REPORT OF THE AUDIT COMMITTEE

The Audit Committee continued to focus on continuous improvements in
assessing risk, internal controls and financial reporting processes. The
Committee led an audit tender which allowed us to shine a spotlight on
the effectiveness of the external audit and how technology will provide a
roadmap for future improvements.

Audit Committee Chairman

Committee membership
The members of the Audit Committee are shown below.
Details of their experience and qualifications are shown on pages 86 to 87
Committee membership
Mark Butcher
Bindi Karia*
John Pattullo
Nicola Rabson*
* Bindi Karia was unable to attend one and Nicola Rabson was unable to attend two Audit Committee meetings

owing to external commitments. Both had informed the Committee in advance and were able to provide comments
to the Committee Chairman ahead of the meeting.

The Code requires that at least one member of the Audit Committee (the Committee) should
have recent and relevant financial experience. Currently, the Chairman of the Committee
Mark Butcher fulfils this requirement. All members of the Committee are expected to be

and are financially literate. The Committee is comprised of independent Non-Executive
Directors with relevant experience and proficiency in line with the requirements

of the Code and the Committee’s terms of reference.
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Dear stakeholder,

On behalf of the Audit Committee (the
Committee) and the Board, | am pleased to
present the report of the Committee for the
year ended 30 April 2025. The objective of this
report is to provide an understanding of the
work undertaken by the Committee during the
yearto ensure that the interests of the Group’s
stakeholders are protected through a robust
system of internal controls, risk management
and transparent financial reporting.

The report explains the role the
Committee plays in the Group’s
governance framework, by supporting the
Board in their assessment of the integrity
of the Group’s financial reporting and the
adequacy and effectiveness of the Group’s
management of risk and internal controls.

The Board recognises the importance of risk
management; therefore, the setting of risk
appetite and the review of the risk register are
carried out by the Board. Further information
on the Group’s risk management processes
can be found on pages 52 to 55. The
Committee continued to focus on its core
areas of responsibility, namely protecting the
interests of the Group, our shareholders and
stakeholders through ensuring the integrity
of the Group’s financial information, audit
quality and the effectiveness of internal
controls throughout the year.

Meetings

The Committee is required to meet at least
three times a year. Details of attendance at
meetings held in the year ended 30 April
2025 are detailed in this report. Due to the
cyclical nature of its agenda, which is linked
to events in the Group’s financial calendar,
the Committee met four times during the
year. The other Directors, together with
the Group Head of Internal Audit and the
external auditors, are normally invited to
attend all meetings.

Key focus

The Committee continues to support the risk
management framework of the Group through regular
review of internal controls and oversight of the work of
Group Internal Audit.

During the year the Committee reviewed
management’s assessment of the viability of the
Group and the period over which viability should be
assessed taking into consideration the impact of the
economic environment, climate change and downside
sensitivities, and challenged those assumptions. The
Committee is satisfied that the Group is viable, with
further details provided within the viability statement
found on page 63.

In advance of the 10-year anniversary of PwC’s tenure
as the Group’s external auditor, the Committee,
conducted a competitive tender process which
resulted in a recommendation to reappoint PwC as the
Group auditor; this will be subject to a shareholder vote
at the Group’s forthcoming AGM. Further detail of the
tendering process is detailed on page 100.

The Committee continued to review key accounting
judgements over depreciation rates and determining
the carrying amounts of claims due from insurance
companies and self-insuring organisations. The
assessment of depreciation rates took into account
the changes in market dynamics in vehicle supply and
the review of insurance claims considered the mix of
protocol to non-protocol claims looking at historical
settlements and what factors would influence future
settlements.

The Committee reviewed the presentation of
underlying financial results taking into consideration
items which have been classed as exceptional or
presented as not part of underlying performance.

In particular, reviewing management judgements

in assessing the impairment of assets and the
classification of restructuring costs.

The Committee reviewed and made a
recommendation to the Board to approve the Group’s
tax strategy which the Board approved. The Group’s
tax strategy demonstrates the Group’s commitment to
tax transparency and its stated desire to pay the right
amount of tax.

