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Matters Reserved
for the Board

(1) TheCompanyandeachofitssubsidiaryundertakings(“Group Company”)shallnotaffectanyofthe mattersreferredtobelowwithoutthe approval
of the Board of Directors of the Company (the “Board”):

(@) corporate structure, share capital and employee share schemes

» makeanychangesrelatingtothe Company’s capital structureincludingreduction of capital, share buy backs, its plc status oritsdomicile;
» savetoa Group Company orits nominee, allot orissue any share orloan capital;

 appoint or remove any member of the Group Executive Committee;

« introduce new shareincentive plans or make major changesto existing plans, to be putto shareholders forapproval;

(b) material acquisitions and disposals of assets

« subscribe for, acquire of dispose of any shares inthe capital of any company;

» make abusiness sale purchase of any undertaking;

* acquiretheassetsofanyotherperson,firmorcompany,wherethetransactionvalue,includingworkingcapitalfinancingrequirements, exceeds£5
million;

« saveforthe sale,useorconsumptionofcurrentassetsinthe ordinary course ofbusiness, dispose ofthe whole or any material part ofitsundertaking
orassets;

(c) connected partytransactions
 savewithaGroup Company, enterintoorvaryanytransactionorarrangementwith, orforthe benefitof,any directorofa Group Company orany other
personwhoisconnected (asdefinedinsection252 ofthe Companies Act2006) withany directorofa Group Company;

(d) borrowing andguarantees

« savefromaGroup Company, borrowmonies (otherthan by way ofagreedfacilities) above £5million oracceptcredit (otherthannormaltrade credit
and excluding back to back operating leases);

« saveforinrespectofanycontractual obligation ofthe Group’s operatingcompaniesinthe UK or Germany, issue any guarantee,indemnity or letter of
comfortfor, or otherwise commititselfinrespect of, the due payment of money or the performance of any contract, engagementor obligation ofany
Computacenter Group Company where exposure will exceed £5 millioninvalue;

* issueany guarantee, indemnity or letter of comfort for, or otherwise commititselfin respect of, the due payment of money or the performance of any
contract,engagementorobligation ofany otherthird party personorbodywhereexposure willexceed£1 millioninvalue;

* mortgage orcharge or permitthe creation of or suffer to subsistany mortgage or charge over the whole orany partofits assetsand where the
exposure willexceed £1 millionin value;

 enterintoleasingagreements which would resultinaliability above £10 million, per transaction;

» savetoaGroup Company, make anyloan orgive any credit(otherthannormaltrade credit) higherthan £5000;

(e) material contracts

 enterinto any limited liability partnership or legal joint venture;

» approve major capital projects (and oversee the execution and delivery of such project);
 approvethe Group Opportunity Governance Framework;

(f) capital expenditure

« incuranycapitalexpenditureexceedinginrelationtoanysingleitemorgroupofitems, £5millioninvalue, orwherethe expenditureisleasedenterinto
any annual commitment greater than £2min value;

« disposeof(orretire fromuse)any assetofacapital nature withabook or marketvalueinexcess of£2 millioninvalue;

(9) shareholder and investor relations

 approve the dividend policy;

» recommend, propose or pay any dividend or propose or make any other distribution;

* approveorissue any prospectus, circular, listing particulars, notice or otherdocumentto shareholders;

= make any announcement to the London Stock Exchange other than routine announcements concerned with total voting rights, shareholdings in the
Company and transactions by Persons Discharging Managerial Responsibility and the Block Listing of Computacenter shares;

* enterintooragreetoenterintoanyagreementorarrangementrequiredtobeannouncedtothe London Stock Exchange (including any
Class 1 or Class 2 transaction, or any qualifying Related Party Transaction, each of which as defined under the UK Listing
Rules);

« callany meeting of shareholders or circulate into the public domain the proposed resolutions to be putbefore shareholders atany such meeting;

(h) board membership and other appointments

 appointanypersonasadirectorofthe Company, including the Chair, Chief Executive, Finance Director and Senior IndependentDirector:

» approveanychangestothestructure, sizeand composition ofthe Boardfollowingrecommendations fromthe Nomination Committee

