets at amortised cost

2025 2024

£000 £'000

Trade, other receivables and accrued income (note 19) 187,928 181,301
Cash and cash equivalents 53,983 49,160
241,911 230,461

All of the above financial assets’ carrying values are approximate to their fair values, as at each
reporting date disclosed.

Financial assets at fair value through profit or loss

Overview gic Report i i y

27. Financial instrument risk exposure and management
The Group’s operations expose it to degrees of financial risk that include liquidity risk, credit risk,
interest rate risk, and foreign currency risk.

This note describes the Group's objectives, policies and process for managing those risks and the
methods used to measure them. Further quantitative information in respect of these risks is
presented in notes 19 to 26.

Creditrisk

The Group's credit risk is primarily attributable to its cash balances and trade receivables. The Group
does not have a significant concentration of risk, with exposure diversified over a substantial number
of third parties. The risk is further mitigated by insurance of the trade receivables. Some specifically
identified receivables have been provided for at 100%.

The credit risk on liquid funds is limited because the third parties are large international banks with a
credit rating of at least A. The Group's total credit risk amounts to the total of the sum of the trade and
other receivables and cash and cash equivalents. At 31 December 2025 total credit risk amounted to
£241,911k (2024: £230,461K).

Interest rate risk

The interest on the Group's overdrafts, invoice discounting facilities and Revolving Credit Facility
borrowings are variable. The Group has interest rate swap contracts in respect of the Group's variable
interest rates to achieve a fixed rate of interest. The interest rate swaps cover 32.1% (2024: 28.5%) of
the Group's bank loan borrowing facilities.

Rising interest rates present an increased cash flow risk associated with the high cost of servicing
debt. Rising interest rates also increase the finance costs of working capital. The Group manages the

2025 2024
£000 £'000
Investmen:s (note 13) 910 313
Derivative financial instruments (note 22) 1,168 2,180
2,078 2,493

Financial liabilities at amortised cost
2025 2024
£'000 £000
Trade and other payables (note 20) 194,967 165,677
Accruals (note 20) 30,063 29,491
Lease payables {note 29) 21,055 22,836
Put option liabilities (note 23) 4,651 11,682
Bank loans, overdrafts and invoice discounting (note 25) 180,000 179,753
Deferred consideration (note 24) 85 3912
430,821 413,351

All of the above financiat liabilities’ carrying values are considered by management to be
approximate to their fair values, as at each reporting date disclosed.

Contingent consideration at fair value

2025 2024
£'000 £'000
Contingent consideration (note 24) 2,032 1,681

ir d cost of working capital by focusing on profitability margins and working capital
arrangements of the business. A1 percentage point increase on the variable rate borrowings of the
Group during the year would correspond to a £1,352k (2024: £1,390k) reduction in profit before tax.

Foreign exchange risk
The Group reports in Pounds Sterling ("GBP") but has significant revenues and costs as well as
assets and liabilities that are denominated in other currencies.

The Group is largely able to manage the exchange rate risk arising from operations through the
natural matching of payments and receipts denominated in the same currencies. Any exposure
tends to be on the payment side and is mainly in relation to the Pound's strength relative to the
Euro or US Dollar. This transactional risk is considered manageable as the proportion of Group
procurement that is not sourced in local currency is small. However, on occasions the Group does
buy foreign currency call options and forward contracts to mitigate this risk. At the reporting date
the Group has forward contracts in respect of the dollar to sterling exchange rates. The total value
of the foreign currencies for which the Group has forward contracts to exchange at a fixed rate in
the next year is £5,541k (2024: £7,183k).

The Group holds certain borrowings in the currencies of foreign acquired operations to reduce the
Group's exposure to fluctuations in the value of foreign currencies that have a negative effect on the
value of foreign operations. The Group does not adopt hedge accounting and recognises gains and
losses on foreign exchange in both the income statement and translation reserve.
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27. Financial instrument risk exposure and management continued Profit before tax
. . N 2024 Revised 2024 Impact Impact
Foreign exchange risk continued £000 £000 £000 . %
The total Yalue of borrowings l'}eld in foreign cl:lrrencies by companies whose functional currency is EUR 22311 22,245 ©6) 0.3)%
GBP relating to overseas acquired operations is as follows:
2028 2024 AUD 22,311 22,377 66 0.3%
£000 £'000 NZD 22,31 22,318 7 %
EUR ) . 35,528 35,049 usD 22,31 22,210 (101) (0.5)%
AUD 5,179 5,163 CHF 22,311 22,313 2 -%
usp 14,348 15,883 NOK 22,311 22,316 5 -%
CAD 9,410 10,242 AED 22,311 22,255 (56) (0.3)%
QAR 22,311 22,274 (37 0.2)%
A10% increase or decrease in the strength of Sterling against all borrowings held in foreign SAR 2231 22915 (96) 4%
currencies by companies whose functional currency is GBP would increase or decrease profit before } " .
tax by £6,446k (2024: £6,634k). CAD 22,311 22,161 (150) (0.7)%
The following table below sets out the exchange rates in 4 significant figures used in the All currencies 22311 21885 (426) (19)%
periods reported:
Annual average Year end Netassets .
2024 Revised 2024 Impact Impact
2025 2024 2025 2024 £'000 £'000 £000 %
EUR/GBP 1.168 1184 1.145 1210 EUR 189,154 192,723 3,569 1.9%
AUD/GBP 2.047 1943 2.017 2023 AUD 189,154 189,159 5 %
NZD/GBP 2274 2120 2.339 2.236 NZD 189,154 189,151 3) %
USD/GBP 1.321 1278 1.345 1.253 usD 189,154 188,144 (L010) (0.5)%
CHF/G8P 1.093 1127 1.066 1136 CHF 189,154 189,062 (92) %
NOK/G8P 13.68 13.81 13.57 14.23 NOK 189,154 189,270 ue 0.1%
AED/GBP 4.851 4692 4.946 4.598 AED 189,154 187,932 (1,222) 0.6)%
QAR/GBP 4.902 4.651 4.808 4.558 QAR 189,154 188,841 (313) (0.2%
SAR/GBP 4.955 4797 5.045 4708 SAR 189,154 188,600 (554) (0.3)%
CAD/GBP 1.844 1754 1.844 1.802 CAD 189,154 188,641 (513) (0.3)%
MYR/GBP 5.604 N/A 5.458 N/A Al ourrencies 189,154 189,137 @) %
IDR/GBP 21,830 N/A 22,520 N/A
Liquidity risk

The following tables illustrate the effect of changes in foreign exchange rates relative to the GBP
on the profit before tax and net assets. The amounts are calculated retrospectively by applying
the current year exchange rates to the prior year results so that the current year exchange rates are
applied consistently across both periods. Changing the comparative result illustrates the effect
of changes in foreign exchange rates relative to the current year result.

Applying the current year exchange rates to the results of the prior year has the following effect on
profit before tax and net assets:

The main objective of the Group's liquidity risk management strategy'is to ensure that the Group

has sufficient liquidity to pay all liabilities as they fall dus. The Group manages liquidity by

monitoring working capital and maintaining sufficient cash balances to meet liabilities as they fall

due using bank borrowing arrangements.

See note 25 for details of borrowing arrangements.
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27. Financial instrument risk exposure and management continued

The tables below show the undiscounted cash flows on the Group's financial instrument liabilities
as at 31 December 2025 and 2024 based on their contractual maturity:

At 31 Decamber 2025
Within Within Between Between After
) Total 2months 2-6 months 6-12 months 1-2years 2years
£'000 £000 £7000 £'000 £'000 £000
Trade payables , 194,159 186,620 7,423 116 - -
Other payables { 8os ' 725 5 7 14 57
l Deferred and contingent ; |
| consideration y 2772 - 422 - 2,350 -1
Put option liabilities ! 4,651 4,651 - - - -
Leases f 23,165 922 2,207 3,103 5,374 11,559
Accruals ; 30,063 23,496 3,235 2,045 133 1,154
Bank overdrafts, loans {
. and invoice discounting | 198,809 31,935 - - - 166,874 |
i 454,427 248,349 13,292 5,271 7,871 179,644 |
)
At 31 December 2024
Within Within Between Between After
Total 2months  2-6months  6-12 months 1-2years 2years
£000 £000 £'000 £000 £000 £'000
Trade payables 165,315 147,176 18,020 12 18 89
Other payables 362 68 294 - - -
Deferred ard contingent
consideration 8,707 1115 - 2,800 442 2,350
Put option liabilities 11,800 6,798 5,002 - - -
Leases 27,731 1,205 2,513 4,218 5,703 14,092
Accruals 29,491 24,561 1,442 850 1,432 1106
Bank overdrafts, loans
and invoice discounting 179,753 37,765 962 169 137 140,720
421,159 218,688 28,233 8,149 7732 158,357

Financial
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28. Capital management
The Group's capital management objectives are:

— to ensure the Group's ability to continue as a going concern, and

— to provide long term returns to shareholders.

The Group defines and monitors capital based on the carrying amount of equity plus its
outstanding borrowings, less cash and cash equivalents as presented on the face of the statement

of financial position and as follows:

2025 2024

£'000 £'000

Equity { 160,071 | 181,224
Borrowings ! 201,055 | 202,589
Cash and cash equivalents { (53,983),' (49,160)
! 307,143 | 334,653

The Board of Directors monitors the level of capital as compared to the Group’s commitments and
adjusts the level of capital as is determined to be necessary by issuing new shares or adjusting the
level of debt. The Group is not subject to any externally imposed capital requirements.

