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H‘VC are
makers g
In May 2017, we launched a new corporate marketing campaign called ‘Change Makers' targeting a c-suite audience. The objectives

of the campaign were to raise awareness of how we unlock value for our clients through talent and technology, as well as instilling
pride within our employees. This is the first campaign of its kind that we have embarked upon. It was time to shine,
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2 UK retailer reach new heights, seat without leaving their armchairs. people and schools in Staffordshire.
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SUMMARY

We solve the complex challenges of our clients, increasing productivity, enhancing
their use of technology and data, improving customer and public services and adding
value to the UK and local economies. We do this by combining our talent, creativity,

software, technology and innovation with sector knowledge and proven
skills and expertise underpinned by our scaled operational platforms. .

REPORTED SUMMARY!
REVENUE LOSS BEFORE TAX FREE CASH FLOW EARNINGS PER SHARE
£4,2346m || £(5131)m £377m (80.1)p
2016: £4,368.6m 2016: £(89.8)m 2016: £367.3m 2016: (14.3)p

UNDERLYING SUMMARY?
RlEVENUE PROFIT BEFORE TAX FREE CASH FLOW EARNINGS PER SHARE
£41679m || £383.0m £38.0m 45.6p
2016: £4,357.3m 2016: £268.5m 2016: £397.3m 2016:31.7p
IMAGE REMOVED IMAGE REMOVED IMAGE REMOVED
IMAGE REMOVED

> FOR MORE ABOUT KEY PERFORMAMCE INDICATORS, SEE PACE 14
FORMORE ABOUT FINANCIAL HIGHLICHTS, SEE PAGES 15-22

1 Continuing aperations.
2 Referto note 7 of the cansolidated financial statements for order book definition.
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SUMMARY DIVISIONAL PERFORMANCE

We currently report across five divisions with leading market positions, delivering
innovative solutions for clients across the public and private sectors.

PRIVATE SECTOR
PARTNERSHIPS

Underlying revenue

£1,588.3m

2016: £1,544.4m

IMAGE REMOVED Underlying operating profit

£137.5m

2016: £71.4m

Customer management, Capita Europe,
life, pensions, insura nce and
employee solutions.

PUBLIC SERVICES
PARTNERSHIPS

Underlying revenue

£1,087.2m

2016: £1,127.9m

Underlying operating profit

£73.0m

2016: £0.5m

Central and local public services
and contracts, real estate property
and infrastructure.

PROFESSIONAL
SERVICES -

Underlying revenue

£532.8m

2016: £758.3m

IMAGE REMOVED Underlying operating profit

£104.9m

2016: £108.3m

HR, corporate and specialist services
and commercialised public sector assets
and joint ventures.

DIGITAL AND :
SOFTWARE SOLUTIONS

Underlying revenue

£410.9m

2016: £420.3m

Underlying operating profit

£113.9m

2016: £134.4m

Application software and solutions across )
public sector, utilities and financial services.

IT SERVICES

Underlying revenue

£507.8m

2016: £481.5m

IMAGE REMOVED Underlying operating profit

£781m

2016: £47.1m

IT infrastructure, applications solutiens and
consulting services.

FOR MORE ABOUT BIVISIONAL PERFORMANCE, SEE PAGES 25-35




03 : Caplta plc Annual Report 2017

[ staatecicaerorr [ corpoRate coverNance || FINANCIAL STATEMENTS |

STRATEGIC REPORT
Summary 01 Chief Finandal OFficer's review 15
Summary divisianal performance 02 Our people and talent 23
Chairman’s introduction 04 Divisional performance 25
Chief Expeutive Officer's raview 06 Internal contral and risk management 35
Our strategy 2nd business model 13 Viability statement 44
ey performance indicators 14 Managing our business responsibly 45
HOW WE USE
MQUNTAINS OF DATA . IMAGE REMOVED

TO HELP A UK RETAILER
REACH NEW HEIGHTS.

WE &T
change

makers




04

Capita ple Annuat Report 2007

[ STRATEGIC REPORT

" CORPORATE GOVERMANCE " FINANCIAL STATEMENTS !

CHAIRMAN’S INTRODUCTION

IMAGE REMOVED

2017 has been a difficult year of unprecedented change

for Capita. Against a challenging backdrop in many

of our markets, we began to address the underlying

problems preventing Capita and its people from

achieving their full potential. We have strengthened our
leadership and governance, undertaken a strategic review

and have launched a fully underwritten Rights Issue

to position Capita well for the future.”
SIR IAN POWELL, CHAIRMAN

It is apparent that Capita remains a
systernically important business to the UK,
with important services and strong market
positions. Every day, our committed and
talented people continue to fulfil our core
mission— improving the efficiency and
productivity of our clients. However, over the
years, the business has become too complex,
expanded beyond its core skills and failed to

keep pace with a rapidly changing marketplace.

Shortly after | took up the Chair pasition

an1 January last year, it became apparent
that there were three critical areas requiring
immediate attention - Leadership, Strategy
and Governance — each of which we as a Board
have either addressed or are in the process

of addressing.

LEADERSHIP

A critical first step was to steer the Company
in a new direction under fresh leadership.

We announced in early March 2017 that Andy
Parker would stand down as Chief Executive
Officer (CEO) later in the year, formally leaving
Capita on 15 September 2017. At which time,
Nick Greatarex, Chief Financial Officer [CFO),
became Interim CEO until 30 November.
Following a thorough executive search process,
we welcomed Dr Jonathan (Jon) Lewis as our
new CEQ on 1 December 2077.

With his extensive technology background
and strong track record in turnaround
situations, jon brings the skills, experience
and energy required to lead Capita on its new
course. He joined from Amec Foster Wheeler
ple, where he served as CEO following an

-~ ifripréssivecarger with Halllbapeoiin thie-ys—=-—tWo-Executive Directors - the CEQandCFO. ...

Jon has the credibility, knowledge, values and
behaviours required to lead the transformation
of this significant UK services business,
accountable not just to our clients, investors
and people but also to the wider community.

STRATEGY

Capita has lacked a clear strategy and operated
with a short-term focus. This focus has resutted
in short-term decisions to pursue near-term
growth and in-year profitability at the expense
of planning for long-term sustainability.

Capita has taken on too many low-margin/
high risk contracts and has amassed teo much
debt in support of acquisition-led growth.

At the same time, it has under-invested in its
infrastructure (especially in those functions
that provide the oversight that a business of
Capita's complexity requires) and as a result
has made insufficient investments in financial
and operational controls for a business of its
scale. Crucially, a long-term strategy with
aligned abjectives were not in evidence when |
became Chairrman. Until new leadership was in
place, it was inappropriate to undertake a full
strategy review, however the preliminary work
to facilitate such a review was put in place.

A strategic review of the business, its markets
and purpose has been completed as part of
the new strategy Jon is implementing. Capita’s
objective is to become a more focused and
predictable, client-centric company, generating
sustainable free cash flow. The Board believes
that changes to its operating model under

its new strategy will deliver enhanced
performance through increased simplification,
efficiency, standardisation and focus.

Given the breadth of Capita's activities and the
complexity of our structure, this is necessarily
an extensive exercise involving employees

at all levels. The new strategy is detailed by
jon in his Chief Executive Cfficer’s review on
pages 6-12.

The changes necessary will require both
cost savings and investment, a reappraisal of
areas that were averiooked in the past and
the implementation of a multi-year plan. -
To support this strategy, a fully underwritten
Rights Issue has been launched to ensure
Capita has the balance sheet to support

its clients and operations. The proceeds of
the Rights Issue will be used to support the
delivery of Capita's new strategy; invest in
the business and reduce indebtedness.

GOVERNANCE

We have worked to improve the Group's
governance, rebalance the Board and bring
it in line with current good practice. Prior to
my joining the Board in September 2016, it
comprised five Executive Directors and five
Non-Executive Directors. Today, we have

s ma m s
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-and six Non-Executive Directors. Whilst we
will continue to review the constitution of
the Board, we believe that this is a mare
appropriate Board structure to facilitate
debate and challenge as the business
undergoes its strategic transformation.

On behalf of the Board, | would like to thank
Andy Parker who left on 15 September 2017
and Vic Gysin and Chris Sellers, who left in
recent months - all of them having made
meaningful contributions over many years of
service. We also thank Paul Bowtell, who left
Capita last May after seven years as a Non-
Executive Director and Chair of the Audit and
Risk Committee.

We are delighted to welcome Baroness Lucy
Neville-Rolfe to the Board as a Non-Executive
Director with effect from 6 December 2017.

A backbencher in the House of Lords and
former Government minister, Lucy brings
extensive private and public sector experience
from her time on the Boards of Tesco plc, ITV
plcand Metro AG.

We are also delighted that Matthew Lester
joined the Board in March 2017, taking over

as Chair of the Audit and Risk Committee on

1 June. He was formerly CFO of Royal Mail plc
and is a Non-Executive Director of Man Group
plcand Barclays Bank plc. Finally, | would like
to thank Nick Greatorex for his contribution
during the year as Interim CEQ.

In last year's Annual Report, | highlighted
diversity as an area of both Board and wider
leadership focus for the future, Ensuring that
all of our people have the opportunity to fulfil
their potential is an essential element of a
successful organisation, both commercially
and as a responsible and supportive employer.
Itis also the right thing to do. We have made
some progress in this area in 2017 but not
enough. Under our new leadership, we look
forward to redoubling our diversity efforts

at all evels, especially in senior leadership
positions, as the transformation plan

takes shape.

! am grateful to all Capita people, who have
shown great resilience and commitment
throughout an uncertain period. Jon, the
Board and 1 are determined to give all our
employees a sound basis for a stable and
happy career within Capita, focused on
delivering outstanding services to our
clients and their customers.

PERFORMANCE

Market conditions remained challenging in
2077, new business wins were weak and we
experienced some operational difficulties.
Despite these challenging trading conditions,
progress was made in & number of important
areas, notably the disposal of the Capita Asset
Services businesses valued at £888m to Link
Group, early adoption of the new IFRS 15
revenue recognition standard, progress on a
series of cost initiatives, the hiring of Jon Lewis

as our new CEQ and the commencement of
the strategic review. We reported underlying
profits before tax of £383.0m for 2017 and
underlying profits before tax and before
significant new contracts and restructuring
costs of £400.9m, in line with our
expectations for underlying trading.

Cur reported operating loss for the year was
£420.1m (2016: £16.1m), including a charge for
specific items of £852.8m (2016: £353.5m).
The significant increase in 2017 arises from
the impairment of goodwill, intangible

assets, and other non-current assets as

at 31 December 2017, The impairment of
goodwil! and intangible assets amounted

to £565.6m. The continued operational and
external challenges faced by the Graup, which
became apparent following the conclusion of
the 2018 business planning process, have led
to a significant deterioration in new business
opportunities from previous positions.

In addition, the Group has experienced
contract terminations and attrition as
highlighted in the divisional performance
reviews and the strategic review has identified
areas that need to be addressed to rebuild

and repaosition Capita. These events and
circumstances have led to the recognition of
the impairment charge. Nick Greatorex will
cover our detailed financial performance in his
Chief Financial Officer’s review on pages 15-22.

On 31 January 2018, we provided an update on
the autlook for trading in 2018. In owr update,
we highlighted a number of headwinds, the
need for investment and a transformation

plan for the long-term benefit of the business,
which is detailed in the Chief Executive
Officer's review on pages 6-12.

BALANCE SHEET AND CAPITAL
STRUCTURE

We have carried out an assessment of the
appropriate financial leverage over the
medium term, to provide a sustainable capital
base to support our clients and operations,
increase investrment in the business and deliver
its future strategy.

. The Board has determined that the

appropriate financial leverage for the Company
is between 1.0x and 2.0x adjusted net debt to
adjusted EBITDA prior to the adoption of IFRS
16, (compared to its existing leverage ratio of
2.27x adjusted net debt to adjusted EBITDA

as at 31 December 2017), which the Board
believes is the appropriate financial leverage
for companies of similar size and with similar
operations to Capita,

As announced on 31 January 2018, Capita
intends, as a matter of good corporate
responsibility, to reduce the remaining
pension deficit in its defined benefit scherne,
The current actuarial deficit is supported by
an asset backed funding arrangement, the
estimated value of which is £69m, and which
is not included in the ast disclosed IAS 19

deficit of £407m as at 31 December 2017,

The triennial actuarial valuation of the scheme
as at 31 March 2017 is due to be completed by
30 June 2018. In addition to Capita’s current
annual contributions, further contributions
totalling £21.5m were paid in January 2018,
Capita is fully committed to addressing the
remainder of the deficit in the medium term.

in addition, we currently expect to achieve
proceeds of approximately £300m fram non-
core disposals in 2018. We further intend to
review the diversity of funding on our balance
sheet over the next two years.

DIVIDEND

Given the short-term cutiook and level of
indebtedness, the Board did not recommend
the payment of a final dividend in respect

of 2017. However, the Board recognises the
importance of regular dividend payments

to investors in farming part of their total
shareholder return, and will consider

the payment of dividends once Capita

is generating sufficient sustainable free

cash flow.

THE WAY AHEAD

Capita is a key part of the UK corporate
landscape, both in its own right and as the
provider of essential services to businesses
and public-sector institutions in every sector
of the economy.

Scale has been critical to our offering. It has
enabled us to achieve crucial efficiencies for
our clients but it has also created its own
operational difficulties that we must now
address. From leadership and strategy to
business mix and capital structure, we are
assessing every aspect of the business.

Inevitably this is a difficult time for Capita's
people, dients and shareholders. Our people
are central to everything we do, and Il want
to thank them for their continued hard work,
energy and commitment. The multi-year
transformation process being led by Jon and
his team will lead to a more sustainable,
focused business operating with strong
values to deliver great services to our clients.
The Board and | are fully committed to the
Rights Issue and the new strategy underpinned
by the multi-year transformation plan to
strengthen and simplify the business and
deliver future success for the cormnpany, our
employees, shareholders and clients.
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CHIEF EXECUTIVE OFFICER’S REVIEW

IMAGE REMOVED

"We have the building blocks to create a great business;
one that consistently delights its clients, has operational
discipline and generates sustainable free cash flow.
We are now executing the plan to deliver this.”

JON LEWIS, CHIEF EXECUTIVE OFFICER

Introduction

I joined Capita on 1 December 2017 and have
spent my first four months meeting marry
employees, clients, suppliers and shareholders
to gain a full picture of the business and its
strengths and weaknesses. There is a lot ta be

- excited about: talented people, a blue-chip

client base, great technology and the ability
to deliver value-adding services but the more
| have abserved and tearnt, the more I have
realised that there is considerable work to be
done to position Capita for future, sustainable
success. Therefore, | have initiated a thorough
review of the business, the results of which
have shaped the design and implementation
of our new strategy.

KEY FINDINGS OF THE
STRATEGIC REVIEW

The initial focus of this review was to identify
the strengths and weaknesses of the current
Capita structure and operations. This has
involved a systematic market-by-market
review of the current attractiveness and
future competitive landscape of each market,
an assessment and benchmarking of Capita’s
capabilities and propositions, a review of
internal processes and cost structure and a
tharough assessment of current and potential
synergies acress Capita. '

The key findings of this review included

the following:

- Until recently, Capita’s perspective was
focused on short-term growth and, whilst -
this short-term perspective, coupled with
an entrepreneurial culture, had assisted in
the delivery of rapid growth in the past, it
was also characterised by a lack of long-
term business planning and investment in
the infrastructure and resources required to
support a large-scale organisation servicing
increasingly complex client needs.

- This short-term sales-led approach
also resutted in a failure to keep up
with longer-term trends in a rapidly
changing marketplace.

- Capita had become overly complex,
spanning multiple markets and services,
making it more challenging ta maintain
a competitive advantage in every
business. In addition, some of Capita’s
offerings have featured a low level of
operational, technological and commercial
integration, which has led to higher costs
and inefficiencies.
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— This low level of current integration across
divisions and their markets provides a
significant oppartunity to improve Capita's
operating efficiency, reducing its cost base
ta support profit margins, and to improve
operating cash flow which would be
available to invest in the business.

Investment is required across all of Capita's
shared services, including its finance, IT,
human resources, commercial, legal and
related functions, which in some cases
were inadequate and in other cases did not
function effectively.

In recent years, Capita developed a large
amount of bespoke software for clients
which was not scalable or reusable for other
clients and would often become obsolete
within a relatively short period of time.

This has led to write-offs on Capita’s income
statement once the software had no further
value to Capita. The reviéw suggested

that Capita should change its approach to
software development in order to focus

on reusable software tools and repeatable,
scalable software.

~ Effective, efficient investment in Capita’s
client propositions and its infrastructure

is also required. A historic focus on short-
term performance, and a resulting under-
investment in certain key T systems, has
resulted in the current need feor an increase
in investment to upgrade Capita'’s enterprise-
wide tools and software {including a more
comprehensive custormer relationship
management (CRM) system).