« agreecontinuationinoffice ofdirectorsatthe end oftheirterm ofoffice, whenthey are duetobere-elected by shareholders atthe AGM and otherwise
as appropriate;
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appointany personwhoisnotanemployee ofa Group Company as adirector ofany Group Company (otherthanthe Company);

« establish any process for the selection of executive and non-executive directors;

= appointorremove the secretary of the Company;

« appoint,reappointorremovetheexternalauditorofthe Companytobeapprovedbyshareholdersinthegeneralmeeting oragreetheirremuneration,
following the recommendation of the Audit Committee;

 adoptorvary the rules of any pension scheme with which any Group Company is connected,;

(i) treasury policies
» determineitstreasury policiesincludingforeigncurrencyandinterestrate exposureandtheuseoffinancial derivatives;

() risk managementpolicies

« establishaframework ofprudentandeffective controlstoenablerisktobe assessed and managedincludingthe approval oramendmentofthe
Company’sriskappetite statement, receivingreportson,andreviewingthe effectivenessof, the Group’s specificriskmanagementandcontrol
processes, hedging, borrowing limits and corporate security;

 considerallmaterialalterations proposedtothemanner, levelsandtypes ofinsurance policies subscribedto by the Group Company;

 setorvarythenatureandextentofthe principalrisksthe Groupiswillingtotakeinordertoachieveitslong-termstrategicobjectives;

(k)donations
 formulate any policy regarding charitable donations;
» approve or make any political donations;

() litigation

» applytothe Courtforanadministration order orawinding-up ordertobe madeinrespectofa Group Company;

« authorise the instigation of or defence against any litigation where the loss potential for the Company or Group Company exceeds £1 million, inclusive
oflegal costs likely to be incurred;

(m)strategy, internal control, budget and accounting issues

« setorvarythepurpose,valuesandcommercial strategyofthe Groupandanyassociatedlong-termstrategicaimsandobjectivesorkey performance
indicators;

« approve the Group’s Annual Budget and its Annual Financial and Operating Performance Targets;

» agreetoextendthe Group’s activities into new business or geographic areas;

* agreeanytransactionthatrequiresthe Grouptoestablishaphysicalpresence,andassociated legalentity,inacountry thatthe Grouphasnot
previously operatedin;

* agree orvaryinany material respectany operating and capital expenditure budgets;

« approve any material changesinaccounting policies or practices publicly adopted by a Group Company;

 approveannualplcreportandaccounts(includingthe corporate governance statementanddirectors’remunerationreport), half-yearlyreportand
preliminary and interim statements;

* make any change to the Company’s accounting reference date; and

(n) matters reserved for the Board
» approve oramend the schedule of matters reserved for the Board.

@ Thefollowing matters are additionally and exclusively reserved for the Board:

» makinganydeterminationastotheindependenceofanyNon-Executive Directorinlightoftheircharacter,judgementandrelationships;

« authorise Directors’ conflicts ofinterest where permitted by the Company’s articles of association;

« approval of the following policies: Group Code of Ethics, Group Disclosure Policy and Group Rules on Share Dealing;

» approval ofthe appointment ofthe Group’s corporate lawyers, brokers and corporate communication advisors;

« thecontinuationinoffice ofanydirectoratanytime,including the suspensionortermination of service ofanexecutive director asanemployee ofthe
Company, subjectto the provisions of the law and their service contract;

» approvalofmembershipandchairship of,andtheterms ofreference for, Board Committees and receiving reports ontheir activities;

« thedivisionofresponsibilitybetweenthe Chairandthe ChiefExecutiveandany changestotheauthoritiessodelegated,andapprovaloftheterms of
reference for the Senior Independent Director;

« approval of the broad policy for the remuneration of the Chair, Executive Directors and Non-Executive Directors of the Company, which will, at all
times, ensure that no director is involved in any decision relating to his or her own remuneration; and

« approve the form of annualreviewofthe Boardand appoint any third party engaged to complete any independent review of the Board, it's
Committees and Directors.

Those matters which the Board considers suitable for delegation are contained in the Terms of Reference of its Committees. This document was approved
by the Board on 8 December 2022.
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