29. Leases
Lease liabilities minimum lease payments:
2025 2024
£'000 £'000
Not later than 1year i 6,232 1 7936
Later than 1 year and not later than 5 years i 16,933 g 19,795
H 23,165 | 27731
1
Less: future finance charges } (2,110) } (4,895)
Present value of minimum lease payments ! 21,055 ’ 22,836
Lease liabilities are included in liabilities:
2025 2024
£'000 £'000
Current ‘ 5,448 | 6,152
Non-current ! 15,607 | 16,684
) 21,055 : 22,836
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29. Leases continued
Total cash outflows for leases:

Overview gic Report i y

Expenses for retirement benefit pension schemes recognised as defined contribution schemes are
as follows:

2025 2024 2028 2024
£'000 £'000 £'000 £000
Total cash outflow for leases including short term leases i 8,187 7169 Defined contribution pension schemes expense ' 2,274 3,694

The Group classifies its right of use assets associated with lease liabilities consistently with its
classification of property, plant, and equipment. The Group has leases in respect of land and buildings,
plant and machinery, and rental assets. Leases in respect of land and buildings relate to sales offices
and warehouses. Leases in respect of plant and machinery relate to computer equipment, warehouse
machinery, and motor vehicles. Leases in respect of rental assets relate to products that are held for
use by the Group to generate rental income under operating leases. Interest on leases has been
recognised at the rate implicit in the lease unless this is unavailable in which case the Group has
applied the incremental borrowing rate. The interest rates on leases held by the Group during the

year have been recognised at incremental borrowing rates between 1.4% and 6.9%.

30. Guarantees and other financial commitments

The Group has provided a cross guarantee to HSBC Bank plc in respect of borrowings due by
companies within the Group headed by Midwich Group plc. The liabilities covered by these
guarantees at the year end were £175,292k (2024: £175,665k). The following companies are
guarantors to the facility and jointly and severally liable for the borrowings:

Midwich Limited,

Midwich International Limited,
Yealink (UK) Limited,

Square One Distribution Limited,
Midwich Australia Pty Limited,
Bauer Und Trummer GmbH,
Starin Marketing Inc,

Midwich Group plc,

Sound Technology Limited,

Nimans Limited,

Interquartz (U K) Limited,

Sidev SAS,

Kern Und Stelly Medientechnik GmbH,
New Tension Inc,

Prase Engineering SpA, SF Marketing Inc,
HHB Communications Holdings Limited, HHB Communications Limited,
H H B Limited, Source Distribution Limited,

UK Fire & Safety Limited, and Direct Cable Systems Limited.

31. Retirement benefit plans

The Group contributes to several retirement benefit pension schemes according to service contracts
of employees working in the various countries in which the Group operates. The retirement benefit
pension schemes include both defined contribution and defined benefit pension schemes.

Defined contribution retirement benefit pension schemes

Most of the Group's retirement benefits are provided in the form of defined contribution pension
schemes. The Group contributions to these schemes are charged as an expense to the
consolidated income statement as they fall due. The assets of these schemes are held separately
from those of the Group in independently administered funds.

Defined benefit retirement obligations

The Group participates in the “Pensioenfonds Vervoer”, an industry wide pension fund in the
Netherlands, “Swiss Life", a defined benefit pension scheme in Switzerland, and has statutory
obligations to pay employee severance in France, Italy, United Arab Emirates, Qatar, and the
Kingdom of Saudi Arabia, which are recognised as defined benefit obligations.

Pensioenfonds Vervoer is a defined benefit pension scheme offering beneficiaries an average wage
retirement benefit plan. The investment risk is shared collectively among the members of the scheme
and the employers. The employer is only required to make a fixed contribution for current employees.
Fixed contributions could be increased or decreased in the future, but it is legally prohibited for the
pension fund to require any additional contribution greater than the fixed contributions. Correspondingly,
the Group has no claim to any excess pension scheme assets. The Group has accounted for the pension
scheme as a defined contribution pension scheme because the records of the industry wide pension
fund are not able to provide the sufficient satisfactory information to enable reporting a defined benefit
pension scheme.

Swiss Life is a defined benefit pension scheme offering beneficiaries an average wage retirement
benefit plan. The scheme is funded by payments to an independently managed fund. Contributions
are calculated by qualified actuaries using projected unit credit method valuations and are charged
to the income statement. The liabilities of the scheme are measured by discounting the future cash
flows to participants estimated by actuaries using the projected unit credit method. Changes in the
value of assets and liabilities in the scheme excluding contributions charged to the income
statement are recognised in other comprehensive income.

Employee severance is payable to employees in ltaly under a scheme called TFR. In addition to

TFR there are also amounts payable to Directors of the Italian subsidiary under a scheme called TFM.
In the United Arab Emirates and Qatar gratuity benefits are provided to employees as an end of
service benefit.

The obligations for TFR, TFM and gratuity benefits are recognised as defined benefit obligations
in accordance with |AS 19

Defined benefit retirement obligations:

2025 2024

£'000 £'000

Present value of defined benefit pension obligations (4,408) . (3,972)
Fair value of pian assets i 2,383 * 1,967
Net defined benefit pension liability J (2,025) (2,005)
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31. Retirement benefit plans continued Dsfinen; l!_:sn:fit Falir value(:f i Nerttt:?ftir:id
Defined benefit retirement obligations continued obligation planasssts  benefitliadiity
9 Defined benefit Fair value of Netdefined £000 £000 £000
obligation planassets  benefit liability At1January 2024 (3.459) 1,897 (1,562)
£'000 £000 E000 oo icecost
At1January 2025 @972) 1.967 {2009 Gyrrent service cost (340) = (340)
Service cost Past service cost - - -
Current service cost (355) - (355) (240) 240)
Past service cost 288 - 288 - (
Netinterest
(67) - (67) Interest income on plan assets - 28 28
Netinterest Interest cost on defined benefit obligation (78) - {78)
Interest income on plan assets - 19 19 78 28 50
Interest cost on defined benefit obligation (80) - (80) (78) (50)
Total defined benefit cost recognised in
(80) 19 61 . (a18) 28 (390)
Total defined benefit cost recognised in Cash flows
income statement (147) 19 u28) ., participants’ contributions (114) 114 -
Cash flows Employer contributions - 102 102
Plan participants’ contributions 127) 127 Benefits paid 51 (51) -
Employer contributions - us U5 ynfunded benefits paid 82 - 82
Benefits paid (14) 14 - rosi — 2 850 09 1768
Unfunded benefits paid o1 - a1 Expected closing position (3,858) 2,090 (1,768)
Expected closing position (4,169) 2,242 (1,927) Changes in demographic assumptions (5) - (5)
Remeasurements Changes in financial assumptions (71 - (71
Changes in demographic assumptions (25) - 29 Gher exparience (193) - (193)
Changes in financial assumptions 47 - 47 Return onassets excluding amounts included ‘
Other experience (102) - 102) i net interest - an a7
Return on assets excluding amounts included in Foreign exchange gain/(loss) recognised in
net interest - 5 5 translation reserve 155 (108) 49
Foreign exchange gain/(loss) recognised in .
Totalr in other
translation reserve 159 136 (23) PR e
ranslation rese (159) p (114) 123) (237)
Total gnised in other
comprehensive income (239) 141 (98) At31December 2024 (3,972) 1,967 (2,008)
At 31 December 2025 (4,408) 2,383 (2,025);

e
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31. Retirement benefit plans continued
Plan assets

2025 2024

£'000 £000

Insurance contracts with a quoted market price 2,383 I 1,967
Actuarial assumptions

2025 2024

£000 £000

Salary increase rate ! 15-35% 1 05-3.5%

Discount rate l 1.2-5.0% 1.5-5.5%

Inflation rate i 0.8-30%! 15-30%

| BVG 2020 BVG 2020

Life expectancy

Overview ic Rep

Employee benefit trust

The Group’s employee bensfit trusts were allocated the following shares to be issued on exercise of

share options:

Sensitivity analysis

The defined benefit obligation would increase/(decrease) by the following amounts due to the

respective changes in the following actuarial assumptions:

2025 2024

£'000 £'000

0.5% increase in discount rate ' (85) (226)
0.5% decrease in discount rate | 88 254
0.5% increase in salary increase rate n 81
0.5% decrease in salary increase rate ‘ (68) 1‘ (80)

Funding

The expected service cost of defined benefit retirement obligations for the financial year ending
31 December 2026 is £333k and contributions expected to be paid is £32k.

32. Share capital
The total allotted share capital of the Company is:

Allotted, issued and fully paid

2025 2024
Number £000 Number £'000
Issued and fully paid ordinary shares i
of £0.01each
At1January 104,245,126 1,042 103,251,326 1,033
Shares issued ‘ 300,000 3 993,800 9
At 31 December ! 104,545,126 1,045 i 104,245,126 1,042

i

During the year the Company issued 300,000 shares to the Group's employee benefit trusts

(2024: 993,800).