Whilst the majority of Capita's contracts
have exhibited expected performance,
Capita’s record of successful operational
defivery has been challenged recently by

a number of execution issues on some of

its major contracts. A common underlying
issue arises from the separation, and

lack of coordination, between the sales,
implementation and aperations teams which
has led to  lack of dear accountability
across contracts. Capita needs to simplify
its processes and procedures to enhance

the way it bids, implements and manages
its contracts.

1

- Capita is also seeking to strengthen its
balance sheet, and targeting a leverage ratio
of between 1.0x and 2 0x adjusted net debt
to adjusted EBITDA (prior to the adaption
of IFRS 16), which can be achieved with the
proceeds of the Rights Issue, the proceeds
of certain non-core disposals expected later
this year, and through further disposals aver
the next two to three years,

~ Finally, it is important for Capita to develop
new client offerings supporting data
analytics, and to be at the forefront of
business process automation in order to
sharpen its competitive offering in current
and future growth markets.

These initiat findings have shaped and
informed the design of our new strategy.

OUR NEW STRATEGY

Capita will simplify its business by focusing on
key growth markets, realigning its organisational
structure to mirror these markets and to
significantly reduce costs at the same time

as impraving operational efficiency.

Capita will strengthen its businesses and
capabilities by making setected investments in
order to drive improvements to both Capita's
expertise in digital, analytics and automation
and its programme delivery and operational
excellence. Capita will also ensure that it

has the right leadership tearn and capital
structure in place to suppart the delivery

of the new strategy.

@ 1. STRATEGY — SIMPLIFY

The markets in which Capita operates are
changing quickly and new trends are emerging.
The Board believes that Capita needs to

be at the farefront of these changes rather
than reacting to them. A key element of the
new strategy is ta ‘do fewer things, better”,
Central to this will be the simplification and
reorganisation of the business portfolio to
facus this on key growth markets where
Capita has an established leading market
presence. There will be a simplification of our
operating madel, reducing reinvention, being
more selective on contract tendering, and
dramatically reducing the cost base while at
the same time strengthening our core client
proposition, processes and tools.

Focus on key growth markets

Our key priorities will be to focus on the
attractive, growing and profitabte markets
where we have an established leading market
presence and offering. The Board continues

to believe that Capita has a core of market-
leading positions, with a portfolio of contracts
with blue-chip clients that are performing
well. We believe we can strengthen our client
offering and grow cur market positions further
across the segrments and markets it currently

serves, including the following:

Capita is one of the UK's largest software
companies and is a market leader in severat
specialist areas such as education, utilities,
locat government and police, justice, and
emergency services with a 3% market share
in 2017. The £15bn market is forecast to grow
at an annual growth rate of 8% through 2021
Client preferences are evolving with sector
specific needs, which we believe will give

tise to new opportunities in specialist areas.
For example, 'software as a service' providers
have been gaining market share in recent
years and Capita needs to adapt to this market
trend, We expect to simplify our business

by focusing on carefully selected specialist
markets in the UK and internatienally
(including the market for ‘software as a
service'), developing reusable software tools,
and building a market-aligned sales force and
improved go-to-market capability. We also
intend to strengthen our offering by investing
in core products with distinctive offerings

to defend position, and grow in existing and
adjacent markets. We will create scaled,
integrated shared service functions as well

as a best-in-class development centre for
production of standardised software. It will
also invest in expanding selected products
into the US market,

SOFTWARE
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CHIEF EXECUTIVE OFFICER’S REVIEW CONTINUED

®

HR

CUSTOMER MANAGEMENT @

GOVERNMENT

Capita provides a full suite of HR offerings,
supporting the employment life cycle from
hiring to retiring for 6,500 clients across
the private and public sectors. We focus
on recruitment, learning and benefits, and
pensions administration, supported by our
proprietary digital platforms, Tesselo, Orbit
and Hartlink. We also provide attraction

- screening, performance management and
payrall services. We believe thereis an
opportunity to simplify this business by
bringing together our current three HR
offerings into one division across recruitment,
learning and benefits. We will seek to create
a sales culture which enables our clients
to access multiple HR services within its
portfolia. We have decided to merge these
three existing businesses into a single division,
with a new leadership team, and believe
that by combining a broad capability across
benefits, pensions, learning administration and
recruitment outsourcing we can participate
in a market valued at £5bn in 2017 (of which
we have a 10% market share}, and that is
expected to grow at an annual growth rate
of 5% through 2021. Capita is already a
leading provider in most segments, such as
benefits administration {(where we have 2 6%
market share), learning process outsourcing
{where we have a 21% market share) and
recruitment process outscurcing {where
we have a 12% market share). We will also
endeavour to ensure that there are standard
data extraction and management tools across
all businesses. We intend to strengthen our
offering by improving our core products
and platforms, strengthening our analytics
capability, and standardising existing solutions
and technological partnerships with key ERP
providers to ensure our solutions can integrate
with existing client infrastructure.

Capita is & market leader in the UK with

a16% share of a £3,8bn market size as at

31 December 2017, Whilst the overall market
is forecast to grow at an annual growth rate of
4% through 2021, close to double digit growth
is expected in higher capability areas such as
revenue support. We are using an increasingly
digital and analytics-ted approach that we
believe will help to reinforce Capita's leadership
position in transformational cutsourcing

and capture a greater share of those higher
complexity transactions that are expected to
grow fastest. Clients are increasingly seeing
outsourcing as a partnership opportunity for
value, rather than simply for transactional
supply. As they look for new ways to improve
their own customer management services,
this provides new reveriue apportunities for
us. Capita has a leading track record in building
such partnerships in the UK, and this year

it is delivering the first such partnership in
Germany. Capita is the second largest provider
in the German and Swiss markets and expects
these to offer a similar set of apportunities

for transformational partnerships as the UK.
We intend to exploit these opportunities

by standardising best practices and service
offerings for our clients, partnering with
leading technology providers, and expanding
our use of offshore resources in order to
provide solutions cost effectively. We will

atso upgrade our infrastructure and toals, and
continue to invest in our analytics capability to
expand-further into sectors such as transport
and travel, financial services and automotive.

1 Central government includes heatth, defence and education.

2 Capita estimate based on Nelson Hali.

--= =~ —relying-onlarger.deals with clients. ...

Central government”. Although the
opportunities for new large, long-term
contracts have reduced over recent years, we
believe that Capita will be able to utilise its
strong market position (with 11% share of a
£4bn market size)® and proven capabilities in
particular in large-scale national operations,
to focus on retenders and carefully targeted
growth opportunities supported by high-
perfarming and disciplined low-risk contract
implementation. For complex deals, we intend
to seek to build solutions which bring a best-
in-class offering. However, unlike in the case
of its software business where we provide our
own proprietary software solutions, in the
case of large and complex central government
contracts, Capita is increasingly looking to
partner with IT specialists in arder to mitigate
the development risks and costs of these

new solutions and increase the likelihood of
successful outcomes. We expect to simplify
by focusing an our core capabilities (those
where Capita has a distinct advantage), and
will depricoritise and avoid smaller, fragmented
activities. We will only pursue opportunities
where commercial terms are acceptable.

We intend to strengthen our business by
investing in transformation capabilities,
analytics and automation as well as investing
in business development. In addition, following
the UK's exit from the European Union there
may be additional opportunities as the UK
Government begins to develop new policies,
require new services and establish new delivery
requirements in a post-Brexit environment.

Local government: Capita is the largest
provider of outsourced services across

local authorities in the United Kingdom,

{with 15% share of a £3bn market size?).

We focus on the delivery of support services
to local authorities, schools and health
organisations, including IT and digital
transformation, collecting payments from
and making payments to citizens, and
back-office processing. While the number

of new, large deals for local authorities

have been in decline in recent years, Capita
believes that opportunities remain to shape
the market by providing clients with a new
commercial model focused on key services
such as revenues and benefits, planning and
regulatory affairs. Our strategic focus for
local gavernment includes developing new
scalable and repeatable solutions, focusing
on core capabilities while de-prioritising
smaller, fragmented services, and exploiting
Capita’s growing capabilities in data analytics,
robotics and autornation. We will also focus on
business development, focusing the sales team
on incremental/organic growth rather than

R R A e e A T e
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IT SERVICES

Capita is one of the top ten suppliers of

IT services in the United Kingdom. Our IT
Services business acts as a technology enabler
across all of Capita's services both internally
and externally. The UX IT services market is
forecast to graw at an annual growth rate of
1% through 2020. Clients’ needs are evolving
as they seek value creation through digitisation
and autormation, more standardised offerings
with modular add-ons and improved
security. We believe that the breadth of
Capita’s portfolio enables it to maintain a
competitive advantage across IT service
provision, however it requires a simplified
organisational structure, modernised offering
and an optimised operating model to

better serve selective external and internal
clients. We need to first strengthen our
capability to suit the requirements of existing
clients as well as to make technology and
infrastructure investments.

Realigned organisational structure

In line with our drive for simplification, we have
reorganised our divisional structure in 2018

around five markets: Custamer Management, -

HR, Software, Government Services and IT
Services. This wilt increase Capita's focus upon
customer management, previously included
in Private Sector Partnerships, and brings
together Capita’s HR businesses, previously
split between Private Sector Partnerships

and Professional Services, under dedicated
management as a single division called People
Solutions for the first time.

Capita has also formed a sixth division,
Specialist Services, which includes those
businesses which either () are not within
Capita's key growth markets and/er (b) have
little commonality with the other divisions
and/or [¢) are at an early phase in their
development but may be scaled up in the
future, The businesses within Specdialist
Services are mostly stand-alone operations
and will be managed on a portfolio basis in
order to maximise value. We have chosen to
separate these businesses to avoid detracting
from management focus on the ather five
growth divisions, We also see real benefit in
bringing these specialised businesses under
dedicated management in one division.

The growth across the divisions will be

supported by a common set of group

capabilities including operations, sales and

marketing, technology and support functions:

— Operational capabilities will be strengthened
through improved contract take-on and
execution processes, optimised use of
offshore locations where possible and
improved workforce optimisation.

~ Technological capabilities will be
strengthened through investing in better
analytics, smarter use of data, improved,
proven digitisation and automation, and
better technology integration.

- Sales and marketing capabilities including
consistent pracesses around planning,
project budgeting, marketing, consultative
selling, account management and
proposition management,

- Comiman and stronger suppart functions
including HR, Finance, IT, Commercial
and Legal.

SIMPLIFY: ORGANISATION AROUND GROWTH MARKETS

GROWTH PLATFORMS J VALUE PLATFORMS
SOFTWARE PEQPLE CUSTOMER GOVERNMENT SPECIALIST
Specialist, high rmargin SOLUTIONS MANAGEMENT SERVICES SERVICES
enterprise products Integrated HR market Transforming customer Long term visibility Stand-alone businesses
presence for first time experience for our dients and cash generation we manage for value and
start-up incubator
IT SERVICES

Enabler for the rest of Capita - with upside from client sales

=
X,

CENTRAL SERVICES: OPERATIONAL, TECHNOLOGY, CCMMERCIAL, SUPPORT FUNCTIONS
Develop top quality functional skills / talent and new operating model
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Cost reduction OVERVIEW OF NEW STRATEGY

We have identified a significant multi-

year opportunity to reduce costs and

improve operational efficiency. Historically, SIMPLIFY

Capita has had no ongoing structural cost

management programme and has been ~ Focus on strong positions with growth potential

in- i i her N —_
mﬁmgﬁ?&g{:ﬁ:: la::rzc?l:, ® - Align organisation around growth markets
The opportunity includes reductions in - Use common, scalable capabilities
general and administrative expenses, which — Cost base
are substantially higher than Capita’s peers,
centralising more procurement to leverage
Capita’s scale, standardising and investing in its

processes and systems, increasing the use of
offshoring, including scaling up its presence in

India, and by increasing automation. @ STRENGTHEN

The Board's initial target is annualised initial
cost savings of £175m from the above _ .
initiatives by the end of 2020. This includes Leadership andi governance

£70m which is expected to be reslised in - Up to £500m investment in asset base, technology and peaple
the year ending 31 December 2018, and is — Win more of the right work

reflected in our profit guidance. The balance - Balance sheet

is expected to be realised by the end of 2020.

These savings will come from a number of

key areas:
~ Operations: cost savings through offshoring,
automation and improved consistency
of processes; SUCCEED
— SG&A: cost savings through offshoring, ] .
the optimisation of shared services and the - More predictable, lower risk
implementation of a new CRM systern; — At least £200m of sustainable free cash flow in 2020!

— IT: cost savings through cansolidation of
supply chain, helpdesks and networks;

- Procurement: cost savings through
professionalisation and adoption of
best practices across the Group, along

with rationalising the supply chain and
renegotiating with vendors; and

- Praperty: cost savings are anticipated
through the consclidation of Capita's
360 site property portfolio, increased
utilisation and adoption of flexible work
patterns as well as offsharing to more
cost-efficient locations and automation .
where appropriate.

The Board believes that the targeted
efficiencies will not be detrimental to Capita's
ability to serve its clients and its ability to win
new contracts.

The cost to achieve these efficiencies is
expected to be £40m for the year ending

31 December 2018 and £110m in total during
the following two years.

Following the initial simplification of Capita's
business and cver the longer term, there could
be potential to reduce costs further.

1 Before exceptional and resu"ulcturilq charges and additional voluntary pension contributions.
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@ 2. STRATEGY - STRENGTHEN

A key aim of our new strategy is to strengthen
our businesses and capabilities by making
setected investments in order to drive
improvements in both Capita’s expertise

in digital, analytics and autornation and

its programme delivery and operational
excellence. We will also seek to ensure that
we have the right leadership team and capital
structure in place to support the delivery

of its new strategy.

Strengthened leadership team,
culture and incentives

We have formed & new Executive Commiittee
which will meet at least once a month and
often more regularly. Led by myself, this
Committee brings together the six divisional
leaders of the new divisional structure and a
number of new functional roles, such as the
Chief Transfarmation Officer, Chief People
Officer, Chief Corporate Develaopment Officer,
Chief Sales and Marketing Officer, Chief Digital
Officar and Chief Legal Officer, These new
roles include six new hires to Capita, of which
three are already in place. A new performance
review process and a new incentive arrangement
has been put in place for the Executive
Committee, and clear priarities have been

set for 2018.

The Executive Committee will focus on
irmproving culture and engagement across
Capita’s approximately 70,000 employees,
with the aim of harnessing the collective
strength of cur talented pool of people
across alt levels of the organisation. We will
introduce a single set of behaviourat values
across all of our businesses and look at ways
to better develop its employees' skills and
longer-term careers, with incentives aligned
to implementation of Capita's new strategy
and retention of key talent. The Directors
believe that Capita’s newly refreshed senior
management team and the Executive
Committee, in particular, will help drive better
behaviours and a new culture across the
business, including better aligned behaviour
around winning and execution of cantracts,

This process will focus on four key areas:

- 'Capita values for the future’ are being
identified and a programme is being rolled
out to adopt these values through a network
of change agents.

- Atailored, multi-channel communication
plan is being developed to communicate
effectively deep into the arganisation.

- A'Managers and Leaders' programme
is being developed ta underscore the
importance of leadership, to provide the
right tools and technologies required to
develop our talent, as well as to build a
framewark to reward positive behaviours.

- Finally, we believe that culture is inextricably
linked to retention and, therefore, it is
looking at improving retention. As part of
this, we will define the right short-term and
long-term incentivisation plans to retain
and engage key talent. The aim is to ensures
behaviours and culture are consistent with
long-term shareholder value creation.

Diversity is an area of both Board and wider
leadership Focus for the future. Ensuring that
all of our people have the opportunity to fulfil
their potential is an essential elerment of a
successful organisation, both commercially
and as a respansible and supportive employer.
It is also the right thing to do. We look forward
to redoubling our diversity efforts at all levels,
especially in senior leadership positions.

Facus on winning the work we can
execute well

Capita has historically focused on short-
term growth, with limited strategic business
planning. it has sometimes taken on large
contracts which, with hindsight, did not
have the right level of planning ahead of
commitment or proved to be too complex
and were not executed well. In the future,
we will be more focused on winning the work
we are able to execute well and which has an
acceptable risk and financial profile. We have
established improved governance processes
to support this approach.

A new pre-bid contract review committee has
been formed which is led by myself and the
CFO. The Committee reviews all contracts
abave set risk and financial thresholds and will
evaluate these contracts to ensure a complete
alignment with Capita's new strategy and
financial goals, including an assessment of:

- Commercial terms;

— Capabilities;

- Intended operational plan;

- Life-time cash generation; and

— Potential risks and liabilities.

Post-bid, we have also put in place a process
to ensure the work is done right, driving
towards higher efficiency, lower risk and
improved client satisfaction. This new post-
win operational process will be used in the
future for all major new contracts. The process
provides a set of reusable services, capabilities,
processes and tools. This process has been
designed to deliver operational success for
these new contracts, which in turn will allow
Capita to have a better, more predictable and
lower risk financial cutput.

Making targeted investments

As described above, in order for Capita to
succeed in its key growth markets, selected
targeted investments are required to address
historic under-investrent and to allow growth
to follow. We plan to invest a total of up

to £500m over the next three years in the
following three areas:

- Maintenance infrastructure — These
investments are partly business as usual
in nature, but there is an element of
investrment to catch up underinvested areas
of infrastructure, Investments will include
upgrading our SAP system, improving our
HR capability including payroll and talent
management systems, using a single CRM
systemn and data centre upgrades.