Strategic report
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REPORT OF THE AUDIT COMMITTEE continued

Activity 5
o
The main activities of the Committee are outlined below. The meeting in June primarily relates to the completion of the reporting cycle for the previous financial year, therefore the meeting held in June 2025 has been g
included below as it related to the year ended 30 April 2025. 'gn
IS
173
September 2024 November 2024 March 2025 June 2025
[}
[&]
g
Reviewed the effectiveness of the FY2024 Reviewed the interim financial statements to be Completed the audit tender process, reviewing Reviewed the FY2025 Financial Statements g
external audit and agreed the scope of the issued in December 2024 and related reports documentation and presentations from and related reports prepared by management 3
FY2025 audit work to be undertaken by PwC prepared by management and PwC competing firms in the final stage. Tender and PwC ’gf
scorecard completed and recommendation ‘§
made to reappoint PWC 2
S
(&)
« Reviewed and approved PwC’s audit * Reviewed management’s assessment of » Reviewed the quality and effectiveness of * Reviewed and approved the Group’s Fair
plan including an assessment of their going concern Group Internal Audit Balanced and Understandable statement
. [2]
independence + Reviewed management papers supporting + Reviewed and approved the Internal Audit « Reviewed management’s papers on areas E
« Agreed the audit fee for FY2025 the key judgment areas in the interim financial Charter of key judgement including depreciation g
. Reviewed and confirmed endorsement of the statements including depreciation rates, - Setthe programme of internal audits rates, recoverability of contract assets, E
) : ; recoverability of contract assets and interim oing concern and viabilit; @
Group’s non-audit fee policy tax accountizg « Reviewed the Group’s corporate taxation g .g y ©
+ Reviewed and approved the Committee’s . . arrangements and recommended that the * Reviewed management papers on tax %
terms of reference, prior to making a « Reviewed a paper on the presentation of Board approve the Group’s tax strategy accounting and presentation of financial <
; financial statements including consideration statements w
recommendation to the Board of exceptional items g « Reviewed the Group’s treasury arrangements )
» Reviewed and approved the outline plan for and policies . .Revn?wed management papers on
the audit tender process « Audit tender presentations to the Committee impairments and exceptional items
by short-listed firms » Reviewed and approved non-audit services c
provided by PwC -(%
» Audit tender scoring completed and §
recommendation made to the Board “g
@
S
O

At each meeting, the Committee received regular reports from the Group Head of Internal Audit and reviewed progress made by management in responding to their internal

control recommendations. The Committee had regular discussions with the Group Head of Internal Audit and the external audit partner without management being present.

Significant matters considered in relation to the financial statements

The Committee reviewed the significant matters set out in this report in relation to the Group’s Following a review and consideration of the presentations and reports presented by management,
financial statements for the year ended 30 April 2025. We discussed these issues at various stages  we are satisfied that the financial statements appropriately address the critical judgements and
with management during the financial year and during the preparation and approval of the financial key estimates, in respect of both the amounts reported and the disclosures made and that our
statements. conclusions in relation to these issues are in line with those drawn by the auditors.
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REPORT OF THE AUDIT COMMITTEE continued

Overview of internal financial controls
2. Risk 3. Strategy, policy and

review procedures

Risk management 1. The Governance

The Committee is responsible for overseeing the
adequacy of internal controls and the work of Group
Internal Audit. The Board determines the extent and
nature of the risks it is prepared to take in order to
achieve the Group’s strategic objectives.

framework management

Strategic report

Financial reporting forecasting

Review of effectiveness of L
and sensitivity analyses

Board and Board committees .

system of internal control
During the year the Board approved an
updated Risk Management policy, as well as
an updated risk appetite framework which
supports the implementation of the Group’s
risk management framework.