2025 2024
Number £'000 Number £'000
AtlJanuary ! 1,778,813 616 ’ 1,770,282 616
Share issued 300,000 3 993,800 ]
Shares issuad on exercise of options (741,889) [y} f (985,269) ©)
At31December | 1,338,924 612 1778813 616
33. Other reserves
M tin other reserves for the year ended 31 December 2025
Share based Capital
payment Translation  Putoption redemption Other
reserve reserve reserve reserve reserve Total

£'000 £'000 £000 £'000 £'000 £'000
Balance at 1 January 2025 5,488 (4,656) (6,933) 50 150 (5.900)
Other comprehensive income - (275) - - - (275)
Total comprehensive income
for the year - (275) - - - (275)
Share based payments 4,353 - - - - 4,353
Deferred tax on share based
payments (952) - - - - (952)
Share options exercised (3.643) - - - - (3,643)
Acquisition of non-controlling
interest (note 35) - - 6,933 - - 6,933
Transactions with owners (242) - 6,933 - - 6,691
:Balance at 31 December 2025 5,247 (4,931) - 50 150 516 ]
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33. Other reserves continued
Movement in other reserves for the year ended 31 December 2024

Share based Capital
payment Translation  Putoption redemption Other
reserve reserve reserve reserve reserve Total
£'000 £'000 £'000 £'000 £'000 £'000
Balance at 1 January 2024 10,843 392 (18,649) 50 150 (7,214)
Other comprehensive income - {5,048) - - - (5,048)
Totat comprehensive income
for the year - (5,048) - - - (5,048)
Share based payments (957) - - - - {957)
Dererred tax on share based
payments (115) - - - - (115)
Share options exercised (4,282) - - - - (4,282)
Acquisition of non-controlling
interest (note 35) - - 11716 - - 11716
Transactions with owners (5,354) - 11716 - - 6,362
Balance at 31 December 2024 5,489 {4,656) (6,933) 50 150 (5,900)

34. Share based payments

The Group operates two share option plans, the Long Term Incentive Plan (‘LTiP") and the Share
Incentive Plan ("SIP"). The Group has made a grant under the LTIP and SIP during both the current
and prior year.

Share Incentive Plan

The Group operates a SIP to which the employees of the Group may be invited to participate by the
Remuneration Committee. Under the SIP, free shares granted to employees are issued and held in
trust during a conditional vesting period. The SIP shares vest 3 years after the date of grant. The SIP
share are settled in equity once exercised.

Long Term Incentive Plan

The Group also operates an LTIP to which the employees of the Group may be invited to participate
by the Remuneration Committee. Options issued under the LTIP are exercisable at £0.01 per share.
However, the Group has the option to provide an exemption for this payment. The options vest
between 1and 3 years after the date of grant, subject to certain service and non-market performance
conditions. The Group has the option to require an extended holding period in relation to specific
options. The options are settled in equity once exercised except for options issued to employees in
certain jurisdictions where settlement in equity is prohibited. The options issued to employees in
jurisdictions in which settlement in equity is prohibited are issued on the same basis, except they are
settled in cash.

If the options remain unexercised after a period of 10 years from the date of grant, the options
expire. Options are forfeited if the employee leaves the Group before the options vest.
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LTIP and SIP share options issued during the year were valued using Black Scholes option pricing
models and Monte Carlo Simulations where market conditions applied to options. The fair value of
the 2025 options granted and the assumptions used in the calculation are as follows:

LTIP LTIP LTIP SIP
Date of grant 7 Apr2025 22Dec 2025 22 Dec2025 8 Apr2025
Number granted 192,750 724,115 998,230 198,000
Share price at date of grant (£) £186 £1.80 £1.80 £187
Exercise price (£) £0.01 £0.01 £0.01 -
Expacted volatility 11.6% 11.6% 11.6% 11.6%
Expected life (years) 1 3 3 3
Risk free rate 3.93% 3.64% 3.64% 3.93%
Expected dividend yield excluded from option 8.83% 8.83% 8.83% 0.0%
Percentage of options expected to vest 96.5% 85.5% 89.9% 70.5%
Fair value at date of grant £306,275  £689,600  £982,3860 £261,022
Earliest vesting date 7Apr2026 1Dec2028 1Dec2028 8Apr2028

Expiry date 7 Apr2035 22Dec 2035 22Dec2035 8 Apr 2035

Included within the LTIP issue on 22 December 2025 are 169,500 options issued to employees that
will be settled in cash and 999,230 equity settled options that have a market based performance
condition. The market based condition is included within the fair value of the equity settied share
options at the grant date. The fair value of the equity settled share options at the grant date is
calculated using the Black Scholes model with effects of the market based condition incorporated
using a Monte Carlo simulation.

LTIP and SIP share options issued during the prior year, which do not have any market based
conditions, were valued using Black Scholes option pricing models. The fair value of the 2024
options granted and the assumptions used in the calculation are as follows:

LTIP SIP
Date of grant 29 Nov 2024 8 Apr2024
Number granted 1,737,431 186,600
Share price at date of grant (£) £2.87 £4.04
Exercise price (£) £0.01 -
Expected volatility 12.3% 12.3%
Expected life (years) 233 3
Risk free rate 4.22% 4.54%
Expected dividend yield excluded from option 3.56% 0.0%
Percentage of options expected to vest 92.0% 70.5%
Fair value at date of grant £3,829,048 £531,438
Earliest vesting date 31 Mar 2027 8 Apr 2027
Expiry date 29 Nov 2034 8 Apr 2034

Included within the LTIP issue in 2024 are 159,213 options issued to employees that will be settled
in cash.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS continued

34. Share based payments continued

Long Term Incentive Plan continued

The expected volatility is based on the volatility of similar companies in the industry. The expected
life is the average expected period to exercise. The risk free rate of return is the yield on zero coupon
UK Government bonds of a term consistent with the assumed option life.

The Group recognised expenses of £4,353k (2024: credit of £957k) related to equity settled share
based payment transactions. There is a significant variation between the expense in the current
year and the credit the prior year. The difference arose because the LTIP options issued in 2022 and
2023 are subject to performance targets, which became unlikely to be met during the prior year
resulting in a significant decrease in the number of options expected to vest.

During the year the Group altered the non-market performance criteria of the 2023 LTIP options
and cancelled 270,800 2024 LTIP options and altered the non-market performance condition on
the remaining options. Both the cancellation of the share options and the alteration to the non-
market performance condition resulted in an increase in the share based payments charge for the
year. The increase in the share based payments charge for the alteration of the non-market
performance criteria of the 2023 LTIP options was £1,343k with an additional £99k employer taxes
on share options recognised. The increase in the share based payments charge for the cancellation
of the 2024 options was a share based payments charge of £918k with no employer taxes on share
options recognised as the shares were cancelled and will not be subject to tax.

In addition to equity settled share based payment transactions the Group also recognised cash
settled share based payment transactions including employer taxes on both cash settled and
equity settled options. The Group recognised costs of £140k (2024: £69K) related to cash settled
share based payment transactions for the principal amount of the share options issued that will be
settled in cash. The Group recognised costs of £161k (2024: credits of £419k) related to employer
taxes on both cash settled and equity share options during the year. The total carrying amount of
liabilities arising from cash settled share based payment transactions including employer taxes at
the end of the year was £695k (2024: £618k).

Areconciliation of LTIP option movements over the current and prior year excluding any options to
be settled in cash is shown below:

2025 2024

Weighted Weighted
average average
Number of exercise price Number of exercise price

LTIP options LTIP options
Outstanding at 1 January 4,560,158 0.01 3,885,946 0.01
Granted 1,746,595 0.01 1,578,218 0.01
Cancelled (270,800) 0.01 - 0.01
Lapsed (1,670,851) 0.01 (15,337) Q.01
Exercised (643,789) 0.01 (888,669) 0.01
O ding at 31D b 3,721,313 0.01 4,560,158 0.01

Weighted average remaining '
contractual life 1.6years 1.2 years
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Areconciliation of SIP movements over the current and prior year is shown below:

2025 2024

Weighted Weighted
average average
Number of axarcise price Number of axercise price

LTIP options £ LTIP options
Outstanding at 1 January 333,600 - 276,300 -
Granted 198,000 - 186,600 -
Lapsed {(35,700) - (32,700) -
Exercised (98,100) - (96,600) -
o] ding at 31 D: b 397,800 - 333,600 -

Weighted average remaining
contractual life 1.5years 1S5years

Share options were regularly exercised throughout the year. The average share price throughout the
year was £2.08 (2024: £3.50). As at the year end there were 391,308 (2024: 727,041) equity settled
share options that had vested and had yet to be exercised.

35. Acquisition of non-controlling interest

During the year the Group acquired the remaining 35% non-controlling interest in Cooper
Projects Limited.

The non-controlling interest in Cooper Projects Limited had a value of £7,930k and was acquired for
a consideration of £6,798k.

£6,933k of the put option reserve was transferred to retained earnings when the Cooper Projects
Limited element of the put option was extinguished

During the prior year the Group acquired the remaining 20% non-controlling interest in Midwich
International Limited and the remaining 49% non-controlling interest in prodyTel Distribution GmbH.

The non-controlling interest in Midwich international Limited had a value of £7,572k and was
acquired for a consideration of £5,036k paid during the prior year with a further consideration that
was retained, which has a value of £4,651k and is due to be settled in 2026. The non-controlling
interest in prodyTel Distribution GmbH had a value of £7,884k and was acquired for a consideration
of £6,817k.