~ Technology - Investments will include a
group centre of excellence for analytics
and system integration and automation
across Capita covering over 1,000 FTEs and
a dedicated software development group.
We have created a new position, Chief
Digital Officer, who will oversee technology
investments across all divisions, including in
robotics and data analytics.

- Organisation - Investments will include the
Capita Academy to build skills across Capita,
in improved programme management
resources and metheds and the design
of a new target operating model.

Re-invigorating sales

We intend to make a number of changes in
order to reduce complexity and impraove the
management of sales and the delivery of
contracts. Focus on sales remains paramount
and these improvements will require
ongoing investment.

We have reallocated our centralised business
development capability to the divisions,
bringing it closer to each of the markets we
serve and enabling the sales function to draw
more fully on divisional expertise, resources
and technology. This also ensures alignment
of sales initiatives with innovations planned.
Cur divisions are now futly responsible for the
bidding, implementation and management
of contracts. This reduces complexity and
risk and increases accountability for growth,
client satisfaction and retention, as we seek
to invest in sales as well as to improve sales
performance. This initiative is not anticipated
to incur any material additional costs.

We are increasing the emphasis on account
management across our divisions, ensuring
that our clients et access to the full range of
Capita's capabilities and services, with the goal
of increasing the number of clients for whom
Capita provides muitiple products or services.
We plan to achieve this in two ways: through
the intraduction of a single client relationship
management system and through improved
senior relationship management of key clients.
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We are also committed to driving better
sales performance. Prospects, pipeline and
order book tracking processes are being
upgraded, initiatives are being putin place
to drive cross-selling in key accounts and
sales team incentivisation plans have been
updated accordingly.

c 3. STRATEGY - SUCCEED

We will simplify our business by focusing

on key growth markets, realigning our
organisational structure to mirror these
markets and to significantly reduce costs at the
same time as improving operational efficiency.

We will strengthen our businesses and
capabilities by making selected investments

in order to drive improvements to both our
expertise In digital, analytics and automation
and our programme delivery and operational,
commercial, and functional excellence. We will
leverage off our investrnent in technology in
order to win new clients and contracts. We will
also ensure that we have the right leadership
team and capital structure in place to support
the delivery of our new strategy.

We have built a detailed, multi-

year transformation plan in order to

execute the strategy as outlined above,
encompassing strategy implementation, cost
competitiveness, capital structure, targeted
investment, organisational alignment and
re-igniting sales. This plan is already being
executed and is being managed by a dedicated
and highly experienced transformation
tearmn, headed by our newly appointed

Chief Transformation Officer.

We believe that the near-term parts of

this transfarmation are driven mostly by
elements in our controf and that thereis a
great amount of value to be extracted just
from doing the basics better, The strategy
has been designed to win the business which
Capita can execute well, which will help make
Capita's business more predictable and tower
risk. The investments made Into the business
are expected to provide a stable and strong
platform for growth which in turn can provide
sustainable free cash flow in the medium term.

The financlat impact of our strategy will

be significant. We are initially targeting
annualised initial cost savings of £175m by
the end of 2020. This includes £70m which
is expected to be realised in the year ending
31 December 2018 which is reflected in our
profit guidance below. The cost to achieve
these savings is expected to be £40m for the
year ending 31 December 2018 and £110min
total in the following two years. We are also
targeting double digit EBIT margins within
three years.

We plan to increase investment in our business
to upgrade key infrastructure and invest in
differentiated capability in order to drive future
growth and we plan to invest a total of up to
£500m over the next three years. We are

also committed to reducing the remaining
pensian deficit in our defined benefit scheme
over the medium term as a matter of good
corporate responsibility.

We expect to generate at least £200m

of sustainable annuat post-tax free cash

flow by 2020, before exceptional and
restructuring charges and additional voluntary
pension contributions.

Our leverage will be reduced by the net
proceeds of the Rights issue and by non-core
disposals, with the Company expecting to
realise total proceeds of £300min 2018.

We have set a target range for leverage of
between 1.0x and 2.0x adjusted net debt

to adjusted EBITDA (prior to the adoption

of IFRS 16).

Our transformation programme will be funded
from a combination of existing resources, the
net praceeds of the Rights Issue, the proceeds
of any disposals and cash from operations.

Disposals

As part of our new strategy we intend to
dispose of a number of non-core businesses,
including ParkingEye and Constructionline

for which a disposal programme has
commenced. We expect to achfeve proceeds of
approximately £300m from nan-core disposals
in 2018. We intend to use the proceeds from
these disposals to reduce indebtedness in the
short term and to invest in the rernaining core
areas of the business over time.

Sales and business development review

Capita secured major contract wins, renewals
and extensions with an aggregate total

value of £676m in the year (2016: £1.34bn),
comprising 41% new business and 53%
renewals and extensions.

The Group’s order book at 31 Decamber 2017
stood at £8.2bn, including £8.1bn of long-
term contracts and £0.1bn of contracts with
aduration of less than two years. The order
book reprasents the consideration to which
Capita will be entitled to receive from clients
when it satisFies the remaining performance
obligations in its contracts. However, the total
revenue that will be earned by Capita will also
include volurnetric revenue, new wins, scope
changes and anticipated contract extensions.
We believe the order book Is a better
indication of future revenues, and will be used
as a key metric to replace the bid pipeline.

We chose not to rebid our Home Office
escorting and detention services contract,
worth slightly less than 1% of revenue, which
is due to transfer to a new supplier in the
first half of 2018. Our next material contract
(defined as being in excess of 1% of revenue)
renewal is the DWP Personal Independence
Payments contract, which is due for renewal
in 2019,

Outlook

In our fanuary 2018 trading update, we
highlighted that there is likely tobe a
significant negative impact upon profits fram
contract and volume attrition, the dropping
out of cne-off items including contract

and supplier-related profits which were
reported in 2017 and increases in some cost
iterns, including depreciation and adoption

of the General Data Protection Regulation.
These headwinds are particularly expected to
impact upon the financial performance of the
Private Sector Partnerships, in both Insurance
Services and Customer Management, Public

Services Partnerships and IT Services divisions.

Woe do not expect to offset these in-year
challenges through the benefit of cost actions
and new business wins. As a result, we expect
that our underlying pre-tax profits, before
significant new contracts restructuring costs,
and implementation costs of the strategy

in 2018 will be between £270m and £300m
for the year ending 31 December 2018.

We have set a prudent plan for 2018, which
includes investment in people, sales and
our multi-year transformation plan for the
long-term benefit of Capita.

“Looking further ahead, we
have the building blocks to
create a great business; one
that consistently delights
its clients, has operational
discipline and generates
sustainable free cash flow.
We are now executing the
plan to deliver this.”

JON LEWIS, CHIEF
EXECUTIVE OFFICER
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QUR STRATEGY AND BUSINESS MODEL

WHAT WE DO

For more than 30 years Capita has been working across the public and private sectors,
solving the complex challenges of our clients, increasing productivity, enhancing their
use of technology and data, improving customer and public services and adding value
to the UK and local economies. We do this by combining our talent, creativity, software,
technology and innovation with sector knowledge and proven skills and expertise
underpinned by our scaled operational platforms.

OUR NEW STRATEGY

Following the arrival of our new CEQ in
December 2077, a comprehensive strategy
review was undertaken with the objective of
becoming a more focused and predictable,
client-centric company, generating strong
sustainable free cash llow.

Recent history

Capita reported strang growth for much of
the last two decades, supported by positive
market conditions and its entrepreneurial
culture. However, in recent years, Capita has
experienced virtually no organic growth, with
reported growth largely driven by acquisitions.
Since 2018, Capita'’s operational and financial
performance has weakened further due to cost
overruns, delays and other issues in some of
Capita’s key contracts.

The business process managerment market
was weaker than expected, which has resuited
in a lower level of new business wins, Capita's
weaker operational performance, expanding
overhead costs and reduced cash generation
alsa led to a significant increase in leverage.

In addition, Capita was impacted by a variety
of execution issues on a number of major
contracts across its businesses. These included
cost overruns on the PCSE contract, penalties
and additional costsin relation to the TfL
congestion charge contract and contract
disputes in connection with certain services
provided as part of the contract with The
Co-operative Bank.

Further to the announcernent on 31 January
2018, Capita expects there to be a significant
negative impact on total and undetlying profits
for 2018 from contract and volume attrition,
the non-recurrence of certain specific items
that benefited Capita in 2017, and increases

in some cost iterns. Capita also expects a free
cash outflow in 2018, as a result of 3 number
of known restructuring costs presented within
underlying results, non-underlying payments
and working capital items.

Despite the recent shortcomings identified and

cutlined above, the Board believes Capita has

a strong underlying platform upon which to’

build for the future:  ~

~ Capita has a leading position in the United
Kingdom in many of its markets, including
customer management, HR and local
government, and is also a leading strategic
supplier to central government.

~ In addition to the United Kingdom,
Capita has a leading position in
customer management across Germany
and Switzerland.

— Capita has a balanced portfolio of
public sector and private sector clients.
Its blue-chip private sector clients view
Capita as a partner who can create value
as well as reduce costs, which supports
profitable long-term relationships.

- Capita has a significant and differentiated
tachnology offering in the customer
management and HR markets, where it
operates as a technology-enabled digital
platform for its clients. The market for
complex digital solutions, where the
vast majority of Capita's activities lie, is
expected to be a large, long-term, secular
growth segment. in addition, Capita is a
leading independent software provider in
its chosen markets including education and
local government.

— In 2017 Capita generated 70% of its revenue
from long-term contracts, and has an order
book of £8.2bn, which provides long-term
revenue visibility.

- Capita has approxirmately 70,000 skilled
employees who provide value-added services.

Capita recognises that the markets in which

it currently operates and client demands

are changing. Clients in the business process
outsourcing market are offering fewer long-
term 'mega deals’ and more incremental sales
on existing contracts, or smaller new contracts
in which companies prove their value and grow
over time. Clients are increasingly demanding

flexible and as-a-service models, rather

than cne-time contracts. The services they
are seeking place less reliznce on generalist
operational skills and more on the delivery

of specialist digital platforms that deliver
scale benefit and data insight. There is also an
increasingly complex landscape of partners
and collaborators across the value chain.

Capita needs to continue to evolve its vision

to stay ahead of these changing market
trends, from simply improving productivity

by providing an outsourcing solution to driving
vatue through improving client experience and
insight, using innovative digital solutions and
data analytics.

Underpinning all aspects of the new strategy
are a humber of fundamental themes,
including a drive for increased simplification,
efficiency, focus, standardisation and
consistency of practices and culture.

Capita intends to 'do fewer things, better’ and
use a 'build once, use many times' approach,
which will enable Capita to take advantage

of its scale in its markets and the breadth of
its existing client relationships, The intended
output of Capita's new strategy is to become
a more focused and predictable business with
improved returns, stronger client relationships
and-sustainable free cash flow.

Capita’s new strategy has been designed in
three elernents and each of these is described
in more detail betow and in the Chief Executive
Officer's review.

CUR BUSINESS MODEL

QOur business and haw we operate is changing.
Our revised strategy has just been launched,
detailed above and in the Chief Executive
Officer’s review. Our business model is being
revised ta reflect this new strategly and approach,
along with a revised set of key performance
measures for the business and its divisions.
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OUR 2017 KEY PERFORMANCE INDICATORS

We consider that the following financial and non-financial key performance
indicators (KPIs) are important in measuring the delivery of our strategic goals.

FINANCIAL KPIs

(£5131m)

2016: (£89.8m)

19.2%

2016: 12.8%

range of 2.0x to 2.5x over the
{ong term?.

2.27x

2016: 2.89x {as reported)

UNDERLYING? UNDERLYING' UNDERLYING' UNDERLYING'?
PROFIT REFORE TAX OPERATING MARGIN EARNINGS PER SHARE (EPS) FREE CASH FLOW
Aim: Achieve long-term Aim: Maintain underlying Alm: Achieve long-term Aim;: Achieve sustainable,
grawth in profits. operating margin. growthin EPS. long-term free cash flow growth.
0]
£383.0m 10.7% 45.61p £38.0m
2016: £268.5m 2016: 7.7% 2016: 31.68p 20176: £397.3m
REPORTED PROFIT RETURN ON CAPITAL GEARING—ADJUSTED NET
BEFORETAX EMPLOYED {ROCE)" DEBT: ADJUSTED EBITDA
Aim: Achieve long-term Aim: Deliver ROCE in excess Alm: Keep ratio of adjusted net
growth in profits. of our cost of capital. debt to adjusted EBITDA in the

NON-FINANCIAL KPls

PERCENTAGE OF MATERIAL EMPLOYEE RETENTION % CARBON FOOTPRINT COMMUNITY INVESTMEN]"
SUPPLIERS' WHO COMPLY Aim: Maintain high REDUCTION Aim: We will invest and engage
WITH OUR ETHICAL employee retention rate, Alm: We will aim to with our local communities
STANDARDS OF BUSINESS reduce our carbon footprint delivering community
Aim: Annually audit all material annually. programmes to meet
suppliers against Capita's ethical local needs.
standards of business,
[4) 4] o)
63% 79% 11% £1.9m
2016: 40% 2016: 78% 2016: 2% 2016: £2.1m
This symbol is used 1o indicate our KPis throughout the rport.
Financial KPis
1 Further details on our underying perfi  are contained in our Consolidated income stabement and In notes 4, 6 and 10 to the consolidated fnandial 5.

2 As announced on 31 January 2018, the Board's preliminary view is that the appropriate leverape for Capita over the medlum term should be between 1.0 and 2.0 times adjusted net
debt to adjusted EBITDA free adoption of IFRS 16.

2 Underlying free cash flow from continuing operations.

Mate: The catculation of underlying figures and our KPls are contained inour Alternative Performance Measures (APMs) on pages 202-204.

3 Neon-Financial XPls

e -cmms ~4=Guppliars where ourannual: ’Mﬁ?ﬂm*’fﬂ'ﬁlw‘ e Erer - T AR TR IR JATAT - PN S S AR T A Y Rl LIS 7 S B e BSRL T e RERES T T mmATims_ s

2 Using the London Benchmarking Group methodology.

Note: With the launch of our new strategy and transformation plan, the current financial and non-financial key performance indicators used to measure perlorrnnnmmll be reviewad
and amanded to reflect our new strategy.
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IMAGE REMOVED

“Reported profits in 2017 were impacted by significant
non-underlying items and cash flow was weaker in the
second half of the year.”

NICK GREATOREX, CHIEF FINANCIAL OFFICER

Capita has early adopted IFRS 15, the new
revenue recogniticn standard, and this report
on our performance in 2017 against the
comparative period in 2016 is under the new
standard. The adoption of the standard has
impacted our underlying results, introducing

a number of one-off items, detailed below

in the summary of financial performance,
Following the adoption of IFRS 15, the Board
has adopted a policy to separately disclose the
pperating profit/loss in-period from significant
new contract wins and significant restructuring
within underlying profits in order for users of
the financial statements to obtain a proper
understanding of the financial information

and the performance of the business.

Effective from 1 January 2017, we restructured
our organisational structure to simplify our
business model, resulting in a reorganisation
from 11 divisions into six market-facing
divisions. Foflowing the disposal of Capita
Asset Services in the year, we are currently
reporting under five divisions. In addition,
we modified segmental reporting to align

it with our management view of divisional
performance. This includes allocating

only direct everheads, such as payrolt
administration, pension and insurance
costs, to the divisions, and showing central
costs separately.