Group tax and treasury strategy,

Risk Appetite statement policies and procedures

Principal risk assessment including
emerging risks
Viability assessment

Group Executive Committee and
Executive-led committees

Climate-related reporting

Following the Committee’s review and
recommendation, the Board agreed that
internal controls (including risk management

Group risk register
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and managing climate-related emerging risks) Group Management Boards Key controls Business unit, policies, procedures, %
continue to be effective. This was in accordance Key risk indicators processes and systems g
with the requirements of the FRC’s Guidance on risk 0]
o = q ©
managgment, |nterr'1a| control and r.elated financial A A A E
and business reporting. The Committee supported ©
the Board’s confirmation that no significant failings or 4 Und . 2l f I %
weaknesses have been identified during the financial . nderpinne y our assurance framewor K=
year. Processes are in place to ensure that necessary . . w
action is taken, and progress is monitored where Independent external audit Internal audit
areas forimprovement are identified.
- . c
Internal flnan0|§l controls . . 1. Our governance framework supports 3. Comprehensive programmes of financial 4. The Treasury function ensures 5. Duringthe year, no significant -f—j
On a continual basis, the Committee reviews effective internal controls through reporting and forecasting are conducted compliance with the Group’s treasury deficiencies had been raised by PwC g
the adequacy and effectiveness of the Group’s an approved schedule of matters frequently and include both sensitivity policies set by the Board and reviewed through the course of the annual external 5
system of internal financial controls, with an reserved fqr decision'by the Board and and v'ariance analysi's. A b.udg.eting b.y the Co'mr"nittt'ee which covgr quuiditly audit nor through the work carried out “§
. fthe fi ksh thi the Executive Committee, supported exercise and strategic review is risk, credit risk, interest rate risk, foreign by Group Internal Audit and overseen by 5
overview ot the framework shown on this page. by defined responsibilities, levels of conducted annually. Sensitivity analyses exchange risk and capital management. the Committee. <
authority and supporting committees. are included in both the strategic review The Group’s Liquidity policy includes (@]

The Committee received detailed reports on

the operation and effectiveness of the internal
financial controls from members of the senior
management team. The outcome of the external
audit at the year end and the half year review are
considered in respect of internal controls. The
Committee also receives updates on the policies
and procedures in place and how these are
being communicated to and complied with by
the wider workforce.
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2. The Board regularly reviews the Group’s
risk register, the schedule of key controls
and key risk indicators. The Board also
assesses the impact of emerging risks
to the Group. Our risk management
procedures are robust and can be
viewed on pages 52 to 55.

and the rolling forecasts. Taxationis a
complex area and is subject to frequent

external review. The Committee provides

oversight and this year recommended

to the Board the approval of the Group’s
tax strategy. Oversight of climate-related
disclosures are managed through the
Sustainability Committee.

continual monitoring of the Group’s debt
facilities to ensure sufficient access to
capital. Allcomplex or large transactions

are discussed in advance with the Board.




REPORT OF THE AUDIT COMMITTEE continued

Significant financial judgements, key assumptions and estimates
Any key accounting issues or judgements made by management are monitored and discussed with the Committee throughout the year. The table below provides information on the key issues discussed with the
Committee during the year and the judgements adopted.

Matter

Key consideration

Progress to date

Conclusion

Determining appropriate
depreciation rates for vehicles
available for hire

Ensuring that depreciation rates are set
appropriately.

The Committee reviewed trends of vehicle residual values. In
addition, we reviewed papers prepared by management at each
reporting date which included a quantitative and qualitative
assessment of the current and forecast trends in the used vehicle
market, management of fleet and review of the Group’s depreciation
policy and accounting estimates in this context.

We challenged and debated the assumptions and judgements made
and were content with management’s assessment.

We agreed with management’s
assessment of depreciation rates to
be applied to the existing fleet and
their proposal for depreciation rates
on new vehicle purchases to be
applied in FY2026.

Claims due from insurance
companies and self-insuring
organisations

Ensuring that the carrying value of
insurance claims represents the best
estimate of the net claim value to be
recovered.

At each reporting date, the Committee reviewed papers prepared
by management which included management’s assessment of the
expected net claim values at each reporting date.

We challenged the underlying assumptions and significant areas of
judgement and were satisfied with management’s assessments.

We concluded that the judgements
made in determining net claim
values as at 30 April 2025 were
appropriate.

Impairment of group assets and
disclosure of exceptional items

Ensuring the recoverable amounts of
the assets held on the balance sheet
are in excess of carrying values and
that exceptional items are appropriately
presented.

The Committee reviewed a paper prepared by management
considering the presentation of certain items as exceptional or
reported outside of underlying results including impairment of
assets.

We challenged the assumptions made and were satisfied with
management’s assessment.