£3,866k of the put option reserve was transferred to retained earnings when the Midwich
International Limited element of the put option was extinguished. £7,850k of the put option reserve
was transferred to retained earnings when the prodyTet Distribution GmbH element of the put
option was extinguished.
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Fair value of acquisitions 2024

Acquisitions have been completed by the Group to increase scale, broaden its addressable market The Farm . E;’;‘::; UKFire becs
and widen the product offering. 2025 represents the first year the Group has made no acquisitions. £000 £'000 £'000 £'000
Costs of £185k (2024: £1,124k) were expensed to the income statement during the year in relation
- Non-current assets
to acquisitions.
. o 3 Goodwill 3,512 1745 272 4,691
Subsidiaries acquired in the prior year: cairvalusof  Intangible assets — brands 1135 60 108 197
Proportion consideration Intangible assets — customer relationships 352 417 505 3,145
N - L - 000
Acquisition Erincipal activity Acquisition date scquired (%) £0%0  |ntangible assets — supplier relationships 3,895 1181 880 4,087
Distribution of cable products . .
DCS to trade customers 2 October 2024 100% 12205  Rightofuseassets 232 173 845
Property, plant and equipment 8 3,864 - 54
Distribution of fire safety
UK Fire products to trade customers 1October 2024 100% 1,501 9134 7440 1765 13,009
Distribution of lighting Current assets
Dry Hire Lighting  products to trade customers  31July 2024 70% 3,705 Inventories - - St 697
Distribution of audio visual Grogs contractual trade and other
The Farm software to trade customers 19 January 2024 100% 7614 receivables 403 754 303 783
Contractual cash flows not expected to be
1 See note 12 for details of companies acquired during the prior year. collected - (29) (10) (4)
Ory Hire Cash and cash equivalents 145 229 205 1,607
The Farm Lighting UK Fire DCs
£'000 £'000 £'000 £'000 548 954 549 3,083
Cash 2,948 3,210 1146 7819 Current liabilities
Deferred consideration 292 495 - 3485 Trade and other payables (215) (1,431) (376) (886)
Contingent consideration 4374 - 355 981 Borrowings and financial liabilities - - - @
7,614 3,705 1,501 12,295 Current tax (3 - (63) 169)
(218) (1,431) (429) {1,059)
Non-current liabilities
Borrowings and financial liabilities (237) (972) - (975)
Deferred tax (1,613) (699) (384) (1.853)
(1,850) (1,671) (384) (2,828)
Equity interest held prior to acquisition - (1,587) - -
Fair value of net assets acquired
attri ble to equity sharehold
of the Parent Company 7614 3,705 1501 12,295
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36. Business combinations continued

Fair value of acquisitions 2024 continued

Goodwill acquired in 2024 relates to the workforce, synergies, sales and purchasing knowledge and
experience. Goodwill arising on the acquisition of The Farm has been allocated to the North America
segment. Goodwill arising on the Dry Hire Lighting, UK Fire, and DCS acquisitions has been allocated
to the United Kingdom and Ireland segment. No goodwill acquired is deductible for tax purposes.

Net cash outflows of acquisitions 2024

Dry Hire
The Farm Lighting UK Fire DCs
£'000 £000 £'000 £000

Consideration paid in cash 2,948 3,210 1146 7819

Less: cash and cash equivalent

balances acquired (145) (229) (205) (1.607)
Net cash outflow 2,808 2,981 941 6,212

Plus: borrowings acquired 237 972 - 979

Net debt outflow 3,040 3,953 941 7191

Post-acquisition contribution 2024
Acquired subsidiaries made the following contributions to the Group's results for the year in which
they were acquired:

Dry Hire
The Farm Lighting UKFire DCcs
£°000 £'000 £000 £'000
Revenue 4,034 963 345 829
Profit/(loss) after tax (539) 287 (119) 98

These amounts are stated net of the depreciation of acquired intangibles.

Proforma full year contribution 2024
Acquired subsidiaries would have made the following contributions to the Group's results for the
year in which they were acquired if they were acquired on 1 January 2024:

Dry Hire
The Farm Lighting UK Fire DCs
£'000 £000 £'000 £'000
Revenue 4,050 2,467 1,989 5,557
Profit after tax! (660) 621 94 637

1 These amounts have been calculated using the results of subsidiaries and adjusting them for differences
between the accounting policies and Generally pted A Principles icable to the
and the accounting palicies and IAS reporting requirements of the Group. The translation adjustments to modify
the reported results of the subsidiaries have been applied as if the Group's accounting policies and IAS reporting
requirements had always been applied. The transtation adjustments include the additional depreciation and
amortisation charges relating to the fair value adjustments to property, plant and equipment and intangible
assets assuming the fair values recognised on acquisition were valid on 1 January 2024, together with the
consequential tax effects.
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37. Related party transactions

Transactions and outstanding balances between the Group companies have been eliminated on
consolidation. For transactions between the Company and subsidiaries see note 10 of the separate
company financial statements.

Key management personnel are identified as the Executive and Non-Executive Directors and other
members of the senior management team, and their remuneration is disclosed as follows:

2025 2024
£000 £'000

Remuneration of key management

Remuneration and other short term benefits cost 1,555 1,592

Share based payment cost ! 259 (212)

Employer taxes 265 180

Company pension contributions to defined contributions scheme 24 24
2,103 1,584

Share options for 864,652 (2024: 399,828) shares were awarded to members of the senior management
team. Share options for 148,372 (2024: 279,908) shares were exercised by key management personnel
during the year.

A close family member of a Director was employed by the Group and is a related party. The total
amount of transactions with the related party during the year was £165k (2024: £141k). There were no
amounts outstanding at the end of the current or prior year. The total amount of transactions
comprises the amount of cost incurred under normal commercial employment terms on an arm’s
length basis.

The Group had transactions with one of the businesses it holds an investment in, which is a related
party. The total amount of transactions with the related party during the year included sales of £11k
{2024: nil) and purchases of £391k (2024: £nil). included within trade receivables are amounts
outstanding at the end of the year of £102k (2024: £nil). All transactions were conducted under
normal commercial terms on an arm's length basis.

38. Dividends

On the 4 July 2025 the Company paid a final dividend of £7,756k. Excluding the effects of waived
dividends this equated to 7.5 pence per share. On 17 October 2025 the Company paid an interim
dividend of £1,811k. Excluding the effects of waived dividends this equated to 1.75 pence per share.
During the prior year the Company paid a final dividend of £11,467k and an interim dividend of
£5,651k. Excluding the effects of waived dividends these equated to 11and 5.5 pence per

share respectively.

The Board is recommending a final dividend of 3.5 pence per share. If approved, the dividend will
be paid on 3 July 2026 to shareholders on the register on 22 May 2026.



129 Midwich Group ple Annual report and financial statements 2025

Overview ic Report

39. Contingent asset . 2025 2024
On 21 December 2024 a fire broke out at a neighbouring building to the Group’s warehouse facility in £'000 £1000
the United Arab Emirates. The fire spread to other warehouses in the vicinity and resulted in the total {Loss)/profit before tax (30,510) 22,311
lofssh of éhe Groudp's'inventow atlthat hfaf:tic.la-r;‘. Ng injuriestwgre sudsltained to any employees or :ssociates Acquisition costs 185 1124
of the Group and there was no loss of life. The Group acted rapidly to source temporary warehousing N .
and to ensure that immediate customer orders could be fulfilled. The Group has adequate insurance to Loss ba:fore Fax of exited businesses 2,017 893
recéver the loss of inventory and the resulting disruption to trade. The carrying value of inventory lost Exceptional items 38,296 11,962
was £4,291k. Share based payments 4,493 (888)
The Group has agreed a settlement for a claim on inventory insurance. £1,778k was received during Emplc-yer _texes on share based payments X . . 161 “9)
the year and an additional of £1,769k is expected to be received in 2026 when the claim is settled. Amortisation of brands, customer and supplier relationships 13,489 12,387
The amount expected to be received has not been recognised and is a contingent asset. Borrowings derivative losses 1,298 423
The Group has separate claims for business interruption and top up cover provided by a global master ~ Foreign exchange losses/(gains) on borrowings 975 (183
program of insurance for both inventory and business interruption. Dus to the poor standards and lack  Gain on remeasurement of previously held equity interest - {1,205)
of sophisticatiqn of the insuranca_markgt inthe _UniFed Arab Emirates t}'1e Group has baer} unable to Other gains and losses on deferred and contingent considerations 333 (6,645)
process the claims under the business interruption insurance to the point where the receipt of funds X s .
- AR Other gains and losses on put option liabilities over non-controlling
is virtually certain. N
interests (233) 834
The top up claim on the global master program of insurance can only be agreed after the claim on the " N
primary policy, that has contributory claims language within its policy wording, is agreed. Therefore, Adjusted profit before tax ] 30,504 | 39,146
the Group has not recognised reimbursement assets in respect of these additional claims.
The best estimate of the probable future economic benefits resulting from past events in respect Finance costs (14,105) (11,339)
of the claim is £2,694k. Finance income 1,030 812
. Fi ts of exited busil
40. Alternative performance measures fnance costs of exited businesses 157 812
2025 2024 Foreign exchange derivative (losses)/gains (185) 396
£000 £000 Investment derivative (losses)/gains (19) ’ 1
[o] ting (1 /profit 14,858 24,133 -
perflf‘g( oss)/profi . ¢ ) Adjusted net finance cost [ (13,122) (9,818)
Acquisition costs 185 1124 -
Operating loss of exited businesses 1,860 581 {
Exceptional items 38,296 11,962 Adjusted operating profit { 43,626 48,880
Share based payments A 4,493 (888) Share of profit after tax from associate - 84
Employer taxes on share based payments - 161 (a19)  Adjusted net finance cost ] (13,122) (9.818)
Amortisation of brands, customer and supplier relationships 13,489 | 12,387 Adjusted profit before tax i 30,504 39,146
Adjusted operating profit 43,626 48,880
Depreciation 11,637 10,568
Amortisation of patents and software 416 288
Adjusted EBITDA i E 55,679 59736
Increase in inventories ! (10,643) (8,112)
(Increase)/decrease in trade and other receivables i (4,191), 13,778
Adjusted increase/(decrease) in trade and other payables! E 27,623 } (7.216)
Adjusted cash flow from operations ‘ 68,468 58,186
Adjusted cash flow conversion 123.0% 97.4%
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40. Alternative performance measures continued
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2025 2024
2025 2024 £'000 £'000
£000 £1000 Adiji d profit after tax attributable to equity holders of the
(Loss)/profit after tax (22,581) 16,962 Parent Company 23,041 27544
Acquisition costs 185 1124 weighted average number of ordinary shares 103,020,581 | 102,164,466
Loss after tax of exited businesses 1,627 738 Diluted weighted average number of ordinary shares 106,142,092 | 105,600,546
Exceptional items 38,296 11962  Adjusted basic earnings per share 22.37 ! 26.96
Share based payments 4,493 (888)  Adjusted diluted earnings per share 2171 26.08
Employer taxes on share based payments 161 (419) -
Amortisation of brands, customer and supplier relationships 13,489 12,387 1 E:;:gf:(;%szzg\;%r:)snt in cash settled share based payments and employer taxes on share based payments
Borrowings derivative losses 1,298 423
Foreign exchange gains and losses on borrowings 975 (163D The full results of exited businesses are included in note 2.
Gain on remeasurement of previously held equity interest - (1,205) 41. Ultim:;te controlling party
Other gains and losses on deferred and contingent considerations 333 (6.645)  Asat 31 December 2025 and 31 December 2024, Midwich Group plc had no ultimate controlling party.
Other gains and losses on put option liabilities over
non-controlling interests (233) 834
Tax impact of exceptional costs (10,132) (2,625)
Tax impact of share based payments 1,141) 223
Tax impact of employer taxes on share based payments (38) 12
Tax impact of_ amolrtisation of brands, customer and (3,445)
supplier relationships (2,849)
Tax impact of foreign exchange losses/{(gains) on borrowings (246) 443
Adjusted profit after tax 23,041 | 28,946
(Loss)/profit after tax (22,581) 16,962
Non-controlling interest (NCI) - (932)
(Loss)/profit after tax attributable to equity holders of the
Parent Company (22,581) 16,030
Adjusted profit after tax 23,041 28,946
Non-controlling interest - (932)
Share based payments attributable to NCI - (1)}
Employer taxes on share based payments attributable to NCI - 3
Amortisation of brands, customer and supplier relationships _
attributable to NCI (630)
Tax impact attributable to NCI - 158
Adjusted profit after tax attributable to non-controlling interest - f (1,402)
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COMPANY STATEMENT OF FINANCIAL POSITION
as at 31 December 2025 .