Underlying profits were in line with
expectations, with improved profitability

in the Private Sector Partnerships, Public
Services Partnerships and IT Services divisions
partially offset by lower profits in the Digital
and Software Solutions division and higher
central costs. However, reported profits were
impacted by a number of significant non-
undertying items, including goodwill and other
asset impairments and the Asset Services
settlernent provision in refation to Connaught.
There was a significant gain on the disposal of
the Capita Asset Services businesses, which
was treated as a discontinued aperation,
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FINANCIAL HIGHLIGHTS
Reported results —continuing operations Underlying results -continuing operations
Reported Reported Reported Underlying* Underlying' Underlying'
2017 2016 YOY change 2017 2016 YOY change
Revenue £4,234.6m £4,368.6m (3)% £4,167.9m £4,357.3m {4)%
Operating profit before significant
new contracts and restructuring £465.3m £391.8m +19%
Operating profit/{loss) £(420.1)m £(16.1)m 2,509% £447.4m £334.6m +34%
Profit before tax before significant
new contracts ang restructuring £400.9m £325.7m +23%
Profit/{loss) before tax £(513.1)m £(89.8)m 471% £383.0m £268.5m +43%
Earnings/{toss) per share (80.14)p (14.27)p 462% 45.61p 31.68p +44%
fotal dividend per share 1M.1p N7p {65)% 1.1p 31.7p (65)%
Free cash flow £37.7m £367.3m (90)% £38.0m £397.3m {90)%

1 Refer to Almmative Performance Measures on pages 202-204. Further details on our underlying performance are contained in our Consolidated income statement and in notes 3,
6and 10 to the consolidated financial

The Board has adopted a policy to sepacately disclose those items that it considers are outside the underlying operalmg results for the particular year under review and agalnst

which the Group'’s psriormance is assessed. Items within non-underlying include |nungibleamomsat|0ﬂ, asset impairments, acquisition contingent consideration movernents, the

financial impact of business exits or butinesses in the process of being exited, acqui 3 in the mark-to-market valuation of certain financial instruments, and

specific non-recurring items in the income statement. In the Directors’ judgesnent, these need to be disclased separately by virtue of their nature and size and/or indidence, [n order

for users of the financial statements to obtein a proper understanding of the finandialinformation and the underlying performance of the business. In 2017, specific non-recuming

ftems include impairment of assets relabed to the life and pensions business, impairment of goodwill and impairment of other non-current assets following a comprehensive review

of the recoverability of tangible and intangible assets, resutting from changes in dient and Capita strategy in the second haif of 2017

The Al ive Perfi M {APM3) disclosed on pages 202-204 provide more detail on the criteda that the Board believes give relevant information on the Group’s

financial performance, pasitian and cash Aows, These measures provide useful information which is nat atherwise readily available fram the firancial staternents. Further disclosure

of the reparting of undertying and non-undertying presentation is included in nate 2 to the financial statements — Summary of significant accaunting palicies (pages 96-108).

which will be impacted by a number of known  In determining the appropriate basis of
REBPS DREEEDTgPUE sglélfl;ll.gl h%ss non-underlying payments and working capital  preparation of the financial statements for
OPERATING PROEIT items. The Group holds cash and undrawn the year 31 December 2017, the Directors
committed facilities to enable the Group 10 are raquired to consider whether the Group
Reported operatingloss | £(420)m | manage its liquidity risk. At 31 December 2017, can continue in operational existence for the
the Group held cash and cash equivalentsnet  foreseeable future. The Board has concluded
Impafrmem of goodwdl £3576m of overdrafts of £478.4m, and has available that it is appropriate to adopt the gaing
Impairment of other to it a committed Revolving Credit Facitity concern basis, having undertaken a rigorous
non-current assets £63.5M | of £600m. Our plan shows that whilst the assessment of the financial forecasts and
Impalrment of life business can operate in compliance with with consideration of the anticipated net
and pension assets £61.2m | the adjusted net debt to adjusted EBITDA proceeds from the announced Rights Issue
Claims and litigation provisions £30.0m | tovenants, downside scenarios indicate that which the Board is confident will be approved.
— — the available headroom is not sufficient to The Board's assessment is set out in more
':;“a:;f;r?d"; :;‘dgi':’lg:'mm f1243m | OPeratewithin these covenant tests. detail on page 97.
; Given the Board's view of appropriate leverage  As discussed, the Board has initiated
Business exits £14.7m for Capita discussed in the Chief Executive a transformation plan to improve the
Other £222m | officer's review, the short-term outlook, level  performance of Capita over the medium-
Underlying cperating profit £447.4m | of indebtedness and need to invest for the to long-term and to address a number of
long-term benefit of the Group, the Board business imperatives. The costs of delivering

is not recommending the payment of a final this plan will entail costs such as restructuring
Whilst leverage (adjusted net debt to adjusted  dividend and has suspended dividends until the  and professional adviser fees, and will be
EBITDAY} at 31 December 2017 was 2.27 times, Company is generating sustainable free cash disclosed separately within underlying
free cash flow was constrained by the partial  flow. In addition, the Board has announcedits  profits. This is in line with the Board's palicy
normalisation of seasonal cash management  decision to dispose of a number of non-core to separately disclose the operating profit/

and a reduction of deferred income in the businesses, and has announced the launch loss in-period from significant new contract
second half of the year. As announced on of a Rights Issue. Post the Rights Issue, and wins and restructuring in order for users of

31 January 2018, following completion of the  the disposal programme, Capita will be well the financial statements to obtain a proper
2018 business planning process, the Group puositioned with a sustainable level of debt. understanding of the financial information and
has set a plan, focusing on investment in This will enable us to provide confidence to the performance of the business.

people, sales capability and its transformation  all our stakeholders, inciuding key clients. The maior items contributing to 2017

plan. We expect a free cash outflaw in 2018, perforniance are detailed in %he following

summary of financial performance.

1 Refes to Accounting Policies in note 2 to the financial statements.
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IMPACTS OF IFRS 15
KEY {MPACTS: NO IMPACT ON:
@ @ e @ Lifetime profitability of contracts
Revenue more evenly Potentially lower profits ar Balance sheet includes
distributed over the life of losses in early years on contracts  _ N aw contract fulfilment
contracts and active saftware where there are significant assets created in the process e Cash flow of contracts
licenr:e;l;- dtiming of profits :pf;ont restr:cturing casts onro of transforming services
re-profiled. igher operating costs prior &« - Deferred income in relation
.transforr!'latiur;i— C_"mnsan"g to c.ontra::ts where payments e Majority of transactional businesses
increase in profits in later years, have been received from
clients 10 undertake
transformation in advance of
delivering planned outcomes.
IFRS 15 income in relation to contracts where SUMMARY OF FINANCIAL
‘We have adapted IFRS 15 from 1 January 2017 payments have been received from clients PERFORMANCE IN 2017
using the full retrospective method, thereby to undertake wark prior to the recognition

restating the 2016 comparatives, to provide
investors with clarity on the impact of the new
accounting standard in a transitional period for
Capita, in line with our strategy of simplifying
the business and improving transparency.

This was a significant project and | would like
ta thank all concerned for delivering it.

IFRS 15 gives rise to changes in the timing

of revenue and cost recognition but will not

impact upon the lifetime profitability of

contracts, the cash flow of contracts or the
majority of our transactional businesses.

The main changes for Capita from the

adoption of IFRS 15 are on its long-term

contracts and software businesses,

in particular:

- Revenue is more evenly phased over the life
of contracts and active software licences in
line with the delivery of cutcomes to clients
and, consequently, the timing of profits is
re-profiled.

- We will potentially recognise lower
profits or make losses in the early years of
contracts where there are significant upfront
restructuring costs or higher operating costs
prior ta transformation, with a compensating
increase in profits in later years. The rotal
netimpact at Group level is a function of the
balance of contracts in the early or late stage
of their life cycle at transition to IFRS 15 and
in subsequent years. As a result, contract
profits, and in certain cases contract losses,
are now reported in the prior periods.

~ The Group's balanca sheet inciudes new
contract fulfilment assets created inthe
pracess of transforming services; and a
significant increase in the level of deferred

of revenue and planned outcomes being
delivered. For sorne contracts, in particular
the Life and Pensions business, there are
instances where this creates future profits in
excess of future cash inflows. The majority
of deferred income will unwind within the
following 12 months and Capita aims to
replace this with similar advanced payments
subject to additions or changes to the
Group's contract portfolio.

The net impact of the recognition of

the deferred income balances, contract
fulfilment assets and other movements has
resulted in the Group recording consolidated
net liabilities, which were £929.8m as

at 31 December 2017 (2016: net liabitity
£552.9m).

- Contract terminations arising in the normal
course of business may give rise to the
disposal of a contract fulfilment asset and/
or a true up of revenue recognised, which
if material, may give rise to one-off gains
or losses. Such amounts are included in
underlying operating profit and separately
disclosed if considered material.

— Due to the changes in the pattern and timing
of revenue and cost recognition under
IFRS 15, and the recognition of a deferred
income liability and contract fulfilment
assets on the balance sheet from 1 January
2016, the principles of [AS 12 give rise to
a movement in deferred tax, primarily an

increase in the deferred tax asset recognised.

The adopticn of IFRS 15 will increase our focus
upon efficiency and performance within the
business, better aligning our financial results
with the value delivered to its clients.

Reported revenue decreased by 3% to
£4,234.6m (2016: £4,368.6m) and underlying
revenue decreased by 4% to £4,167.9m

{2016: £4,357.3m). Underlying revenue on

a like-for-like basis, excluding results from
businesses exited in bath years, decreased

by 0.6% including 1.5% organic decline and
0.9% growth from acquisitions.

Revenues increased in the Private Sector
Partnerships division, which benefited

from new contracts with Tesco Mabile and
mobilcom-debitel and growth in TV Licensing
and The Co-operative Bank. This was slightly
outweighed by declines in the Public Services
Partnerships division, due to weakness in real
estate and central government services, and
the Digital and Software Sclutions division,
due to licence attrition. Our revenue mix in
2017 was 70% tong-term contractual, 16%
shart-term contractual and 14% transactional.
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CHIEF FINANCIAL OFFICER'S REVIEW CONTINUED

Operating profit

Underlying operating profit

Following the adoption of IFRS 15, the Board
has adopted a policy to separately disclose the
operating profit/loss in-period from significant
new contract wins and significant restructuring
within underlying profits in order for users of
the financial statements to obtzin a proper
understanding of the financial information and
the performance of the business.

Underlying operating profit before significant
new contracts and restructuring increased

by 19% to £465.3rn (2016: £391.8m).

Profits increased as a result of improvements
in the performance of a number of major
cantracts in the Private Sector Partnerships
and Public Services Partnerships divisions,

an improvement in the performance of our

IT Services division, which included benefits
from our actions to reduce costs and a one-off
£9.2m settlernent from a supplier, and a lower
{evel of contract fulfilment asset write-offs

in 2017 compared to 2016, This was partially
offset by a decline in profits in the Digital

and Software Solutions division, an increase
in central costs and a decrease in property
commercialisation, as set outin note 8

to our consolidated financial statements.

We concluded discussions with the Ministry
of Defence in relation to the Defence
Infrastructure Organisation {DIO) contract
and the results include a £22.0m benefit from
the re-shaping of this contract, arising from
the recognition of previously deferred income,
which Is not expected to recur in 2018,

UNDERLYING REVENUE

£41679m

20176: £4,357.3m

"UNDERLYING PROFIT
BEFORE TAX

£383.0m

2016: £268.5

The DIO contract is expected to end in 2019,
This re-shaping arises as a result of our new
revenue recognition policy under IFRS 15.

We now defer revenue over the expected life
of a contract. Where a contract is terminated
early, all deferred revenue is pulled forward
and recognised in the year of termination.
Similarly, any associated contract specific
assets that were being amortised over the
expected life of the contract are written off

in the year of termination, unless there are
alternative uses on other contracts. This will
be a feature of our accounting going forward
when terminations occur prior to the expected
life of the contract. As noted above, IFRS 15
has introduced the recognition of contact
fulfilment assets. Such assets are reviewed
for impairment based on an assessment of
the current and projected performance of the
associated contract. During 2017, this resulted
its the impairment of contract fulfilment assets
with a charge of £14.1m (2016: £nil) recorded
within underlying operating profit.

Underlying operating profit after significant
new contracts and restructuring increased

by 34% to £447.4m (2016: £334.6m).
Significant new contracts and restructuring
costs were £17.9m (2016: £57.2m), relating

to professional adviser fees associated with
the broadened transformation plan and,
separately, the restructuring of 2 small number
of businesses. There were no significant new
contracts in the year.

Underlying operating profit is before charging
a number of specific non-underlying itemns.
This is consistent with prior years, to allow

a better understanding of the business
performance in-year.

Reported operating loss

Reported operating loss for the year was
£420.1m (2016: loss £16.1m), including

a charge for specific items of £852.8m
(2016: £353.5m). The significant movement
from 2017 arises from the impairment of
goodwill, intangible assets, other non-
current assets, and investrment {oans as
at 31 December 2077. Further detail on
the separately recorded items in 2017 is
provided below:

- Impairment and amortisation of intangible
assets {induding goodwill): These amounted to
£689.9m (2016: £229.2m) The Group carries
onthe balance sheet significant batances
related to acquired intangible assets and
goodwill. The amortisation of the acquired
intangible assets, and ary impairment charges,
are reported separately due to the size of the
annual charges and because the performance
of the acquired businesses is assessed through
the undertying operational results which,
for internal purposes, excludes any amounts
associated with the acquired intangible assets.
During the year, impairment charges have been
recorded in relation to businesses of £551.6m
(2016: £66.6m). As reported in the Chief
Executive Officer's review, significant actions
are required to address recent operationat and
extemnal challenges and a major transformation
plan has been launched. Actions were taken in
the prior year to implement a new simplified
market-facing organisation structure, and
at the time of the half year resutts Capita -
announced an improved win rate against the
backdrop of a quiet market. Since that date,
Capita has continued to experience a higher

- tevel of revenue attrition than expected,

and continued to experience delays in dient

dedision making and weakness in new sales.

As announced in January 2018, Capitahas

shifted its strategy, and set a ptan, which

focuses on investing in pecple, sales capability
and its tran&fomnation plan. The business plan
for the divisions, produced between December

2077 and March 2018, indicates there is likely

1o be a significant negative impact upon profits

from contract and volume attrition. In addition,

this plan indicates a significant deterioration

in new business epportunities from earlier

positions. These events and circumstances

have led to the recognition of the impairment
charge as set out in note 16 to the consolidated
financial statements.

Impairment of life and pensions assets:

The Group's life and pension business had

developed a platforrn ta support an existing

life and pensions contract, but which could
provide services to multiple clients in the
future. The Group’s strategic review has
identified there is no longer a market for this
platform and accordingly the carrying value

of this and associated assets has been written
off. The impact on the finandial staternentsis a
non-underlying charge of £61.2m representing
the write-off of the non-current assets which
have no further value to the Group and

are redundant.

-

Refer to Aiternative Performance Measures on pages 202-204.
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- Other and disposals of non-current asset
impairments: As part of its year-end
close process, Capita has undertaken a
comprehensive review of the recoverability of
its tangible and intangible assets. Following the
review, management has taken a dedision
to impair, at 31 Decermber 2017, a number
of assets relating to specific programmes
resulting from changes in dient and Capita
strategy in the second half of 2017, Non-
current assets amounting to £63.5m have
been written off as a non-underlying charge
consistent with prior year treatment, as the
assets have no future use to the Group and
accardingly are redundant.

- impairment of loan and investment: the
Group has fully impaired a historical loan
and investrment in the year totalling £9.0m
(2016: £2.6m). The charge is reported
separately due to its historical nature and
to be consistent to the treatment applied
for similar items in prior years.

including those that do not meet the criteria
for hiedge accounting £(2.1)rm (2016: £7.7m):
certain of the Group's financial instruments
do not qualify for hedge accounting and
accounting standards require these to be mark-
to-market at each reporting date with any
movements recorded in the income statement.
Such charges or credits are dependent on
externai market factors and are not related
to the underlying performance of the Group.
For that reason, the amounts are reported
as non-undertying itemms and therefore are
not considerad by the Board in assessing the
performance of the Group.
— Other lagal provisions: significant litigation
costs relating to two daims were provided
in the year (£30.0m). The claims were in
respect of: a contract withirt the real estate
and infrastructure business and was notified
to the Group during 2017, and the related
contract began in 2007; and a contract within
the employee solutions business where more
information on the progress of the claim has
becorne apparent, and the related contract
was delivered from 2009. The amovunt
provided in respect of these two daims has
been recognised in non-underlying specific
items due to their age and significance.
Acquisition-retated costs: costs of £1.7m
{2076: £9.0m} - IFRS requires certain
costs inaurmed in connection with acquired
businesses to be recorded within the Group
income statement. These charges are not
included in the internal assessrment of business
performance which, as above, is based on the
underlying operational results. These charges
are therefore separately disclosed as
specific ttems.

Fair value movements on finandial instruments:

The Board has considered FRC guidance
onwhat should be excluded from GAAP
numbers and concluded that it is appropriate
to disclose the above items as specific non-
underlying items.

We exited a number of businesses in 2017,
including the majority of our specialist
recruitment businesses, and were in an active
process to sell a non-core property business
at 31 Decemnber 2017. The loss from these
business exits was £45.4m (2016: £3.4m gain).
Business exits are also disclosed separately as
non-underlying.

Discontinued operations

The disposal of the Capita Asset Services
businesses has been treated as a discontinued
operation as stipiiated by IFRS 5. The profit
on the disposal of these businesses was

£445 4m. This profit is specific to the disposed
businesses and is therefore excluded from both
the underlying and reported results of the
continuing operations.

The costs of £66.0m in relation to reaching

a full and finat settlement with the Financial
Conduct Autharity (FCA) regarding the
Connaught Income Series 1 Fund, as detailed
in note 27 to the consolidated financial
staternents, are separately identified as a non-
underlying specific item attributable ta the
discontinued operation due to the significance
and nature of the claims to which they relate.

Financing

The undertying interest charge in 2017,
excluding the fair value movement on
mark-to-market fixed rate swaps, was
£64.4m (2016: £66.31m) and interest cover
was B.6 timaes for the year (2016: 8.8 times).
Capita terminated its higher coupon fixed rate
interest rate swaps in the first half of the year.

Cash flow

Free cash flow from continuing operations
before non-underlying expenses was £38.0m
{Restated 2016: £397.3m) and free cash flow
after non-underlying expenses was £37.7m
(Restated 2016: £367.3m).