We reviewed management
assessments in calculating the
impairment of assets which have
been disclosed as exceptional
items, along with other costs that
have been presented outside of
underlying results and agree that
this presentation provides a clearer
comparison of the underlying
performance of the Group.

Financial statements and other
information

Fair and balanced presentation

of financial statements and other
information including use of appropriate
alternative performance measures.

The Committee considered the presentation of the financial
statements, including the presentation of reported results between
underlying and statutory performance, as well as evaluating how
financial results and alternative performance measures were used as
part of the Strategic report.

The Committee reviewed papers prepared by management at

each reporting date which outlined management’s judgement in
assessing whether any items should be classified as exceptional
items or otherwise excluded from underlying results to ensure that the
judgements made were reasonable and were in line with stated policy.
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We concluded that the Annual
Report and Accounts, taken as
awhole, were fair, balanced and
understandable, and that the use of
alternative performance measures
was appropriate.

Strategic report
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REPORT OF THE AUDIT COMMITTEE continued

External auditors

The Committee reviews and makes recommendations
regarding the appointment of the external auditors.

In making this recommendation, we consider

auditor effectiveness and independence including
consideration of non-audit fees and length of tenure of
the audit firm and senior members of the audit team.

The audit firm

In accordance with the provisions of the Statutory
Audit Services for Large Companies Market
Investigation (Mandatory Use of Competitive Tender
Process and Audit Committee Responsibilities)
Order 2014, the Group is required to carry out a
mandatory audit tender every 10 years. As PwC
were first appointed for the year ended 30 April
2015, atender process was carried out for the
purposes of appointing an external auditor for the
year ending 30 April 2026.

The external audit tender process conducted during
the year is outlined on this page.

Tender of the external audit contract

The Committee commenced the audit tender
process at the start of the financial year in order to
allow for a fair and thorough process to be carried
out and allowing for other non-audit services to be
transitioned to alternative firms if required.

The tender approach and scoping was approved by
the Committee and it was agreed that the designed
selection criteria was transparent and non-
discriminatory, and was focused on audit quality
covering (independence, challenge and technical
competence. A decision panel was formed which
included members of the Audit Committee as well
as Executive Directors.

The Chairman of the Committee led the tender
process and chaired the selection panel, ensuring
that the selection of competing firms and the tender
process was run in a fair and balanced manner. The
Committee was supported by management who
provided participating firms with access to relevant
information to deliver a high quality proposal.

ZIGUP plc | Annual Report and Accounts 2025

Key steps in the tender process:

@ Shortlisting of firms and verifying independence

Strategic report

The tender commenced with a review of all relevantly experienced firms participating in the market using publicly available information and through informal
meetings with potential participants. There was a pre-qualification stage to eliminate firms that were not deemed to have sufficient experience of auditing public
listed companies of a scale and complexity of the Group or were not adequately resourced in the geographical areas where the audit work would be performed.
Relevant sector experience was also taken into consideration. The Committee also reviewed the most recently published reports by the FRC and ICAEW on the
quality of audit firms.

A short-list of firms was prepared and four firms were formally invited to tender of which two firms accepted the invitation, including PwC as the incumbent firm.

@ Information sharing

A request for proposal outlined the process, the composition of the selection panel, key requirements and the scorecard which would be used in order to
determine the outcome of the tender. Competing firms were provided with access to relevant management information to design an audit plan. Further
information requests were permitted through a specified process to allow the firms to ask questions on the content provided in the data room or request further
information from management.

Each firm was invited to a series of meetings with the Committee Chairman, Executive Directors and senior management, providing an opportunity for the firms
to develop a deeper understanding of the business and the requirements of the audit scope.

Each firm provided an independence assessment at the start of the process, detailing services currently provided to the Group, and confirmation of their
ability to achieve independence within the required timeframe. These responses were reviewed by the Committee to assess consistency with the Group’s own
assessment and independence status was reconfirmed ahead of the conclusion of the process.

@ Tender proposals

Each firm submitted a formal proposal document to the selection panel, followed by a presentation from the proposed engagement lead audit partners from
each firm which facilitated a robust discussion over the proposal including quality review ratings; technical expertise; understanding of the business and
industry; planned audit approach including the use of technology, team structure, implementation and transition.