The Company has not presented a separate income statement as permitted by Section 408 of the

2025 2024 Companies Act 2006. The profit for the year of the Company amounted to £1,440k (2024: £12,759k).
Notes £000 £000

The financial statements are also comprised of the notes on pages 133 and 134. The financial
Non-current assets ! statements were approved by the Board of Directors and authorised for issue on 16 March 2026
Investments 3 143,552 47,361 and were signed on its behalf by:
Trade and other recsivables 4 - 95,256
Deferred tax 5 - 159 Mr SBFenby
Director
143,552 142778 Company registration number: 08793266
Current assets
Trade and other receivables 6 57 62
Total assets 143,609 142,838
Current ligbilities
Trade and other payables 7 ‘ (4,749) (68)
Non-current liabilities 7 t (121) (85)
Total liabilities | (4,870) l (153)
Netassets } 138,739 | 142,685
Equity j
Share capital 8 t 1,045 1,042
Share premium : i 116,959 116,959
Share based payment reserve i 6,039 6,464
Investment in own shares ! (612) (616)
Retained earnings i 15,108 18,636
Capital redemption reserve H 50 50
Other reserve i 150 150
!

Shareholders’ funds 138,739 { 142,685
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i' COMPANY STATEMENT OF CHANGES IN EQUITY
é for the year ended 31 December 2025
'! Share based Capital
i Share Share i Other
1 capital premium reserve ownshares earnings reserve reserve Total
h £'000 £000 £000 £'000 £'000 £'000 €000 £000
1 Balance at 1 January 2025 ' 1,042 116,959 6,464 (616) 18,636 50 150 142,685 ’
[
i ]
| Profit for the year - - - - 1,440 - - 1,440 |
{ Total comprehensive income for the year - - - - 1,440 - - 1,440 ;
. !
| Shares issued 3 - - 3) - - - -
| Share based payments - - 4,353 - - - - 4,353
| Deferred tax on share based payments - - (178) - - - - (178) !
! Share options exercised - - (4,600) 7 4,599 - - 6
Dividends paid (note 9) - - - - (9,567) - - {9,567)
Transactions with owners | 3 - (425) 4 (a,968) - - (5,386)}
Balance at 31 December 2025 i 1,045 116,959 6,039 (612) 15,108 50 150 138,739 ;
COMPANY STATEMENT OF CHANGES IN EQUITY
' for the year ended 31 December 2024
Share based Capital
Share Share payment Investmentin Retained redemption Other
capital premium reserve own shares earnings reserve reserve Total
£'000 £000 £000 £000 £'000 £'000 £'000 £'000
Balance at 1 January 2024 1,033 116,959 12,415 (616) 18,078 50 150 148,069
Profit for the year - - - - 12,759 - - 12,759
Total comprehensive income for the year - - - - 12,759 - - 12,759
Shares issued 9 - - 9 - - - -
Share based payments - - (957) - - - - (957)
Deferred tax on share based payments - - (75) - - - - (79)
Share options exercised - - (4,919) 9 4,917 - - 7
Dividends paid (note 9) - - - - (17,118) - - (17.118)
Transactions with owners 9 - (5,951) - (12,201) - - (18,143)
1,042 116,959 6464 (616) 18,636 50 150 142,685

; Balance at 31 December 2024

L -

The financial statements are also comprised of the notes on pages 133 and 134.

e i
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NOTES TO THE COMPANY FINANCIAL STATEMENTS

1. Accounting policies

Basis of preparation

The annual financial statements of Midwich Group plc (the parent company financial statements)
have been prepared in accordance with Financial Reporting Standard 101 Reduced Disclosure
Framework (‘FRS 101°).

Discl e ptions adopted

In preparing these financial statements the Company has taken advantage of all disclosure
exemptions conferred by FRS 101. Therefore, these financial statements do not include:

— certain comparative information as otherwise required by IAS,

— certain disclosures regarding the Company's capital,

— astatement of cash flows,

—~ the effect of future accounting standards not yet adopted,

~ the disclosure of the remuneration of key management personnel, and

— disclosure of related party transactions with the Company’s wholly owned subsidiaries.
Also in accordance with FRS 101, further disclosure exemptions have been adopted because

equivatent disclosures are included in the Company’s consolidated financial statements. These
financial statements do not include certain disclosures in respect of:

— financial instruments (other than certain disclosures required as a result of recording financial
instruments at fair value), and

— fair value measurement (other than certain disclosures required as a result of recording financial
instruments at fair value).

As permitted by Section 408 of the Companies Act 2008, a separate income statement for the
Company has not been included in these financial statements.

The principal accounting policies adopted in the preparation of the financial statements as set out
below have been consistently applied to all periods presented.

Investments
Investments are valued at cost less provision for any permanent impairment.

Employee benefit trust

The assets and liabilities of the employee benefit trusts (‘EBT”) have been included in the Company
financial statements. Any assets held by the EBT cease to be recognised when the assets vest
unconditionally in identified beneficiaries. The costs of purchasing own shares held by the EBT are
shown as a deduction within shareholders’ equity. The preceeds from the sale of own shares are
recognised in shareholders’ equity. Neither the purchase nor sale of own shares leads to a gain or
loss being recognised in the income statement.
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Share based payments

Where the Company grants options over its shares to employees of subsidiaries it recognises an
investment in the subsidiary equivalent to the share based payment charge recognised in the
income statement of the subsidiaries. The Company recognises the corresponding credit to the
investment directly in equity. Please refer to the Group’s accounting policy for share based
payments in note 1 of the Group's financial statements for further details of the Company’s
accounting policy for share based payments.

Other accounting policies
The Company's other accounting policies are included in note 1 of the Group's financial statements
to which these financial statements are appended.

2. Directors and employees
The aggregate payroll costs of the employees were as follows:

2025 2024
£'000 £'000

Staff costs
Wages and salaries 4,194 3,415
Social security costs 549 285
Pension costs 101 83
4,844 3,783

The Directors’ remuneration is as stated in the Directors’ remuneration disclosure in the Directors’
Report and in note 7 to the consolidated financial statements.

Average monthly number of persons, including Directors, employed by the Company during the
year was as follows:

2025 2024
Number Number
By activity:
Administration 46 45
3. Investments
2025 2024
£'000 £'000
At1January 47,361 47936
Additions 96,191 -
Disposals - (575)
At 31 December 143,552 47,361
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3. Investments continued

The Company holds 100% of the share capital of Midwich Limited, a company incorporated in
England and Wales. Indirect share interests in the Midwich Group of companies are disclosed in
note 12 of the consolidated financial statements. Additions in the current year represent
investments in subsidiaries in respect of equity settled share option schemes of £3,191k (2024:
disposal of £575k) and capitalisation of an intercompany loan balance of £93,000k. See note 34 of
the consolidated financial statements for details of equity settled share options.