Capita’s free cash flow in 2017 was impacted
by two changes in our working capital profile.
Firstly, there was a partial normalisation of
seasonal cash managemaent, having historically
optirmised the working capital position at the
end of reporting periods. Secondly, there was

a reduction of deferred income in the second
half of the year, which reflects the relatively
low level of new business signed in 2016 and
2017, which meant that we received less cash
payments from clients to undertake work than
revenue recognised in the periad. These items
were largely responsible for a £311.8m working
capital outflow from continuing operations.

Net capital expenditure on continuing
operations was £114.Jm in 2017

(2016: £139.7m), including an increase in
discretionary spend in areas such as software
and employee solutions and lower contract
related and maintenance spend.

Net debt

Net debt at 31 December 2017 was £1,117.0m
(2016: £1,778.8m), reflecting the receipt of
the proceeds from the disposal of the Asset
Services businesses which was partially offset
by the aforementioned working capital items.

Consistent with prior years, the Group makes
use of non-recourse trade receivable financing
arrangements pravided to it by a number of
its relationship banks. £110.0m of receivables
had been sold under these arrangernents and
had not been settled as at 31 December 2017
(2016: £133.6m). As these trade receivables
have been sold without recourse, the Group
does not consider them to be part of its

core capital.

At 31 December 2017, our adjusted net debt

to adjusted EBITDA! covenant ratio was 2.27
times. This ratio includes cantingent obligations
under bonds and guarantees and excludes our
non-recourse receivables financing, which was
a balance of £110.0m at 31 December 2017,

At each reporting date we assess the
caleulation of the Group’s debt covenants,
both for that period and subsequent ones.
These covenants are calculated based on the
underlying performance of the Group in that
they exclude exceptional items. The Group
has been consistent with previous years in its
treatrnents of these items.



20

Capita plc Annual Repore 2017

I STRATEGIC REPORT " CORPORATE GOVERNANCE [ FINANCIAL STATEMENTS |

CHIEF FINANCIAL OFFICER'S REVIEW CONTINUED

Capital management and dividend

Following completion of the 2018 business
planning process, the Croup has set a plan,
deciding to invest in people, sales capability and
its transformation plan, We expect a free cash
outflow in 2018, which will be impacted by a
number of known restructuring costs presented
within underlying results, non-underlying
payments and working capital items. We expect
around £300.0m spend in refation to known
commitrnents, including £66.0m cash costs

on the Connaught settlement, £51.0min
relation to the separation of Capita Asset
Services (including a pension contribution),
£40.0m costs in relation to realising cost savings
and efficiencies from the transformation

plan, £26.0m restructuring costs relating to
Capita's previously announced cost reduction
plan, contingent and deferred considerations,
professional fees in order to create and
implemnent the proposed transformation plan,
litigation and other itemns. In addition, we
expect a £130.0m cash outflow from the final
normalisation of period end cash management
activity, and a £130.0m cash cutfiow on
continued reduction in deferred income,
reflecting the ongoing low level of new business
wins. Our plan shows that whilst the business
can operate in compliance with the adjusted net
debt to adjusted EBITDA covenants, downside
scenarios indicate that the available headroom is
not sufficient to operate within these covenant
tests. The Group's policy is to hold cash and
undrawn committed facilities at a level sufficient
to fund the Group's operations and its medium-
term plans. The Group holds cash and undrawn
committed facilities to enable the Croup to
manage [ts liquidity risk. At 31 December 2017,
the Group held cash and cash equivalents net of
overdrafts of £478.4m, and has available to it a
committed Revolving Credit Facility of £600m.

As discussed in the Chief Executive Officer’s
review the Board is reviewing the capital
structure of the Group. The Board’s view is that
the appropriate leverage for Capita over the
medium term should be between 1.0 and 2.0
times adjusted net debt to adjusted EBITDA
{prior to the adoption of IFRS 16).

Given the short-term outlook, level of
indebtedness and need to invest for the
long-term benefit of the Group, the Board

has dedided upon a number of actions.

Firstly, we are pursuing 'self-help’ options,
including the aforementioned cost actions

and non-core dispasals. Secondly, the Board

is not recommending the payment of a final
dividend making a total of T1.1p for the year
(2016: 31.7p). However, the Board recognises
the importance of regular dividend payments
toinvestors in forming part of their tatal
shareholder return, and will consider the
payment of dividends once Capita is generating
sufficient sustainable free cash flow. Finally,
the Board has announced it is raising equity by
way of a Rights Issue this year. The Company
has entered into an underwriting agreement of
£701m with Citigroup Global Markets Limited
and Goldman Sachs Intermational.

Capita has reached a comprehensive
arrangement with the helders of its US Private
Placerment Notes in order to address certain
issues which arose from the early adoption of
IFRS 15. The arrangement provides increased
headroom and flexibility under Capita’s
financial covenants, and thereby setsup a
robust framework to suppart the new strategy.
{n return for this increased flexibility, Capita has
agreed {{) to prepay £150m of principal of the
US Private Placement Notes (plus an estimated
make-whole payment of £7m) from the proceeds
of the Rights Issue; (i} to apply 50 per cent

of the net proceeds from future disposals to

the prepayment of principal of the US Private
Placement Notes, with payrmnent of make-whole,
until such time as an estimated £315m of US
Private Placernent Notes have been pre-paid;
and (jii} to pay a coupon uplift of 75 basis points,
representing approximately £5m of incramental
costs through 2018.

We set out in note 26 to the consolidated
financial statements our future minimum rental
payments under our lease arrangements that
highlight gross commitments of £833.0m.

In prior years we had presented theseon a
present value basis, but have changed the
presentation to disclose the gross commitments
as we believe this is more helpful in the context
of assessing our future liability. The prior year
comparative has been re-presented and the
impact of this grossing up is £112.9m. Cur lease
arrangements have been reviewed extensively
as part of the work we have initiated in preparing
for the adoption of IFRS 16 Leases. This identified
certain property leases that had been omitted

in the prior year analysis, and we have corrected
the comparative to include these gross
commitments (£165.1m}. The main adjustment
related to our new head office property that we
will occupy later in 2018, and which was under
construction as at the end of the prior year.

Pension

As announced on 31 January 2018, Capita
intends, as a matter of good corporate
responsibility, to reduce the remaining
pension deficit in its defined benefit

scheme. The current deficit is supported

by an asset backed funding amrangement

of £69m at 31 March 2017, the value of
which is not included in the last disclosed

1AS 19 deficit of £407m as at 31 Decernber
2017. The triennial actuarial valuation of the
scheme as at 31 March 2017 is due to be
completed by 30 June 2018. In addition to
Capita’s current annual contributions, further
contributions totalling £21.5 million were paid
in January 2018. Capita is fully committed to
addressing the remainder of the deficit in the
medium term.

1 Refer to Alternative Performance Measures on peges 202-204.
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Taxation

Capita has an open and positive working
relationship with HMRC, has a designated
customer relationship manager, and is
committed to prompt disclosure and
transparency jn all dealings with HMRC

and averseas tax authorities. The Group
does not have a complex tax structure, nor
does it pursue any agpressive tax avoidance
activities and in recognition of this and the
alorermentioned relationship it enjoys a

low risk rating from HMRC. Due to dient
requirements and also due to the location

of some of our businesses, the Group has
operations in a number of countries outside
of the UK. All Capita operations in non-UK
jurisdictions are trading.operations and pay
the appropriate lacal taxes for these activities.
Further detail, regarding the tax strategy, can
be found on the Policies and Principles area of
the Capita website.

In total, Capita contributed £204.8m

(2016: £273.0m) in taxes across its UK
operations in the year. This consisted of a net
refund of £12 7m (2016: payment £48.6m) of
UK corporation tax; £21.4m (2016: £23.9m)
inirrecaverable VAT payments; £155.5m
(2016: £163.7m) in employer NIC; and £40.6m
(2016: £36.8m) in other levies including
business rates, import duties, apprenticeship
levy and environmental taxes. Additionally,
the Group collected and remitted to the UK
Goverrynent £409.9m (2016: £463.6m) of
VAT and £367.7m (2016: £399.1m) of Capita
employee PAYE and NIC. Capita entities

in overseas jurisdictions paid £6.4m

(2016: £15.1m) of tax on local profits.

STRATEGIC INITIATIVES

We continued to progress a number of short-
and long-term initiatives to reduce our cost
base, work more efficiently and enhance our
financial reporting, which will now form part of
Capita's broader transformation plan discussed
in the Chief Executive Officer’s review:

Restructuring

- Major restructuring activities, including
reductions in overheads, headcount and
related property costs. The net benefit from
these cost initiatives was £38.0m in 2017.

Proourement

- Centralising more of our procurement.
Capita's central procuremnent team has a
wide ranging brief to find value, working
with the divisions, through increasing
the proportion of centrally controlled
spend, consolidating our supplier base and
leveraging our purchasing power.

Property

- Engaging our property expertise to rationalise
and increase the utilisation of Capita's
property estate, in metro centres and
regionally. This includes a consolidation of our
sites in London which is planned for 2018,

Finance transformation

- Impraving Capita's financial reporting
systems, processes and controls, through
increasing standardisation, automation and
the quality and availability of data. We are
investing in an upgrade of our financial
system and increasing the use of offshoring
and shared services.

ACQUISITIONS

In 2017, Capita acquired a number of small
businesses to build capability in existing
markets, enter new markets and enhance
our existing services and solutions. We spent
£20.0m in acquiring five niche businesses in
software, voice and data, IT, e-commerce and
travel and events.

DISPOSALS

At the end of 2016, we announced our intention -
to dispose of the Capita Asset Services businesses
and our standalone specialist recruitment
businesses to increase the focus on technology-
enabled business process management and
reduce leverage Both disposals were complated
in the year, and contributed to the reduction: in
leverage at the year-end.

The disposal of the Capita Assat Services
businesses has been treated as a discontinued
operation and the comparatives have

been restated, as detailed in note 5 of the
consolidated financial statements on page 111.

FINANCE INITIATIVES

RESTRUCTURING

Major restructuring activities, including reductions in
overheads, headcount and related property costs. The net
benefit from these cost initiatives was £38m in 2017.

|

PROCUREMENT CENTRALISATION

Qur central procurement team has a wide ranging brief
1o find value, working with the divisions, increasing the
proportion of centrally controlled spend, consolidating the
supplier base and leveraging our scale.

PROPERTY RATIONALISATION

Engaging our property expertise to rationalise and increase

the utilisation of Capita's property estate, in metro centres

and regionally. This includes a consolidation of our sites in
London which is planned for 2018.

FINANCE TRANSFORMATION

Improving our financial reporting systems, processes and
controls, through increasing standardisation, automation
and the quality and availability of data, We are investing in
an upgrade of our financial system and increasing the use
of offshoring and shared services.
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FINANCIAL RESULTS

The financial statements have been prepared
under 1FRS and the Group’s accaunting
policies are set out on pages 56-108.
Managerment also presents revenue, operating
profit, profit before tax and sarmnings per share
excluding non-underlying items to provide
additional useful information on underlying
trends to shareholders. More detail on the
Alternative Performance Measures can be
found on pages 202-204.

REPORTED RESULTS
Reported revenue

Reported revenue decreased by 3% to
£4,234.5m (2016: £4,368.6m).

Reported profit before tax
v

Reported loss before tax in 2017 was
£(513.1)m (2016: £(89.8)m), reflecting the
impact of non-underlying charges as detailed
in note 4 and note 6 of the consclidated

financial statements on pages 110 and 112-113.

Reported earnings per share

Reported loss per share in 2077 was

(80.14)p (2016: {14.27)p), reflecting the
impact of non-underlying charges as detailed
in note 4 and note 6 of the consolidated

financial staternents on pages 110 and 112-113.

UNDERLYING RESULTS

Underlying revenue

Underlying revenue' decreased by

4% to £4,167.9m (2016: £4,357.3m).
Underlying revenue on a like-for-like basis',
excluding results from businesses exited in
both years, decreased by 0.6% including
1.5% organic decline and 0.9% growth
from acquisitions.

Underlying operating profit

and margin

Underlying operating profit’ increased by
34% to £447.4m in 2017 (2016: £334.6m).
Our underlying cperating margin' was 10.7%
(2016: 7.7%).

Underlying profit before tax
I

Underlying profit before tax' increased by 43%
to £383.0m (2016: £268.5m) and underlying
profit before tax* before significant new
contracts and restructuring costs increased

by 23% to £400.9m (2016: £325.7m).

Underlying earnings per share (EPS)
o

Undertying earnings per share' increased by
44% to 45.61p in 2017 (2016: 31.68p).

Dividends

The Board is not recommending the payment
of a final dividend {2016: 20.60p), making

a total of 11.10p for the year (2016: 31.7Cp).
The Board will consider the payment of
dividends once Capita is generating sufficient
sustainable free cash flow.

Free cash flow

Free cash flow before non-underlying
expenses' was £38.0m {2016: £397.3m} and
free cash flow after non-underlying expenses
was £37.7m (2016: £367.3m).

Capital expenditure

We aim to allocate capital efficiently, focusing
upon opportunities that generate the best
return for shareholders and avoiding tying
up too much capital in long-term projects.

In 2017, net capital expenditure was
£114.1m (2016; £139.7m), reflecting lower
contract specific and maintenance spend.
Investment will continue to be made on
the basis of returns on the value of capital
being deployed.

Gearing

Net debt at end December 2017 was £1,117.0m
{2016: £1,778.8m). As at 31 December 2077,
we had £1,484m of private placement bond
debt (net of currency swaps) of which £153m
matures in 2018 and the remainder matures
over the period up to 2027. In addition, we
have £100m of bank debt which matures in
2019, and an undrawn £600m revolving credit
facitity of which £81m matures in August 2020
and £519m in August 2021.

In 2017, our adjusted net debt to adjusted
EBITDA ratio’ was 2.27 times and interest
cover’ was 8.6 times.

=Thissymbol is used to indicate our,KPIsthroughout the, report. R

Debt maturity profile as

at 31 December 2017 (Em)

Year Band debt? Bank debt Total
2018 153 - 153
2019 101 100 201
2020 294 - 294
2021 283 - 283
2022 309 | - 309
2023 89 - a9
2024 - - -
2025 101 - 101
2026 46 - 46
2027 108 - 108
Total 1,484 100 1,584

Return on capital employed (ROCE})

ROCE reflects how productively we deploy
capital and is incorporated into senior
managements’ long-term incentive schemnes,
which are 25% based upon performance
against ROCE targets.

ROCE is calculated as underlying net operating
profit after tax' {NOPAT) divided by average
capital employed. Capital employed® (CE) is
the total of equity shareholders’ funds, net
dabt, pension deficit and cumulative equity
impact from non-underlying iterns such

as amortisation.

We have calculated our WACC by weighting
the cost of our debt and equity financing in
line with the amounts of debt and equity that
we use to finarice our activities, assuming a
risk-free rate of 1.23%, a market risk premium
of 13.89% and 2 beta of 0.57 times.

In 2017, our ROCE' was 19.2% (2016: 12.8%),
which compares to our estimated post-tax
WACC of 7.46%.

Nick Greatorex
Chief Financial Officer
23 April 2018

This symbol Is used to indicate our APMs throughout the report.

1 Refer to Altemative Performance Measures on pages 202-204.
2 Bond debt shown at face value after the effect of currency and interest rate swaps.
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OUR PEOPLE AND TALENT

Our 70,000 talented, committed and engaged employees are essential
to delivering business critical services and solutions across all our markets.

As referenced in the Chairman’s Introduction,
the Board is determined to give all employees
the sound basis for a stable and happy

career with Capita, focused on delivering
cutstanding services to our clients and

their customers. Cur approximately 70,000
talented, committed and engaged employees
are essential to delivering business critical
services and sofutions across all our markets.
Their skills, knowledge, attitude and creativity
" ensure we continue to deliver great service
and positive outcomes for our clients.

2077 has been another challenging year for
Capita and its employees. During the year,
our divisions were restructured, impacting
many of our businesses, We also disposed

of The Capita Asset Services businesses and
our specialist recruitment businesses, with
3,600 staff leaving the Company as a result.
We initiated our multi-year transformation
plan at the beginning of 2018, including
looking at our cost base and how we we will
deliver a renewed sales focus, a programme of
significant change for the Company. A major
part of the role of the new Chief People
Officer, appointed in early 2018, will be to
ensure the right resources are in place to
deliver Capita back to a position of strength.
During these periods of change, we work
hard to ensure those affected are informed,
involved and communicated to before and
during the process.

SEE 'SUPPORTING PEOPLE THROUGH CHANGE'
ONPAGE 24

EMPLOYEE ENGAGEMENT

Improving our culture and engagement with
employees at all levels has been an important
part of the change journey we have started,
and there is work to be done.

In 2017, we conducted three pulse surveys

to gauge our employees' motivation and
engagement, Whilst participation and
sentiment improved over the year, with a
positive view in individual businesses of Capita
as a good place to work, it also highlighted
the need for greater career opportunities and
personal development.