Principal evaluation criteria used to assess the firms: Following a detailed review of the performance of each firm during the process
and an evaluation against all criteria, the selection panel recommended PwC
for appointment as statutory auditors for the 2026 financial year, subject to
shareholder approval at the Company’s 2025 AGM. The decision recognised
the effectiveness of the audit in recent years, the strength of the team and

the firm’s commitment to future improvements in audit quality through

) Quality of audit firm, including FRC scores, level of independent challenge
demonstrated and internal quality processes.

) Strength of proposed team, partner experience in role, sector and with
publicly listed audits, wider team credentials and access to experts.

) Understanding of the business and industry, including views of the technology. Following the conclusion of the tender process the
Group’s position within it, observations on the Group’s financial reporting Committee Chairman provided feedback to the participating
processes and reports, and potential areas for improvement. firms as well as thanking them for their efforts and commitment

) Audit approach and use of technology including the approach towards throughout the process.

internal controls and accounting judgements
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REPORT OF THE AUDIT COMMITTEE continued

Non-audit fees

The Committee ensures that non-audit work may only be undertaken by the external auditor in limited
circumstances. All non-audit services are subject to the Committee’s prior approval. Non-audit services
provided by our external auditors are subject to a cap equal to 70% of the average annual audit fee for the
preceding three years.

Non-audit fees for services provided by PwC for the year amounted to £80,000 which included £71,000 for

the review of the interim financial statements. As the interim review work was required by legislation this is not
included for the purposes of comparing non-audit fees to the 70% cap included in the FRC’s guidance. The
remaining non-audit fees comprised of £6,000 relating to agreed-upon procedures in Spain as well as a total of
£3,000 for non-audit fees which was incurred for providing access to PwC online technical resources. The level
of non-audit fees is less than 1% of the three-year average audit fee.

Auditor effectiveness

The Committee carries out an annual assessment of the external auditors which entails reviewing the
effectiveness of the audit process and the objectivity and independence of the external auditors, both in
terms of the engagement team and the firm as a whole. In order to perform this assessment, the following
criteria are considered:

« the auditor’s safeguards to independence including the independence letter which annually confirms their
independence and compliance with the FRC Ethical Standard;
< the operation, and compliance with, the Group’s policy on non-audit work being performed by the auditors;

« how the auditors identified risks to audit quality and how these were addressed, including the controls the
auditors relied upon;

« the quality of the audit plan including identification of key risks, materiality assessment and scope of group
audit;

« how the auditors demonstrated professional scepticism and challenged management’s assumptions
where necessary; and

« assessment of the quality of the firm, including the reputation of the firm and the outcome of the FRC’s
inspection of PwC'’s audit quality
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In assessing how the auditors demonstrated professional scepticism and challenged management’s
assumptions, the Committee considered the depth of discussions held with the auditor, particularly in respect
to challenging the Group’s approach to its significant judgements and estimates. The Committee is satisfied
with the level of challenge raised by the audit partner and the team during the year.

The Committee concluded that the audit process was operating effectively.

Minimum standard

The FRC’s Audit Committees and the External Audit: Minimum Standard (the Minimum Standard) was
published in May 2023. The Committee’s concluded that no significant changes are required from how the
Committee currently operates. During the year, the Committee made use of the FRC’s best practice guides in
respect of the audit tender process discussed above.

Group Internal Audit
In fulfilling its duty to monitor the effectiveness of the Internal Audit function, the Committee has:

« reviewed the adequacy of the resources of the Group Internal Audit department;

» ensured that the Group Head of Internal Audit has direct access to the Chairman of the Board and to all
members of the Committee;

« conducted a one-to-one meeting with the Group Head of Internal Audit without management present; and
» approved the Group Internal Audit programme and reviewed quarterly reports by the Group Head of
Internal Audit, ensuring the Committee was satisfied with the quality of these reports.

The Committee concluded that the Group internal audit process had been conducted effectively and that the
quality of audit and reporting was rated highly.

Looking forward

In FY2026, the Committee will continue to support the Board as the business continues to execute its
strategy, embedding the Group’s governance framework, financial reporting systems, risk management
processes and internal controls in the context of the Corporate Governance Code 2024 changes.

Mark Butcher
Audit Committee Chairman

9 July 2025
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