The Company has not recognised any impairment in respect of its investments as the recoverable
amounts of investments exceed their the carrying value. The excess of recoverable amounts above
the carrying value of investments is demonstrated by the value in use assessment for goodwill in
note 14 of the Group's financial statements.

The Directors have exercised significant judgement in assessing the recoverable amount of
investments. The significant judgement relates to the Group's loss for the year, which is attributed to
the impairment of the Group’s ERP system. The Directors have judged that the loss is non-recurring
and does not result in future cash out flows on which recoverable amounts have been based.
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8. Share capital
Please see note 32 of the Group’s financial statements to which these financial statements are
appended for details of the Company’s share capital.

9. Dividends
Please see note 38 of the Group’s financial statements to which these financial statements are
appended for details of the Company's dividends.

10. Related parties and transactions with Directors
There were no related party transactions or transactions with the Directors during the current or
prior year. The Directors are remunerated by subsidiary entities and recharged to the Company.

Other related party transactions
Included within other (creditors)/debtors are the following transactions and outstanding amounts
with Midwich Limited, a wholly owned subsidiary: )

2025

2024
£'000 £'000
4. Non-current trade and other receivables 2025 sope  Outstanding at1January 95,256 100,807
£'000 £'000 Amounts advanced 9,567 17,18
Amounts due from Group undertakings (note 10) - 95,256 Management charges 204 204
Capitalisation of loan (93,000) -
5. Deferred tax Amounts repaid (16,471) (22,873)
2025 2024
£'000 £000 Outstanding at 31 December ) (4,444} 95,256
Deferred t: t on t i - 59 " N
eferred tax asset on temporary differences ! Audit fees for the entity are borne by subsidiary entities and recharged to the Company.
5 Outstanding amounts due to or from group undertakings are unsecured, interest free and repayable
6. Trade and other receivables on demand. No provision for impairment has been recognised as it is considered immaterial.
2025 2024
i £'000 £000 13, Ultimate controlling party
Prepayments ! 57 62 Please see note 41 of the Group's financial statements to which these financial statements are
appended for details of the Company's ultimate controlling party.
7. Trade and other payables
Amounts falling due within one year:
2025 2024
£000 £000
Amounts due to Group undertakings (note 10) , 4,444 -
Accruals : 305 . 68
‘ 4,749 68
Amounts falling due after one year:
2025 2024
£000 £000
Accruals ! 121 85
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RESOLUTIONS SUMMARY

Annual General Meeting

The notice convening the Annual General Meeting (the “AGM”) is set out on pages 137 to 140.
Resolutions 1to 10 set out in the notice of the AGM deal with the ordinary business to be transacted
at the AGM. The special business to be transacted at the meeting is set out in Resolutions 11 to 14.

Resolutions 1 to 11 are being proposed as ordinary resolutions (and therefore need the approval of

a simple majority of those shareholders who are present and voting in person or by proxy at the AGM)
and Resolutions 12, 13 and 14 are being proposed as special resolutions (and therefore need the
approval of at least 75 per cent of those shareholders who are present and voting in person or by
proxy at the AGM).

Presentation of the Company’s ( ts (Resolution 1)
Resolution 1 deals with the adoption of the Company’s annual accounts for the financial year
ending 31 December 2025.

Re-election of Directors (Resolutions 2 to 6)

The Company's Articles of Association require the number nearest to one third of the Board to retire
by rotation at each Annual General Mesting. The UK Corporate Governance Code provides that all
Directors should be subject to re-election by their shareholders every year. In accordance with this
provision of the UK Corporate Governance Code and in keeping with the Board’s aim of following
best corporate governance practice, the Board has decided that, as at recent Annual General
Meetings of the Company, all Directors should retire at each Annual General Meeting and offer
themselves for re-election.

Information about the Directors is set out on pages 58 to 59 and 72.

Re-appointment and remuneration of auditors (Resolution 7)
Resolution 7 proposes the re appointment of RSM UK Audit LLP as auditors of the Company
and authorises the Directors to set the auditors’ remuneration.

Declaration of dividend (Resolution 8)
The Directors are recommending a final dividend for the financial year ended 31 December 2025
of 3.5p per ordinary share, which requires the approval of the shareholders.

Directors’ Remuneration Report (Resolution 9)

This Resolution seeks shareholder approval for the Directors’ Remuneration Report (excluding the
remuneration policy). The Directors’ Remuneration Report can be found on pages 74 to 79 (inclusive)
of the Annual Report and Financial Statements.

As in previous years and in line with recommendations introduced by the updated QCA Corporate
Governance Code published in November 2023 ("2023 QCA Code"), Resolution 9 offers
shareholders an advisory vote on the Directors’ Remuneration Report (which reflects the
implementation of the Company’s existing remuneration policy).
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Directors’ Remuneration Policy (Resolution 10)

In line with recommendations introduced by the 2023 QCA Code, this Resolution seeks shareholder
approval for the Directors’ Remuneration Policy. The Directors’ Remuneration Policy can be found
on pages 74 to 75 of the Annual Report and Financial Statements.

The vote on Resolution 10 is advisory in nature. If the Directors’ Remuneration Policy is approved and
remains unchanged, it will be valid for three years without new shareholder approval being
requested. If the Company wishes to change the Remuneration Policy in any material way, it intends
to put the revised policy to a shareholder advisory vote.

Authority to allot shares (Resolution 11)

Under section 551 of the Companies Act 2006 (the “CA 20067}, the Directors may only allot shares
or grant rights to subscribe for or convert any securities into shares if authorised by the shareholders
todoso.

Resolution 11, which complies with the latest guidance issued by the Investment Association

in 2023, will, if passed, authorise the Directors to allot ordinary shares or grant rights to subscribe
for or convert any securities into ordinary shares, up to an aggregate nominal value of £350,483
(corresponding to approximately one-third of the issued share capital at 2 April 2026 and up to

an aggregate nominal value of £700,967 (corresponding to approximately two-thirds of the issued
share capital at 2 April 2026) in the case of allotments only in connection with a fully pre-emptive
offer. Previously, the Investment Association’s guidelines recommended that the second one-third
of the issued share capital authorised by shareholder resolution be used only in connection with

a fully pre-emptive rights issue. The Directors have no present intention to exercise the authority
sought under this Resolution. However, the Directors may consider doing so if they believe it would
be appropriate in respect of business opportunities that may arise consistent with the Company’s
strategic objectives.

This authority will expire at the conclusion of the next Annual General Mesting of the Company, or,
if earlier, the date which is 15 months after the date of passing of the Resolution. It is the Board's
current intention to seek renewal of such authority at each future Annual General Meeting of

the Company.

As at 2 April 2026, the Company does not hold any shares in the Company in treasury.
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Disapplication of pre-emption rights (Resolutions 12 and 13)

Under section 561{1) CA 20086, if the Directors wish to allot equity securities (as defined in section 560
CA 2006} for cash they must in the first instance offer them to existing shareholders in proportion to
their holdings. There may be occasions, when the Directors will need the flexibility to finance business

opportunities by the issue of shares for cash without a pre-emptive offer to existing shareholders. This
cannot be done under CA 2006 unless the shareholders have first waived their pre-emption rights.

Resolutions 12 and 13 are special resolutions to renew the Directors’ authority to allot shares for cash
without first offering them to existing shareholders on a pro-rata basis. Although there is currently
no intention to make use of this authority, the Directors consider that it is in the interests of the
Company, in certain circumstances, for the directors to have limited flexibility so as to be able to
allot shares without having first to offer them to existing shareholders. These resolutions

are consistent with the Pre-Emption Group 2022 Statement of Principles for the disapplication of
pre-emption rights (the “2022 Statement of Principles”), which increased the thresholds in relation
to the disapplication of pre-emption rights. In accordance with institutional guidelines, under
Resolution 12, to be proposed as a special resolution, authority is sought to allot shares for cash:

i. inrelation to a pre-emptive rights issue, open offer or other pre-emptive issue only, up to an
aggregate nominal amount of £700,967 (being the nominal value of approximately two thirds
of the issued share capital of the Company); and

ii. inany other case, up to an aggregate nominal amount of £105,145 (representing approximately
10% of the issued share capital of the Company at 2 April 2026).

In addition, Resolution 13, again in accordance with the 2022 Statement of Principles and which is
also to be proposed as a special resolution, asks the shareholders to waive their pre-emption rights
in relation to the allotment of equity securities or sale of treasury shares up to a further aggregate
nominal amount of £105,145 (representing 10% of the issued share capital of the Company at

2 April 2026), but where such authority may only be used in connection with an acquisition or
specified capital investment of a kind contemplated by the 2022 Statement of Principles.

The Directors confirm that the additional ten per cent. authority will only be used in connection
with an acquisition or specified capital investment which is announced contemporaneously with
the issue, or which has taken place in the preceding 12-month period and is disclosed in the
announcement of the issue.

If Resolutions 12 and 13 are passed, the authorities will expire at the conclusion of the next Annual
General Mesting of the Company, or, if earlier, the date which is 15 months after the date of passing
of the Resolutions. It is the Board's current intention to seek renewal of such authorities at each
future Annual General Meeting of the Company.