The McKinsey Organisational Health Index
(OHI) cutture and organisation health index
undertaken in December 2077, an initiative
under our new Chief Executive Officer, has
given us deeper insight into our Company and
employees’ views and indicates that employee
morale has been impacted by recent events.
As we refresh the strategy and structure

we will use the lessons from this deeper
assessment as a foundation to help define the
culture and leadership style we need to grow
in the future.

CAREER DEVELOPMENT

Access to career opportunities is an
important part of the benefit of working
for Capita, with opportunities available

to all employees, irrespective of how they
joined Capita. The extensive range of roles,
businesses, sectors and locations provides
career possibilities most other businesses
cannot offer.

In 2017, we made it easier for hiring managers
to post their open roles internally and
simptified the internal recruiting process
therefore supporting greater intemal mobility.
We also launched a dedicated talent hub
which profiles all the career apportunities

across Capita to our employees. With most

jobs now being made available to internal
applicants, 2 new communication campaign

has been taunched, encouraging employees to
‘look closer, go further’ to find theirnextrole
with us.

Internal mobility rates have impraved since we
made these changes, with internal applicants
now filling 22% of roles, up from 10% at the
start of the year. And engagement data on
career development has improved this year,
with now over 60% saying that they are
positive about their opportunities at Capita.

LEARMNING AND DEVELOPMENT

Capita has continued to invest in ensuring

our employees have the skills they need to

do well. In the year we invested £14.0m in
training (2016: £13.9m). With the introduction
af the apprenticeship levy we also have a new
focus on creating development opportunities
for aur employees who are starting their
career journey. At the end of 2017 we had

234 apprentices working across our businesses,
with 250 successfully completing their
apprenticeships during the year.

2017 also saw a deeper focus on leadership
capabilities, in particular the importance of
visible leadership during periods of challenging
under performance. A new standard for
leaders has been introduced, making it clear
that our best leaders are not only focusing on
the financial and commercial performance

of their business, but atsc show leadership

in building partnerships of trust with clients,
create motivated and high-performing

teams, consistently demonstrate courageous
judgement, and demonstrate visible leadership
by standing up and leading for the future.
These Leadership Hallmarks are being
enshrined now in recruitment, assessment,
development, and rewards for leaders.

LEADERSHIP HALLMARKS

PEL
PERFORMANCE
Commercial and
numbers-driven
Focused on costs
and growth
Strong on execution

VISIBLE
EOUS
TEAM Cﬁlé’gég O LEADERSHIP
CLIENT COMMITMENT ) Communicates with
PARTNERSHIP Builds productive Independent thinker compelling style
Knows how to become effectiv: motivated, Resilient, persistent Talks about purpose,

a trusted partner committed, Curious, active, vision, future
Great at selting additional progressive teams enquiring mind Strong personal influence
sarvices to existing clients Merits loyalty, Looks long term, does Develops a positive
Consistently delivers best trust and extra effort the best thing, not the reputation, stands for the

and fight outcomes expedient thing right things
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OUR PEOPLE AND TALENT CONTINUED

kel GENDER DIVERSITY

iMAGE REMOVED

IMAGE REMOVED

IMAGE REMOQVED

ATTRACTION AND RETENTION

We recruit over 10,000 people into Capita
every year, and our ability to attract the skilled
workforce we need to serve our clients well is
critical to our success. Particularly in the roles
where we recruit many people into similar
roles, such as customer management, we have
been increasingly innovative in our approach
to attracting great people. Equally important
is our ability to recruit great talent at the

most senior levels of the organisation, and

in 2017 we have recruited executive talent
from leading organisations from sectors as
diverse as telecoms, ¢il and gas, software and
financial services.

Despite the challenges Capita has faced,
averall employee retention rates marginally
improved ta 79% (2016; 78%) as management
teams across our businesses have increased
their focus on emplayee engagement.

Qur sharpened focus on career development

is also a factor, and multiple communications
initiatives to ensure employees hear the
information they need and feel part of a
successful business. Retention will continue to
be an area of risk for the Group as its embarks
on its transformation pian, and this is a priority
for our Head of Talent and for the new Chief
People Officer, who joined in April 2018,

B SEE INTERNAL CONTROLAND RISK MANAGEMENT
PAGES 36-43

DIVERSITY

Having a diverse workFforce brings fresh
perspectives and helps us to create truly
innovative solutions that benefit our
clients and helps improve our own market
competitiveness. We are committed to
developing an inclusive culture that refiects
the diversity of our clients, their customers
and the communities in which we work.

ETHNICITY SPLIT
18%

2016: 22%

Capita's employee group is diverse.

Walk around any of our contact centres,

or visit any of our offices acrass the UK and
overseas, and you will appreciate just how
diverse our employee base is. And we are
proud of the fact that across Capita the
gender mix is evenly balanced.

However, we recognise that with several
recent senior leader departures and

business disposals, we need to redouble our
efforts to reflect our employee diversity

at senior levels. Steps are now being taken

to support female leaders rising through

our arganisation, and ensuring our culture
supports our best leaders across the full
spectrum of our diverse workforce. Our female
leaders have come together to drive some
sharper focus on diversity, including more
emphasis on effective mentoring of female
colleagues, encouraging formal and informal
networking, improving recruitment practices,
and ensuring our paolicias reflect the needs

of a diverse workforce.

A greater push during the second half of 2017
to ensure that recruitment shortlists include
diverse candidates is starting to show an
outcome, with senior female hires up at 32%.
There is work to be done here, but Capita

is committed to ensuring that our leaders
represent the diversity of our business and
the people who work here.

GENDER BALANCE AND PAY

Alongside the progress made onimproving
the focus on diversity across Capita, the
UK Covernment's gender pay reporting
requirements are providing us with a good
baseline and evidence from which we can
develop our diversity strategy further.

The averall gender pay differential within
Capita was:

Difference betwaen men and women® (%)
Mean pay differential 26.8%
Median pay differential 25.3%

This symbol is used to indicate our KPIs throughout the report.

1 % employees from ethnic minorities, based on voluntary disclosure,

2 Dataasat 5 April 2017,

This gap is higher than the UK average of 18%,
and our work te understand this gap points

to a number of factors: the imbalance of men
and women in the organisational hierarchy;
Capita has mere men in senior positions across
the business who are genarally paid higher

and there are more women than men in the
roles attracting the lower salaries, Capitais
dedicated to addressing the current gender pay
gap and is committed to creating an inclusive
and diverse culture which will enable our
people and Company to thrive with creativity,
innovation and success.

More detail is disclosed in our Gender Pay Gap
Report on our website at www.capita.com/
responsibility.

SUPPORTING PEOPLE
THROUGH CHANGE

So, we can help our dlients be more efficient
and meet future business requirements, as well
as addressing immaediate performance and
financial challenges, it is sometimes necessary
to reduce the headcount on a particular
contract or in a business or to move rofes to
our offshore centres. Where this is the case,
Capita takes a proactive approach in seeking
alternative employment options for those
affected emplayees in order to redepioy them
into cther areas of cur business,

Where suitable opportunities are not
available we are open and honest about the
situation. We go through a full redundancy
consultation process involving individuals and
their recognised trade union and employee
representatives. Consultation with our trade
unians is key to securing the most appropriate
outcomes for affected employees.

Where we divest a business, or are
unsuccessful in renewing a contract, we take

a similar proactive approach helping our
employeas during these uncertain times.

As Transfer of Undertakings {Protection of
Emplayment} (TUPE) regulations apply to
dispasals of UK businesses and contract
transfers we can provide assurance to affected
employees that their roles will transfer to the
new service provider or new owner. During the
year, we transferred out 5,000 employees
under TUPE, the majority as the result of

the disposal of The Capita Asset Services
businesses and our specialist recruitment
businesses. Maintaining employee mmorale and
service levels and protecting a business when
it is identified for sale is critical to protecting
jobs and the asset being sold. We runa
communications programme as part of the
mergers and acquisitions process, working
with the senior leadership teams to protect
employeas and business interests. This ensures
a smacth transfer aut for employees and
protects the value Capita has created.

Capita's experience in this area is extensive.
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DIVISIONAL PERFORMANCE

DIVISIONAL REPORTING AND PERFORMANCE

We are currently reporting our financial performance across five separate
operating divisions, following the organisational restructuring at the beginning of
2017, and the disposal of our Capita Asset Services businesses in November 2017.

- Software
- People Solutions

- Customer Management
- Government Services

- IT Services
~ Specialist Services

Further details can be found in the Chief Executive Officer's review on pages 6-12,

2017 DIVISIONAL STRUCTURE AND FINANCIAL PERFORMANCE

Following the recent strategic review and commencemnent of the transformation plan, we will be simplifying our structure further in 2018,
focused on key growth markets. From this year we will be reporting under six operating divisions:

Real estate and
infrastructure

. Digital and
Private Sector Public Services Professional Software
20717 " Partnerships Partnerships Services Solutions IT Services
Underlying revenue (Em} 1,588.3 1,087.2 532.8 4109 507.8
% of Group 39% 26% 13% 10% 12%
Underlying operating profit (£m} 137.5 730 104.9 139 781
9% of Group 27% 14% 21% 23% 15%
Underlying operating margin (%) B8.7% 6.7% 18.7% 277% 15.4%
Employees 44,500 12,500 4,000 3,700 4,300
Services and contracts Customer -Electronic HR solutions Education Enterprise
management UK monitoring (resourcing and software services
and Europe DWP PIP learning services) Local government Networking
insurance services DCC smart 'I::cl’n?nrr;y software solutions
Retail banking metering g Secure salutions Technology
amsio Tlc:irotﬁzge NHS PCSE AXELOS and services solutions
bIO Fera Financial software  Managed print
Employee . solutions
solutions Central Business travel AMT Sybex
{pensions and government Supplier
employee services assessment
benefits) Local public services
services Parking services

FOR FURTHER DETAILS SEE GROUP FINANCIAL OFFICER'S OVERVIEW, PAGES 15-22

The table above presents underlying revenue and trading results for the Group's business segments for the years 2017 and 2016. All operational
divisions are continuing except for Capita Asset Services which was disposed of in the year and is disclosed as discontinued in both 2017 and
2016. The 2016 consolidated income statement has not been restated for the impact of business exits and other non-underlying items {except
for Capita Asset Services). If the 2016 underlying consolidated income statement was restated for both businesses exited during 2016 and
businesses that were held for sale in 2015 but were not exited in 2016, revenue would be increased by £173.9m and profit before tax would

be reduced by £5.8m. See note 7 Segmental Information for detailed financial disclosure of our divisions. Changes to divisional underlying
financial performance following early adoption of IFRS 15 Is detailed within each division on the follawing pages. Reported profit is not included
in our review of the divisions, as the items included within non-underlying are not within the results against which each division's performance
is assessed by the Board, however we have highlighted non-current asset and goodwili impairments where relevant.
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DIVISIONAL PERFORMANCE CONTINUED

PRIVATE SECTOR PARTNERSHIPS

The Private Sector Partnerships division includes our UK customer management
business (focused principally on retail, utilities, media and telecomns sectors),
Capita Europe (customner management in Germany and Switzerland), insurance Services
(life and pensions, insurance services and retail banking) and employee solutions
(employee benefits and corporate pensions administration).

FACT SHEET
Employees
44,500
Countries of operation

UK India
South Africa Poland

Key markets
Retail Media
Telecoms

Litilities Insurance

Life and Pensions

UNDERLYING REVENUE

£1,588.3m

IMAGE REMOVED

IMAGE REMOVED

OVERVIEW OF THE DIVISION

The Private Sector Partnerships division
includes our UK customer management
business (focused principally on retail, utilities,
media and tetecoms sectors), Capita Europe
{customer management in Germany and
Switzerland), Insurance Services (life and
pensions, insurance services and retail banking)
and employee solutions {employee benefits
and corporate pensions administration).

We help clients to better service their end
customers in a mutti-channel world, become
more efficient in their core processes and
increase their workforce's engagement and
productivity. Clients often partner with

us to run their services under multi-year
contracts, which can indude transforming
the end-to-end service supported by new
technologies. Our differentiated approach is
to deliver measurable business outcomes for
dients including: guaranteed cost reduction,
improvement in customer satisfaction and/or
revenue generation.

Over 75% of the Private Sector Partnerships
division's revenue is derived from long-term
contracts (greater than two years).

FINANCIAL PERFORMANCE

2017 2016
Underlying revenue £1,588.3m £1,544.4m
Underlying operating profit £137.5m £71.4m
Underlying operating margin 8.7% 4.6%
Order book £4,002.0m -

= Underlying revenue increased by 3%, driven
by growth in Capita Europe, including the
benefit of our new contract with maebilcom-
debitel, an increase in TV Licensing and The
Co-operative Bank, There was a modest
decline in UK customer managernent, which
reflected weakness in remediation services
{mis-selling rectification).

— Underlying profits increased due to the
renegotiation of The Co-operative Bank
contract, a £26m swing from lLoss to profit
on amajor contract which reflected the
dropping out of one-off modification costs
incurred in 2016, cost initiatives and lower
restructuring costs, partially offset by a lower
contribution from Remediation Services and
additional costs on the transformation of
mobilcom-debitel in Cermany. _

~ In January 20118, we announced that the
administration of Prudential’s life and
pensions business, around 2% of Group
revenue, will be transferring from Capita to
a new supplier laterin 2018. As previously

clients is conducting a strategic review, the
outcone of which remains uncertain but is

expected to result in the continuation of the

contract with amended terms or the
termination of the contract. Contract
terminations arising in the normal course of
business rmay give rise to the derecognition
of a contract fulfilment asset and/or a true
up of revenue recognised, which if materiat,
may give rise to one-off gains or losses,
Such amounts are included in underlying
operating profit and separately disclosed
if considered material

— We expect divisional profits to decline
in 2018 due to a combination of higher
contract and volume attrition and
increases in costs, including adoption of
the General Data Protection Regulation, in
Life, Pensions and Insurance and Customer
Managernent businesses.

- Included within non-underlying charges in

2017 is £389.1m from the impairment of
goodwill, £14.0m from the impairment of
acquired intangibles, and £61.2m from the
impairment of assets now considered
redundant, and £20.6m from the

+|=~disclosed-anatherof.ourlife-and pensions-«-- - ~impaimnent-of-othernon-current assets, —

also considered redundant with no further
benefit to the divisian {refer to note 6 to
the consolidated financial statements).




27

Capita plc Annual Report 2077

f_ STRATEGIC REPORT ”convonnscov:mmch| FINANCIALSTATEMENTS!

OUR SERVICES AND PERFORMANCE
Customer management UK and Europe

Our customer management businesses
account for nearly half of the division's
revenues, We are the largest provider of
customer management services in the UK,
with 16%' market share. We operate acrass
the breadth of the private sector with our core
markets in retail, utilities, telecoms and media.
We serve our UK clients from service centres
in the UK, Sauth Africa, India and Poland.

We also service our clients in Germany and
Switzerland from centres in those countries
and from Poland.

The UK customer management market is
estimated to be worth £3.8bn per annum
and growing at around 4% CAGR? through
2021. The German and Swiss customer
management markets are estimated to be
valued at £3.7bn per annum and growing
at 5% CAGR? through to 2021. In Capita’s
view, the markets in the UK, Germany and
Switzerland are relatively under-penetrated
with only 15-20% of customer management
seats outsourced. Following the acquisition
in 2015 of the German and Swiss customer
management business avocis, the business
has not performed as expected despite the
favourable market conditions.

Outsourcing can provide a solution ta solve
multiple chalienges: managing end customers
in a multi-channel environment, addressing
cost pressure, funding the investment
chatlenge to refresh customer management
platforms and resourcing 'peaks’ to support
the demands of multiple marketing campaigns

often in an increasingly regulated erwironment.

In both the UK and Europe, Capita competes
with a range of local and global players for
transactional contracts, typically priced on a
£/FTE hour basis, and in 2017 we experienced
higher attrition in these lower value
transactional contracts.

However, Capita is differentiated in its
willingness to contract for outcomes, rather
than on a £/FTE hour basis, for clients

such as O, Dixons Carphone, Marks &
Spencer and npower. We offer an 'insight-
led transformation’ prapasition, where we
commit to reduce customer contact costs
(both demand and unit costs) on a gain-share
basis or a 'business-wide transformation’
proposition, wherza we charge on a per
custormer basis, which normally declines
over the cantract term.

The growth of digital channels has resufted in
an increase in customer contact as customer
journeys become more complicated, for
example ‘Where Is My Order?" in retail.

In addition, the investment to support multiple
channels exacerbates the cost challenge for
clients, enabling us to position cutsourcing

as a route to create investment headroom for
new channels and propositions.