Overview ic Report i ial y

Purchase of own shares (Resolution 14)

The Diractors are seeking to obtain authority for the Company to make on-market purchases of
Ordinary Shares (for subsequent cancellation) of up to 10 per cent. of the existing issued share capital
of the Company {excluding treasury shares). The Directors seek the authority of the Shareholders to
allow the Company to do so; such authority to expire at the conclusion of the next Annual General
Meeting of the Company or, if earlier, the date which is 15 months after the date of passing of

the Resolution.

The Directors believe that it is in the best interests of all Shareholders that the Company has the
flexibility to undertake market purchases of its own shares.

The maximum price (exclusive of expenses) that may be paid for any on-market purchase by the
Company of Ordinary Shares (derived from the AIM Appendix of the London Stock Exchange Daily
Official List) will not excesd 105 per cent. of the average of the middle market quotations for those
Ordinary Shares for the five business days immediately preceding the date on which such purchase
is made. The minimum price (exclusive of expenses) which may be paid is £0.01 per Ordinary Share.
Ordinary Shares which are purchased by the Company will be cancetled.
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting {the “Meeting”) of Midwich Group plc

(the “Company”) will be held at the offices of the Company at Vinces Road, Diss, Norfolk, IP22 4YT
on Tuesday 12 May 2026 at 10.00 a.m. Noting the location of the Meeting, for those shareholders
unable to attend, but who would like to follow its progress and potentially ask questions, the
Company intends to take advantage of the flexibility that has become standard practice in recent
years and will provide a conference call link to enable such shareholders to follow the Meeting
remotely. Any shareholders who wish to listen to the meeting by such means, should contact the
Company Secretary prior to the day of the mesting at lauren.hall@midwich.com in order to request
conference dial-in details. However, please note that shareholders joining the conference call will
not be able to vote on the day or form part of the quorum for the meeting and must appointa
proxy in advance in order to ensure their vote is counted.

At the Meeting you will be asked to consider and vote on the resolutions below. Resolutions 1to 11
will be proposed as ordinary resolutions and resolutions 12, 13 and 14 will be propossd as
special resolutions.

Ordinary business

Report and accounts

1. THAT the Company’s Annual Report and Financial Statements for the financial year ended
31 December 2025, together with the directors’ report and auditor's report on those accounts,
be received and adopted.

Re-election of directors
THAT Stephen Fenby be re-elected as a director of the Company.

THAT Andrew Herbert be re-elected as a director of the Company.

2

3

4. THAT Hilary Wright be re-elected as a director of the Company.

5. THAT Alison Seekings be re-elected as a director of the Company.
6

THAT Adam Councell be re-elected as a director of the Company.

Reappointment and remuneration of auditors

7. THAT RSM UK Audit LLP be reappointed as the Company’s auditors to hold office from the
conclusion of this meeting until the conclusion of the next meeting at which accounts are laid
before the Company and that the directors be authorised to agree the remuneration of
the auditors.

Dividend

8. THAT afinal dividend recommended by the directors of the Company for the financial year
ended 31 December 2025 of 3.5p per ordinary share of £0.01 each in the capital of the Company
(“Ordinary Share”) be declared.

Directors’ remuneration report

9. THAT the directors’ remuneration report which is set out on pages 74 to 79 of the Company's
Annual Report and Financial Statements for the financial year ended 31 December 2025
{excluding the directors’ remuneration policy which is set out on pages 74 to 75 of the
Company’s Annual Report and Financial Statements), be approved.
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Directors’ remuneration policy
10. THAT the directors’ remuneration policy, which is set out on pages 74 to 75 of the Annual Report
and Financial Statements, be approved.

Special business

Issue of Ordinary Shares

11. THAT the directors of the Company be hereby generally and unconditionally authorised
and empowered pursuant to and in accordance with section 551 of the Companies Act 2006
(the “CA 2006”), to exercise all the powers of the Company to allot shares and or grant rights
to subscribe for or to convert any security into shares (“Rights”):

up to an aggregate nominal value of £350,483 (being the nominal value of approximately one
third of the issued share capital of the Company); and

. up to an aggregate nominal value of £700,967 (being the nominal value of approximately two
thirds of the issued share capital of the Company) (such amount to be reduced by the
nominal amount of any shares allotted or Rights granted under paragraph (i) in connection
with an offer by way of a rights issue or other pre-emptive offer to:

a. the holders of Ordinary Shares in proportion (as nearly as may be practicable) to the
respective numbers of Ordinary Shares held by them; and

b. holders of other equity securities, as required by the rights of those securities or, subject
to such rights, as the directors otherwise consider necessary,

and so that, in each case, the directors of the Company may impose any limits or restrictions

or exclusions or other arrangements that they consider necessary or appropriate to deal with
treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in,
or under the laws of, any territory or the requirements of any regulatory body or stock exchange
or any other matter, such authorities to expire on the earlier of the next Annual General Meeting
of the Company held after the date on which this resolution becomes unconditional and the
date 15 months after the passing of this resolution, save that the Company may at any time
before such expiry make any offer(s) or enter into any agreement(s) which would or might require
shares to be allotted or Rights to be granted after such expiry and the directors may allot shares
or grant Rights in pursuance of any such offer(s) or agreement(s) as if the authority conferred
hereby had not expired. This resolution revokes and replaces all unexercised authorities
previously granted to the directors to allot shares or grant Rights but without prejudice to any
allotment of shares or grant of Rights already made, offered or agreed to be made pursuant to
such authorities.
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NOTICE OF AGM continued

Special business continued
Issue of Ordinary Shares continued

12.

13.

THAT, subject to the passing of resolution 11, the directors of the Company be authorised in
accordance with section 570 CA 2006 to allot equity securities (as defined in section 560 CA
20086) for cash under the authority conferred by that resolution and/or to sell Ordinary Shares
held by the Company as treasury shares as if section 561 CA 2006 did not apply to any such
allotment or sale, provided that such authority shall be limited to:

i. the allotment of equity securities in connection with an offer of equity securities by way
of arights issue or other pre-emptive offer to:

a. the holders of Ordinary Shares in proportion (as nearly as may be practicable) to the
respective numbers of Ordinary Shares held by them; and

b. holders of other equity securities, as required by the rights of those securities or, subject
to such rights, as the directors otherwise consider necessary,

but subject to such limits or restrictions or exclusions or other arrangements, which the
directors of the Company may consider necessary or appropriate to deal with treasury
shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or
under the laws of, any territory or the requirements of any regulatory body or stock exchange
or any other matter; and

i. the allotment of equity securities or sale of treasury shares (otherwise than pursuant to
paragraph (i) of this resolution) to any person up to an aggregate nominal amount of £105,145
{being the nominal value of approximately ten per cent. of the issued share capital of the
Company),

such authorities granted by this resolution to expire at the conclusion of the Company's next
Annual General Meeting after the passing of this resolution or, if earlier, at the close of business
on the date 15 months after the passing of this resolution, save that the Company may, before
such expiry make offers or agreements that would or might require equity securities to be
allotted (or treasury shares to be sold) after the authority expires and the directors of the
Company may allot equity securities (or sell treasury shares) in pursuance of any such offeror
agreement as if the authority had not expired.

THAT, subject to the passing of resolution 11, the directors of the Company be authorised in
accordance with section 570 CA 2006, in addition to any authority granted under resolution 12,
to allot equity securities (as defined in section 560 CA 2006) for cash under the authority
conferred by resolution 11 and/or to sell Ordinary Shares held by the Company as treasury
shares as if section 561 CA 2006 did not apply to any such allotment or sale, provided that such
authority shall be:

i. limited to the allotment of equity securities or sale of treasury shares up to an aggregate
nominal amount of £105,145; and

ii. used only for the purpose of financing (or refinancing, if the authority is to be used within
twelve months after the original transaction) a transaction which the directors of the
Company determine to be an acquisition or other capital investment of akind contemplated
by the Statement of Principles on Disapplying Pre-Emption Rights most recently published
by the Pre-Emption Group prior to the date of this notics,
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such authority granted by this resolution to expire at the conclusion of the Company’s next
Annual General Mesting after this resolution is passed or, if earlier, at the close of business on
the date 15 months after the passing of this resolution, save that the Company may, before such
expiry make offers or agreements that would or might require equity securities to be allotted (or
treasury shares to be sold) after the authority expires and the directors of the Company may
allot equity securities (or sell treasury shares) in pursuance of any such offer or agreement as if
the authority had not expired.

. THAT the Company be generally and unconditionally authorised for the purposes of Section 701

of the CA 2006 to make market purchases (within the meaning of Section 693(4) of the CA
2006) of any of its Ordinary Shares on such terms and in such manner as the Directors may from
time to time determine, provided that:

i. the maximum number of Ordinary Shares which may be purchased is 10,514,512 representing
approximately 10 per cent of the issued Ordinary Share capital of the Company (excluding
treasury shares);

ii. the minimum price (exclusive of expenses, if any) that may be paid for an Ordinary Share is
£0.01 being the nominal price of an Ordinary Share;

i. the maximum price (exclusive of expenses, if any) that may be paid for an Ordinary Share is
an amount equal to 105 per cent. of the average of the middle market quotation of an
Ordinary Share as derived from the AIM Appendix to the Daily Official List of London Stock
Exchange plc for the five business days immediately preceding the day on which such share
is contracted to be purchased;

iv. unless previously renewed, revoked or varied, this authority shall expire at the conclusion
of the next Annual General Meeting of the Company held after the date on which this
resolution is passed or, if earlier, the date 15 months after the passing of this resotution; and

v. the Company may, before this authority expires, make a contract to purchase Ordinary
Shares that would or might be executed wholly or partly after the expiry of this authority, and
may make purchases of Ordinary Shares pursuant to it as if this authority had not expired,
and so that any and all previous authorities of the Directors pursuant to Section 701 CA 2006
be revoked.