Technology enables the reduction in
customer contact costs. Our outcome-based
propositions rely on Capita's capability to
reduce demand, automate transactions and
accelerate channel shift. This approach has
been most successful for 02, our largest Group
client, Dixons Carphone and Marks 3 Spencer.
Capita works with a range of automation and
robotic process automation (RPA) partners
such as Eckoh, Jacada, Blue Prism and Fusion
to underpin these propositions. We have

the largest deployment of Blue Prism virtual
robots in the UK and are a certified Blue
Prism partner.

increasingly, we are also using a combination
of technology, data and insight to trigger
proactive contact to end customers. Typically,
this is driven by online behaviours; we use
triggers to stimulate either SMS or voice
contact to recover a broken customer journey
orintraduce a sales opportunity for clients
such as EDF, Plusnet and Sky Mobile,

During the year, we maintained revenues

and market share in our UK business, despite
a more challenging economic environment
and the loss of smaller contracts. Qur largest
contracts with O2 and npower continued to
perform well, and we renewed relationships
with Marks & Spencer, Volkswagen Group
and the RSPCA. New sales wins in the year
have been lower and this is an area which will
get greater facus in 2018. In Germany, the
core business faced higher costs as a result
of minimum wage inflation, although this has
now been stabilised and the focus in 2018 is
on improving margins. We commenced the
maobitcom-debitel contractin March 2077,

Life, fensions, insurance and
retail banking

We are the market leader in ‘dosed book’

BPQ in the life insurance sector in the UK,
administering 15 million life, pensions and
savings policies. We also provide general

and spedialist insurance services and provide
rmortgage processing and remediation services
to retail banks.

Accounting far a third of divisional revenues,
this segment further declined in 2017 as

the closed book life and pensions market

in the UK is naturally declining as policies

are surrendered and providers continue to
consolidate. We deliver a dedicated service
aligned to our clients’ brands, whilst at the
same time leveraging shared services to deliver
scale, drive quality, and reduce cost and risk

1 Capita estimate based on 8P5 Market Forecast: 2017-2021, NelsonHall, 217 generated February 2018.
2 BPS Market Forecast: 2017-2021, NelsonHall, generated February 2018.

in a shrinking market. However, without a
proprietary platform offering, our growth
prospects in our Life & Pensions business are
low as some clients require technology-led
investment to reduce policy administration
costs, and address their digital ambitions.

In january 2018, we announced the loss of
our largest life and pensions client, Prudential
UK, who have made a strategic technology
decision, switching to a new provider later

in 2018, 2and ending our 10-year relationship
early. Our other life clients continue to
perform as expected, as we reduce our cost
base commensurate with natural policy
attrition. Our rernediation services business,
providing mis-selling rectification for UK retail
banks, declined again in 2017 as the volume
of new PPl claims continues to decrease.

Our mortgage processing business, including
The Co-operative Bank contract, performed
well in the year, including a contract extension
with Tesco Bank.

Employee solutions

The UK benefits administration market is
valued at £3.4bn', In corporate pensions
administration, we are the market leader

in the UK, managing over 1,500 pension
schemes with over 5.2 million members on
our proprietary platform, HartLink. Within the
market, there is a shift from Defined Benefits
to Defined Contribution administration, in
line with a broader shift in corporate pensions.
in addition, benefits are increasingly seen as
part of the strategic HR agenda. Historically,
outsourcing providers made money through
broking on behalf of benefits providers.
Foliowing the FCA-led Retail Distribution
Review (RDR), broking commissions are na
longer permitted. Providers now offer benefits
advice on a fee basis and position benefits as
aroute to drive employee engagement and
improve retention,

We also have a praprietary benefits platform,
Cirbit, to support our proposition in the

digital workplace. This platform delivers
benefits to clients’ workforces and is built to
increase colleague engagement. For example,
we offer aducational functionality {e.g.
financial wellbeing) to support the interactions
with employees.

After reduced dient engagement towards

the end of 2016, the pensions administration
business performed better in 2017, winning
niew cantracts with the Cabinet Office

(Reyal Mail Statutory Pension Scheme
administration), Diageo and Ferrera in addition
o commencing services with recent new

wins including Unilever, Marks & Spencer

and British Coal.
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DIVISIONAL PERFORMANCE CONTINUED

PUBLIC SERVICES PARTNERSHIPS

The Public Services Partnerships division provides business process management
services across the UK public sector and local government, and real estate, property and
infrastructure services into local government and the commercial property sector.

FACT SHEET
Employees

12,500

Countries of operation

UK India

Key markets

Local government Education

Central govemment Health
Defence

Commercial property

UNDERLYING REVENUE

£1,087.2m

IMAGE REMOVED

IMAGE REMOVED

OVERVIEW OF THE DIVISION

The Public Services Partnerships division
provides business process management
services across the UK public sector and

local government, and real estate, property
and infrastructure services into local
government and the commercial property
sector. It contains our largest contracts by
revenue and most complex central and local
government contracts, working with our public
sector partners to modernise and improve the
efficiency, quality and accessibility of services
whilst providing value to UK taxpayers.

Over 70% of 2017 revenue from long-term
contracts (greater than twa years) across
our local government, central povernment,
defence, education and health businesses.

FINANCIAL PERFORMANCE

2017 2016
Underlying revenue £1,087.2m £1,127.9m
Underlying operating profit £73.0m £0.5m
Underlying operating margin 6.7% -
Order book £2,764.9m -

- Underlying revenue feli by 4% due to
weakness in real estate and central
government services, which was partially
offset by growth in our Department for
Work and Pensions (DWP) PIP and DCC
Smart Metering contracts.

Undertying profits increased as a result

of our Transport for London contract, on
which we incurred £25.0m one-off costs
in 2016, the re-shaping of cur Defence
Infrastructure Organisation {DIO) contract
and the aforementioned performances
from our DWP PIP and DCC Smart
Metering contracts. The results include a
£22.0m benefit from the re-shaping of the
DIC contract arising from the recognition
of previously deferred income, which is not
expected to recur in 2018. The re-shaping
arises as a result of our new revenue

contract. Where a contract is terminated
early, all deferred revenue is pulled forward
and recognised in the year of termination.
Similarly, any associated contract specific
assets that were being amortised over the
expected life of the contract are written
off in the year of termination, unless there
are alternative uses on other contracts.
The DIO contract is expected to end

in 2019,

Induded within non-underlying charges

in 2017 is £7.5m from the impairment of
goodwill, and £14.0m from the impairment
of other non-current assets considered
redundant with no future benefit to the
division (refer to note 6 to the consolidated
financial statements).

recagnitionpolicy-underFR5157We now
defer revenue over the expected life of a
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The division houses our largest central and local government contracts.

Key contracty

Description

DWP Personal Independence Payments
(OWP PtP)

Administration of personal independence
payments in two regions in England and
Northern Ireland

Birmingham City Council

IT and digital services

Staffordshire County Coundil (Entrust)

Provisions of support services to schools

London Borough of 8arnet

Customer services, finance, HR and property
strategic partnership

NHS Primary Care Support England
(NHS PCSE)

Support services for GPs, pharmacies,
opticians and dental practices

Home Office Electranic Monitoring

Administration of tagging for offenders

Home Office Escorting and
Detention Servicest

Removal of overstayers

Defence Infrastructure Organisation
(DIO)

Management of the Ministry of Defence’s
property estate

Transport for London Administration of Congestion Charge
and Low Emissions Zone
DCC Smart Metering Management, implementation and
development of the national smart
metering infrastructure
Public sector contracting Across our contract portfolio, the majority

The market for multi-year outsourced
contracts in central government and the wider
public sector remains subdued, with a weak
sales pipeline in new larger opportunities,
despite the pressure on Government to make
cost savings, meet increasing service demnands
and improve service quality and accass;
although we are anticipating a number of rebid
opportunities over the coming years — both

for services currently run by Capita and a
nurmber where they currently reside with other
suppliers. There is an increasing reluctance

to outsource in the current economic and
political envirenment, with Brexit continuing
to create uncertainty and expected to continue
until EU negoftiations are complete. However,
Capita believes that Brexit is likely to give rise
ta oppartunities in the medium term as the UK
Government starts to develop new policies,
service needs and delivery requirernents ina
post-Brexit environment.

" We have been successful this year in winning
sole provider on a number of Cabinet Office
frameworks but rebid terms have becore
less attractive and multi-year deals are being
replaced with shon-term flexible partnerships.
We have increased our engagement with the
Cabinet Office whg remain supportive of
appropriate outsourcing to the private sector,
subject to performance, and Capita continues
to be seen as a Strategic Supplier of services
to Government.

1 Contract ends April 2018 after decision to not rebid,

of our contracts are performing well,

We continue to face challenges inour

NHS Primary Care Support England (NHS
PCSE} contract. NHS PCSE has improved
operationally during the year and we continue
to drive improvements across the service in
conjunction with stakeholders and NHSE, but
we have had to invest in the service in order
to achieve this and the cash cost of recovering
performance has been high.

Our Defence Infrastructure Organisation (DIO)

partnership was madified in the second half
of 2017, removing our gain share arrangement
and changing aur role to one where we
essentially operate as a consultant, but with a
significant ongoing commitment of specialist
resource to support and guide operations and
strategy. We will focus on supporting the DIO
in achieving its goals until the contract ends.

Local public services

We are the largest provider of services
across local government (with around 15%?2
forecast market share of a £3bn market size).
Councils across England are under severe
budgetary pressure, with budgats being cut
significantly in the last five years. This has
impacted the larger long-term opportunities
we historically saw across the sector, however
the need for innovation and digitisation to
achieve long-term cost savings is driving
engagement with providers.

2 Estimated 8P5 market shares UK & Ireland - State & Local: 2016 — NelsanHall, February 2018.

Councils are reluctant to engage with providers
on multi-year deals, however the need to
focus on traditional revenue collection is
paramount. The increasing role of regulation
and planning and building controls are
creating opportunities for our real estate and
infrastructure practice, as authorities face skills
and capacity shortages. In our core local public
services practice we have brought together our
wider service offering, providing opportunities
for greater cost savings for clients. We have
created a regional sales approach to focus on
sourcing and converting smaller deal pipeline
and created larger operational centres to

offer more commodity solutions for new and
existing clients.

Across our long-term strategic partnerships,
we replaced Service Birmingham, our joint
venture arrangement with Birmingham

City Councif, with a new and more

flexible partnership. The next phase is
implementing the Council's digital and IT
transformation strategy.

Real estate and property infrastructure

We are a top-ten real estate and engineering
consuitancy in the UK. Our principal markets
are housing, transport, local government,
retail and health. We experienced ongoing
challenges across these areas during 2077 and,
as a result, lost some long-term contracts
resulting in the overall business contracting

in 2017,

Across the UK, owners and occupiers of
real estate and infrastructure are keen

to address both the increasing demands
and opportunities that these assets
present, For our asset management

tearns, increasing user expectations and
cornmercialisation opportunities coupled
with regutatory and sustainability demands
presents future opportunities. With the
increasing investment in infrastructure and
the need for more housing (both for the
public and private sectors} this should present
opportunities for our development and
project-related professionals.

As a relatively smali provider in these
competitive markets, we are re-shaping our
proposition for our clients, reducing costs
and changing our operating model to make
our service offering more relevant to client
needs and more focused on key segments
of our markets.
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PROFESSIONAL SERVICES

DIVISIONAL PERFORMANCE CONTINUED

Our Professional Services division comprises a portfolio of businesses — our corporate and
specialist services, including commercialised public sector assets and joint ventures.

FACT SHEET
Employees

4,000

. Countries of operation

VK Poland
india

Key markets

" Financial services Tachnology, Media
8 Telecoms

Central government
Lhilities

Local government

UNDERLYING REVENUE

£532.8m

IMAGE REMOVED

IMAGE REMOVED

OVERVIEW OF THE DIVISION

Our Professional Services division comprises
a portfolio of businesses — our corporate and
specialist services, including commerdialised
public sector assets and joint ventures,

The division provides a breadth of resourcing
and HR managed services, employee
engagement and branding, and leaming
services. it also contains our travel and events
business, Constructionline, ParkingEye,

our Army Recruiting Partnering Project
(RPP) contract and AXELOS and Fera, our
government commercial partnerships.

Its strategy is focused on making clients’
internal organisations more efficient and
growing government assets.

Professional Services contains the smallest
proportion of our long-term contracted
revenue, which accounted for over 40% of the
division’s 20117 revenue. The main businesses
are listed below in order of size of revenue.

FINANCIAL PERFORMANCE

2017 2016
Underlying revenue £532.8m £758.3m
Underlying operating profit £104.9m £108.3m
Underlying operating margin 19.7% 14.3%
Order book £350.3m -

— Underlying revenue fell by 30% 25 a
result of the disposal of our specialist
recruitment businesses.

— Underlying revenue also fell on a tike-
for-like basis, excluding Specialist
Recruitment from both years, due to the
loss of part of our Civil Service Learning
contract, a decline in Capita Resourcing
and the dropping out of property
commercialisation revenue which was
recognised in the second half of 2016.
This was partially offset by growth
in the RPP contract and sorne of our
trading businesses.

- Underlying profits decreased due
to the dropping out of property

commercialisation profits, which was
partially offset by costs reducing on RPP
and good growth in ParkingEye and Fera.

~ Included within non-underlying charges
in 2017 is £4.3m from the impairment
of other non-current assets considered
redundant with no future benefit to the
division (refer to note 6 to the consolidated

financial statements).

mei s e pam
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OUR SERVICES AND PERFORMANCE

HR solutions

Our HR businesses makes up the largest
segment in this division by revenue. We are
aleading provider of resourcing solutions
across the public and private sector, providing
full recruitment processing outsourcing

{RPO) services for individual projects or as

2 full outsourced recruitment service and
pre-employment vetting. Working alongside
our employer branding, marketing and.
communications agency, we engage and
attract top talent for some of the world's
largest employers. We compete with some of
the largest UK and global resourcing providers,
with technology and the ability to provide an
innovative online proposition an important
differentiator. Learning services, our learning
service businesses provide spedialist training
and developrment services and administers
apprenticeship schemes for large corporates
and for government departments. The UK
employment market remains challenging,

and wider public sector spend is still subdued,
impacting our resourcing and learning services
businesses. Despite this backdrop we secured a
new contract to deliver apprenticeship services
to the Civil Service, but we were unsuccessful
in winning the replacement for cur Contingent
Labour One contract, which ends in June 2018.

Army Recruiting Partnering

Project (RPP)

We have been managing the end-to-end
recruitment of British Army regulars and
reserves since 2014, under 3 10-year contract.
During the year, a new IT system went live

in Novermnber which is being used to actively
support recruiting.

Travel services

Capita travel and events is a mid-sized provider
of travel, meetings and event management
services to corporates and the public sector,
providing managed business travel services

to private and public sector dlients in the UK.
Using our proprietary booking and ticketing
system we provide an end-to-end booking
and ticketing service across rail, air and hotels,
providing clients with a cost-effective service.
The market is large and fast growing, as
corporates seek to consolidate travel providers
and reduce spend. The business performed
better in the year, despite ongaing pressure an
travel budgets by clients.

Axelos

AXELOS is a joint venture between Capita,
with a 51% stake, and the Cabinet Office
which was launched in January 2014 to
promote and grow the Best Management
Practice portfolio and to jointly realise wider
commerdial value for taxpayers from the
Government's intellectual property. AXELOS,

under Capita's management, is responsible
for developing, enhancing and promoting a
number of best-practice methodologies, such
as Prince2, ITIL and Resilia, used glabally by
professionals working primarily in project,
programme and portfolio management, IT
service management and cyber resilience.
The business continued to grow its revenues
in the year through extending its partfolic of
courses and increasing its membership.

Fera - Food and Environment

Research Agency

Fera, a commercial partnership between
Capita and DEFRA, formed in 2015, provides
scientific services to government, academia
and commercial clients, such as food retailers
and manufacturers of crop protection
products, in the UK and overseas. Capita holds
a 75% stake in the venture. It specialises in
translating scientific knowledge into practical
applications, such as helping to ensure food
safety and quality 'from farm to fork’, food
authenticity (e.g. Manuka honey), sustainable
crop production, environmental management
and conservation. It also plays a key role in the
UK’s ability to respond to, and recover from,
emergency situations affecting the food chain
and rural economy and has a global reputation
for food science expertise.

In January 2018, as part of our strategic
review, we announced the intention to sell our
Constructionline and ParkingEye businesses.
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DIVISIONAL PERFORMANCE CONTINUED

DIGITAL AND SOFTWARE SOLUTIONS

The Digital and Software Solutions product software division supplies application software

and wider solutions across the public sector, utilities and financial services markets.

FACT SHEET
Employees

3,700

Countries of operation

UK India

Key markets

Education Emergency services

Local gavernment Justice

Police Utilities .

UNDERLYING REVENUE

£410.9m

IMAGE REMOVED

IMAGE REMOVED

OVERVIEW OF THE DIVISION

The Digital and Software Solutions product
software division supplies application software
and wider solutions across the public sector,
utilities and financiai services markets. As a
software products provider, our industry and
functional specific IP supparts critical public
services and business processes. We offer a
bread range of services that include: local
government and education software, digital
transformation and development, secure
software and technologies, mobile and big
data solutions, geaspatial solutions, business
management software, travel management
solutions, enterprise resource planning (ERP),
workforce and resource management and
business analytics.

We have a wide product portfolio of
approximately 140 software products

and modules, over 90% of our revenue is
underpinned by long-term contracts (greater
than two years), reflacting the business and
service critical nature of some of the products
we deploy and support for our dlients.