Dated 2 Aprit 2026
By order of the Board

Lauren Hall
Company Secretary
Registered Office

Vinces Road

Diss
Norfolk
P22 4YT
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Notes:

Entitlement to attend and vote
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company
specifies that only those members registered on the Company'’s register of members:

— atthe time which is 48 hours prior to the Meeting; or

— if this Meeting is adjourned, at the time which is 48 hours prior to the adjourned meeting,
shall be entitled to attend and vote at the Meeting.

Appointment of proxies

2. If you are a member of the Company at the time set out in note 1 above, you are entitled to
appoint a proxy to exercise alt or any of your rights to attend, speak and vote at the Meeting. You
can only appoint a proxy using the procedures set out in these notes.

3. if you are not a member of the Company but you have been nominated by a member of the
Company to enjoy information rights, you do not have a right to appoint any proxies under the
procedures set out in this “Appointment of proxies” section.

4. Aproxy does not need to be a member of the Company but must attend the Meeting to
represent you. Details of how to appoint the Chairman of the Meeting or another person as your
proxy using the proxy form are set out in the notes to the proxy form (if applicable). if you wish
your proxy to speak on your behalf at the Meeting you will need to appoint your own choice of
proxy {not the Chairman) and give your instructions directly to them.

5. You may appoint more than one proxy provided each proxy is appointed to exercise rights
attached to different shares. You may not appoint more than one proxy to exercise rights
attached to any one share. Please indicate the proxy holder's name and the number of shares in
relation to which they are authorised to act as your proxy (which, in aggregate, should not
exceed the number of shares held by you). Please also indicate if the proxy instruction is one of
multiple instructions being given. Failure to specify the number of shares to which each proxy
appointment relates or specifying more shares than the number of shares held by you at the
time set out in note 1 above will result in the proxy appointments being invalid.

6. A vote withheld is not a vote in law, which means that the vote will not be counted in the
calculation of votes for or against the resolution. If no voting indication is given, your proxy will
vote or abstain from voting at their discretion. Your proxy will vote (or abstain from voting) as
they think fit in relation to any other matter which is put before the Meeting.

Appointment of proxies via the web

7. You will not receive a hard copy form of proxy for the Meeting in the post. Instead, you will be
able to vote electronically. You will need to log into your Investor Centre account, or register if
you have not previously done so at https://uk.investorcentre.mpms.mufg.com/. Once you have
set up your account you will need to add your shareholding by clicking ‘Add Holding’ in the
‘Portfolio’ section and following the on-screen instructions. You will require your Investor Code
(“IVC") to add your shareholding. You can find your {VC on your share certificate or by contacting
our Registrar, MUFG Corporate Markets. If you need help with voting online, please contact the
portal team of our Registrar, MUFG Corporate Markets, via email at shareholderenquiries@cm.
mpms.mufg.com or on 0371 664 0391. Calls are charged at the standard geographic rate and
will vary by provider. Calls outside the United Kingdom will be charged at the applicable
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international rate. Lines are open between 08.00 - 17:30, Monday to Friday excluding public
holidays in England and Wales.

Proxy votes must be received no later than 10 am on 8 May 2026 (or, in the case of an
adjournment of the Annual General Meeting, not later than 48 hours before the time fixed for
the holding of the adjourned meeting).

You may request a hard copy form of proxy directly from the Registrars, MUFG Corporate Markets,
via email at shareholderenquiries@cm.mpms.mufg.com or on 0371 664 0391. Calls are charged
at the standard geographic rate and wilt vary by provider. Calls outside the United Kingdom will
be charged at the applicable international rate. Lines are open between 09.00 - 17:30, Monday
to Friday, excluding public holidays in England and Wales.

CREST members should use the CREST electronic proxy appointment service and refer to
note 9 below in relation to the submission of a proxy appointment via CREST.

Appointment of Proxies via Proxymity

8. If you are an institutional investor, you may be able to appoint a proxy electronically via the
Proxymity platform. For further information regarding Proxymity, please go to www.proxymity.io.
Your proxy must be lodged 48 hours prior to the time appointed for the Meeting in order to be
considered valid or, if the meeting is adjourned, by the time which is 48 hours before the time of
the adjourned mesting. Before you can appoint a proxy via this process, you will need to have
agreed to Proxymity's associated terms and conditions. It is important that you read these
carefully as you will be bound by them and they will govern the electronic appointment of your
proxy. An electronic proxy appointment via the Proxymity platform may be revoked completely
by sending an authenticated message via the platform instructing the removal of your
proxy vote.

Appointment of proxies through CREST

9. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic
proxy appointment service may do so for the Meeting and any adjournment(s) of it by using the
procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored
members, and those CREST members who have appointed a voting service provider(s), should
refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate
action on their behalf.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST
message {a “CREST Proxy instruction”) must be properly authenticated in accordance with
Euroclear UK & International (“EUI”) specifications and must contain the information required
for such instructions, as described in the CREST Manual. The message, regardless of whether it
constitutes the appointment of a proxy or an amendment to the instruction given to a previously
appointed proxy, must, in order to be valid, be transmitted so as to be received by the Company’s
agent (ID: RA10) by not later than 48 hours prior to the time appointed for the Meeting or adjourned
meeting. For this purposs, the time of receipt will be taken to be the time (as determined by the
timestamp applied to the message by the CREST Applications Host) from which the Company's
agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.
After this time, any change of instructions to proxies appointed through CREST should be
communicated to the appointee through other means.



140 Midwich Group plc Annual report and financial statements 2025

NOTICE OF AGM continued

Notes: continued

Appointment of proxies through CREST continued
CREST members and, where applicable, their CREST sponsors or voting service providers,
should note that EUI does not make avaitable special procedures in CREST for any particular
messages. Normal system timings and limitations will therefore apply in relation to the input
of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take
(or, if the CREST member is a CREST personal member or sponsored member or has appointed
avoting service provider(s), to pracure that his CREST sponsor or voting service provider(s) take(s))
such action as shall be necessary to ensure that a message is transmitted by means of the
CREST system by any particular time. In this connection, CREST members and, where applicable,
their CREST sponsors or voting service providers, are referred, in particular, to those sections
of the CREST Manual concerning practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set outin
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001

Appointment of proxy by joint members

10. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy,
only the appointment submitted by the most senior holder will be accepted. Seniority is
determined by the order in which the names of the joint holders appear in the Company’s
register of members in respect of the joint holding (the first named being the most senior).

Changing proxy instructions

11. To change your proxy instructions, simply submit a new proxy appointment using the methods
set out above. Note that the cut-off time for receipt of proxy forms (see above) also apply in
relation to amended instructions; any amended proxy form received after the relevant cut-off
time will be disregarded.

If you submit mare than one valid proxy appointment, the appointment received last before the
latest time for the receipt of proxies will take precedence. If the Company is unable to determine
which was last deposited or received, none of them shall be treated as valid.

Termination of proxy appointments

12. In order to revoke a proxy instruction, you will need to inform the Company by sending a signed
hard copy notice clearly stating your intention to revoke your proxy appointment to the Company’s
registrars, MUFG Corporate Markets, PXS 1, Central Square, 29 Wellington Street, Leeds LSl
4DL. In the case of a member that is a company, the revocation notice must be executed under
its common seal or signed on its behalf by an officer of the company or an attorney for the
company. Any power of attorney or any other authority under which the revocation notice is
signed {or a duly certified copy of such power or authority) must be included with the revocation
notice.

The revocation notice must be received by the Company's registrars not less than 48 hours
before the time for holding the Meeting or adjourned meeting.

If you attempt to revoke your proxy appointment but the revocation is received after the time
specified then, subject to the paragraph directly below, your proxy appointment will remain valid.
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Appointment of a proxy does not preclude you from attending the Meeting and voting in person.
If you have appointed a proxy and attend the Mesting in person, your proxy appointment will
automatically be terminated.

Corporate representatives

13. A corporation that is a member can appoint one or more corporate representatives who may
exercise, on its behalf, all its powers as a member provided that no more than one corporate
representative exercises powers over the same share.

Issued shares and total voting rights

14. As at 5.00 p.m. on 2 April 2026, the Company's issued share capital comprised 105,145,126
Ordinary Shares of £0.01 each. Each Ordinary Share carries the right to one vote at a general
meeting of the Company and, therefore, the total number of voting rights in the Company as
at 5.00 p.m. on 2 April 2026 is 105,145,126.

Communication

15. Except as provided above, members who have general queries about the Meeting should use
the following means of communication:
— calling the Company Secretary on +44 (0) 1379 649 200; or

— calling our shareholder helpline provided by the Company's registrars, MUFG Corporate
Markets, on 0371 664 0391 {calls are charged at the standard geographic rate and will vary by
provider) or +44 (0) 371 664 0300 from outside the UK (calls outside the United Kingdom will
be charged at the applicable international rate). Lines are open Monday to Friday, 9.00 a.m.
to 5.30 p.m. excluding public holidays in England and Wales; or

— emailing the Company Secretary at Lauren.Hall@midwich.com.

You may not use any electronic address provided either:

— inthis Notice of Annual General Meeting; or

— any related documents (including the proxy form),

to communicate with the Company for any purposes other than those expressly stated.
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