FEINANCIAL PERFORMANCE

2077 2016
Underlying revenue £410.9m £420.3m
Underlying aoperating profit £113.9m £134.4m
Underlying aperating margin 27.7% 32.0%
Order book £550.4m -

- With the introduction of IFRS 15, the
majority of our software licence sales
are recognised as 'active’ licences, with
revenue spread over the contract lifetime.
Underlying revenue fell by 2%, reflecting a
decline in Capita Software Services (local
government, social housing and social
care) and the end of a long-term active
software licence with The Co-aperative
Bank. There was good growthin AMT
Sybex (utilities) and Education Software
Services was flat. The majority of division
revenue is UK-based but we are putting
partnerships in place with a view to
increasing international sales.

— Underlying profits fell by 14%, reflecting
the above decline in sales and increases in
amortisation and staff costs. We continued
to invest in product development and
sates, including the next version of
education software, and are progressing
the offshoring of development work to
enhance capability and efficiency.

- Included within non-underlying charges in
2017 is £125.1m from the impairment of
goodwill, and £7.4m from the impairment
of other non-current assets considered
redundant with no future benefit to the
division (refer to note 6 to the consolidated
financial statements).
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Capita is a top five provider of enterprise
software products in the UK, a market
estimated to be worth £15bn in 2017, growing
at 8% CAGR'? through 2021, The majority

of the division's products support the key
public sector markets of education, local
government, emergency services, health,

and central government as well as the legal
profession, utilities and financiat services
markets. We are increasing our focus on
growing our international presence as we
have identified good opportunities for growth
outside our core UK market.

Whilst new sales wins have declined across our
key sectors, a number of key wins in mortgage
administration and the police and justice
sectors has illustrated our continued product
competitiveness and deep sector knowledge.

The increasing focus on application
development offshoring has assisted in us
building a strong development skill base in
India at a lower cost base, with particular focus
on key technologies such as cloud and digjtat
transformation. This will enable us to fully
support our mutti-year product development
cycles, critical to supporting our future

sales pipeline.

During 2017, there has been an increasing
focus on sales and standardising sales
processes, resutting in a stronger qualified
pipeline than the previous year.

Education

Woe are a leading provider of management
infarmation systems to primary and secondary
schools and further education establishments
in the UK, with a growing client base in
English-speaking overseas markets. Capita's
education software services provides software
ta over 22,000 schools and SIMS8, our cloud
product, wilt go on general release in early
2018, During the year, we switched our focus
ta joining up our propositions to the sector
and realigned our resources from client
retention to growth. We delivered improved
performance in the year.

Local government

We have software applications in over 95%
of local authorities in England, supporting
key finance functions including benefits
claims administration, council tax and rates
collection, housing management, parking
and debt management for over 200 UK
councils, The software services 'One’ product
famnily increased its penetration across the
locat government market with over 90% of
all councils gaining value from some part

of the product family. In addition, local
councils are increasingly using our robotic
process automation {RPA) services for faster,
more efficient processing of revenue and
benefits claims.

Policing, justice and emergency services

Our secure solutions and services business

is the UK’s leading provider of public contact
and control room solutions to the emergency
services, encompassing contact management,
integrated cormmunications and telephony
and command and control, together with
solutions that support custody, crime and
intelligence operations as well as HR and
back-office processes. Our control reom

and communication solutions currently
suppart all T0 ambulance services, 36

fire services and 40 police forces, We are
seeing increasing demand for our market
leading ControlWorks and PoliceWorks
solutions, most notably in the end-te-end
implernentatian at Greater Manchester Police,
and EvidenceWarks is delivering results in the
area of evidence management. Our 999Eye
streaming service for the emergency services
continues to gain traction following positive
media coverage of our collaboration with
Gwent Police.

1 UK Software and IT Services Rankings 2017, Techmarketview, June 2017,
2 Forecast: Enterprise Software Markets, Worldwide, 2014-2021, 4Q17 Update, Gartner, 15 Decernber 2017,

Utilities

in utilities our AMT Sybex business provides
the main 82B platform for five of the "Big 6'
UK Energy retailers, supporting their field
engineers, Our mobility solutions enable the
inspection of 15,000km of UK rail track and
7,600km of UK high pressure gas pipeline.

Mortgage administration

We have a growing platform offering for
mortgage administration. We are delivering
the latest customner focused technologies

such as digital consumer propasitions and
broker web portal, i. We now offar an end-
to-end mortgage services solution, covering:
origination, services, administration and
recovery. In the year, we signed a new contract
with HSBC and renewed our relationship with
Tesco Bank.
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DIVISIONAL PERFORMANCE CONTINUED

IT SERVICES

The IT Services division delivers a broad portfolio of IT infrastructure
and applications solutions and consulting services to organisations
across the private and public sectors and across Capita.

FACT SHEET
Employees

4,300

Countries of operation

UK Poland

India

Key markets

Local government Education

Central government Health

Defence

UNDERLYING REVENUE

£507.8m

IMAGE REMOVED

IMAGE REMOVED

OVERVIEW OF THE DIVISION

The IT Services division delivers a broad
portfolio of ¥ infrastructure and applications
solutions and consulting services to
organisations across the private and public
sectors and across Capita. We operate across
the UK and from our operations in India,
supporting clients at a local and national level.
We have strategic partnerships with ieading
global IT vendors and have invested in our own
portfolio of hosted platforms and operate our
own UK-wide network and datacentres.

Over 60% of the division's revenue is from
long-term contracts {greater than two years}).

FINANCIAL PERFORMANCE

2017 2016
Underlying revenue £507.8m £481.5m
Linderlying operating profit £78.1m £47.1m
Underlying operating margin . 15.4% 9.8%
Order book £514.3m -

= Underlying revenue increased by 5%,
including the full year benefit from the
acquisition of Trustmarque. Good organic

+ growth in networking solutions and

managed print services was offset by
declines in technology sclutions, rmanaged

. IT solutions and major clients within
enterprise services.

— Underlying profits increased sharply,
reflecting the benefits from our
restructuring of the business in the second
half of 2016 and 2 £9m one-off supplier
settlement. Looking forward, we expect
IT Services profits to decline in 2018, as
a result of higher contract and volume
attrition and the dropping out of the
supplier settlernent.

- Included within non-underlying charges
in 2017 is £29.9m from the impairment of
goodwill, and £13.0m from the impairment
of-other non-current assets considered
redundant with no future benefit to the
division (refer to note 6 to the consolidated
financial statements).




35

Capita ple Annual Report 2017

STRATECIC REPORT

|[ conporar: covennance ]I FINANCIAL STATEMENTS ]

OUR SERVICES AND PERFORMANCE

Capita is a top-ten supplier of IT services in the
LK!, 2 market estimated to be worth £27.9bn
in 2017, growing at 1% CAGR? through 2020.
IT Services operates across every industry in
both the public and private sectors, with a
strong market position in local government,
education and health. Increased M8 activity
has led to some new superplayers, however,
long-standing market leaders are causing most
change by repositioning from their traditional
verticals, IT Services’ breadth of portfolia is
enabling us to maintain competitive advantage
in qur key markets.

Overall performance across the division has
been variable during the year, as the division,
under a new Executive Officer, continued to
address the sales and trading issues which
impacted its perfarmance in 2016.

There has been significant focus on internal
structure, with some non-core businesses

. being moved out of the division, including the
IT recruitment business and the transiation
and interpreting businesses. The integration
of previous acquisitions, most significantly
the integration of part of Trustmarque with
enterprise services was also addressed in

the year.

Enterprise Services

Our enterprise services business, including
Trustmarque and managed IT solutions, our
largest segment by revenue, has significant
scale and is able to provide enterprise level
services to major clients with complexand
demanding requirements. We have continued
to make investrnents in our own Cloud and
Hosted platforms and in infrastructure from
hosted voice and collaboration platforms
through to datacentre infrastructure, thus
enabling us to offer a cloud/hybrid/on premise
infrastructure proposition and match selutions
to customer needs. Further investment in our
datacentre estate will be required in 2018
following a review after the limited cuttage in
our main datacentre earlier in 2017.

Ongoing austerity within the public sector
has led to clients looking for different funding
models based on return on investment,

profit or savings share, This is also driving

the move to cloud technologies, helped by
greater acceptance of the security of cloud
across the public sector, which enables greater
control and flexibility over spend. However,
the challenging government outsourcing
environment is still impacting sales growth.

During the year, we brought together

our enterprise services and Trustmarque
businesses together, combining our core,
enterprise scale services with the agility of
Trustmarque Services, drawing upon the
Cloud capability and widening the end-to-
end offering we can provide to cur clients.
Enterprise services have added further value
acrass the business to our custormer base and
operations through our increased use of our
offshore capability, consolidating teams to
ensure consistency of experience. The business
stabilised during the year after a challenging
2016, and we now have a good base to grow.

Managed IT solution’s acquisition of
Srnartschools will further consolidate a good
rmarket position in the Education sector.

We also secured a new contract with Ormiston
Academy Trust, and extended existing
contracts with key clients including ENNI

and Viridian.

Network solutions

QOur network solutions business, strengthened
after our Updata acquisition in 2014, is growing
market share and increasingly competing
against the larger network providers. A good
performance continued in natwork solutions,
including winning the Transport for London
networks and National Air Traffic Services
contracts at the end of 2077, We were also
one of the first operators to be confirmed

as Stage 1 compliant on the new Health

and Social Care Network (HSCN) which will
replace N3, giving a significant competitive
advantage in the health marketptace where
ITS already has significant market share.

1 UK Software and IT Services Rankings 2017, Techmarketview, June 2017,
2 UK Software and IT Services Market Trends & Forecasts, Techmarketview, June 2017,

We were also awarded the Advanced Network
Monitoring contract for HSCN. The voice
business saw a number of net new wins within
the public sector, whilst market share in the
Scottish public secter continues to grow on
the back of our SWAN contract. in the wirelass
LAN space, trading as Pervasive, we were again
named Aruba HPE's biggest partner.

Technology solutions

Our hardware reselling business, technolegy
solutions, is focused supply, selection,
delivery and intagration of IT hardware and
infrastructure ~ from desktops and laptops
through to printers, networks and telephony
to dlients in both public and private sectors.
Its licensing division is one of the country's
leading Microsoft partners, and through this
team is able to deliver business intelligence,
data management and analytics solutions.
Technology solutions also offers security,
governance and assurance services through
its Professional Services division.

After challenging trading in the second half

of 2016, and restructure in the early part

of the year, there has been a renewed focus
on the business in the second half, and the
appointment of a new MD to head upa
consolidated Trustmarque, Comnputerland
and 53 business has yielded results.
Performance in the business improved but
there is still a sizeable opportunity for building
consultancy services. Security remains a
significant concern for our clients; security
will move from a standalone product to an
integral part of any IT strategy, with customer
education forming a key opportunity.
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INTERNAL CONTROL AND RISK MANAGEMENT

RISK MANAGEMENT IN CAPITA

Capita operates a business wide Risk Management Framework to aliow
management to identify and act on risks that are beyond tolerance.

Our announcement on 31 January 2018,
which included an update on Capita’s
tradihg outlook, indicates there has been

a weakness in the accurate forecasting and
assessment of financial risks that developed
during late 2017 through to January 2018

in that framework. Changes in the external
environment — market, political and
technological - had been recognised buet the
speed and impact of those during that period
alse did not translate adequately through
the risk management framework. In addition,
our new Chief Executive Officer, Jon Lewis,
and the Board believed that a fundamental
shift to longer-term strategic planning is
required. As described in other parts of the
Annual Report and Accounts, we will also
fnvest in people, sales and our transformation
plan for the long-term benefit of the Group.
As a result of thase factors, the update on
the 2018 outlook following the completion
of the budgeting pracess highlighted a lower
expected Group's underlying pre-tax profits
than initially predicted.

The Board will review the tearnings from 2017
and early 2018 and act to make the required
changes. The Board recognises that no system
of risk management can guarantee the
complete elimination of unforeseen matters
arising due te external factors outside it's
control. Work to improve the management of
key risks had already commenced during the
second half of 2017, and will continue in 2018
under the transformation plan. These include
the upgrade of our financial systems, processes
and contrals, the introduction of improved

Monthly Performance Reviews to better track
a range of financial, operational and conduct
metrics; development of clearer business

and divisianal financial KPls; a new contract
review process for new business and more
robust delivery governance around critical
and complex projects. The recent shift toa
five-year planning range will enable more
effective tracking of risks to strategy and is
an important change and cultural shift across
the Company.

Itis accepted that whilst the existing
Group-wide Risk Framework {the Framework)
provides an appropriate basis for identifying
and managing key operational and compliance
risks, the rmain weakness was that not all risks
{including strategic and financial) were equally
measured (as described above). Curing 2018,
to address the need for improvement, we will
use the work being undertaken as part of the
finance organisation change programme to
design more robust financial managerment
contrals around the financial risk management
process and seek to develop further our insight
into this area.

In tandem, we will take further steps to
develop more advanced methods to seek
assurance from management on their control
effectiveness. Whilst we aperate second

and third line control functions (see below),
progressing the risk maturity of every business
unit will support the continuance of a strong
control environment. One further area the
Audit and Risk Cornmittee has challenged
management with is the requirernent to
develop a more formal Risk Control Self-
Assessment process which we will look

to put in place in 2018, This will underline
management’s responsibility and provide
greater line of sight for the Committee asto
the state of key control frameworks.

OUR CURRENT APPROACH-

Capita seeks to embed effective risk
management through the application of a

‘3 Lines of Defence’ model to manage and
mitigate risks and assure preventative controts.
The Framework is maintained by the Group
Risk 8 Compliance function. The Framework
sets out Capita’s risk management and internal
control requirements, which are assured,
implemented and operated by corporate,
divisional and business unit management who
have primary accountability for the strategic
and operational risk management including
analysis and reporting of control effectiveness.

1st line of defence

Each division operates its own Risk Committee
to identify the inherent risks to its business

or contracts, and the potential causes and
impact, and then considers the related
preventative cantrols to mitigate the risk to

an acceptable residual level. The outputs from
residual risks are reported by each division and
aggregated for consideration by the Executive
Risk Committee,

ttis the responsibility of divisional management
to monitor the contrast between the Board's
risk appetite (the degree of risk the business

is prepared to accept in the pursuit of its
abjectives) and the residual risks identified in
any one business or contract. This in turn then
acts as a catalyst for action, where required, to
bring any ‘uncomfortable’ or ‘critical’ risk back
into tolerance (see chart on next page).
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RISK GOVERNANCE

GROUP BOARD

GROUP AUDIT AND RISK COMMITTEE

e

EXECUTIVE COMMITTEE i

EXECUTIVE RISK COMMITTEE
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1T LINE OF DEFENCE

2 LINE GF DEFENCE

3" LINE QF DEFENCE

Corporate, divisional and business
unit management

egic and operational risk g it
including analysis and raporting of
cantrot effectivaness

Risk, compliance and governance

Standards far and oversight
of robust risk management

Escalated and collated analysis

Support and challenge of 15t line

Group internal audit

Audit of principal areas of risk and
associated control assurance

2nd line of defence

The Group Risk & Compliance function has
unrestricted access'to all corporate, divisional
and businass unit managemant. it provides
support as well as rigorous challenge to the
st line of defence. in addition to maintaining
standards for and providing oversight of
robust risk management, this function also
works to articulate the Board's risk appetite
in its key mandatory poticies and oversees
the operationa! incident reporting and
investigation process which both assists
business to deal with operational incidents
and ensures the learning from those is fed
back into operatianal risk measurement and
improvement. This function also undertakes
rajor investigations, such s that requested
by the Board following allegations in the press
arcund the conduct of our TV Licente Field
Visiting Officers early in 2017,

3rd {ine of defence

Further assurance is provided by the Graup
Internal Audit function, which independently
reports to the Audit and Risk Committee

on the controls in place in the business as
well as the management’s awareness and
responsiveness to risk with more focus placed
on principal areas of risk. The Graup internat
Augit function also has complete actess to all
parts of Capita and the Head of Internal Audit
has regular meetings with the Chair of the
Audit and Risk Committee and members of
the Board.

The Board is ultimately responsible for the
management of the risks that face Capita.
The Framework and assaciated appetiteis
reviewed annually by the Beard but significant
risks can be introduced or flexed inta focus

2t any time. For example, during 2017 the
operational IT issues which emerged during
the year were incorporated into the framework
and in 2018 we will now include the
transformation plan risk which our recovery
programmes will raise.

The Executive Risk Committee {which was
formed in December 2017 after the sale of

the Capita Asset Services businesses, by
combining the separate Financial Services and
Non-Financial Services Risk Commitiees) has
the aversight of Capita's averall residual risks.
This in turn reports the residuat position with
Executive narrative onto the Audit and Risk
Committee to allow the Board full insight over
the Corporate risk profile and material issues.

The whole risk managerment process is
overseen by the Audit and Risk Committee.
They approve both Group Internal Audit and
Ceoup Risk 8 Compliance's annual plans and
in turn are provided with regular updates on
progress throughout the year, with regutar
reports on findings, issues, risk incidents and
thernes for their attention.
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INTERNAL CONTROL AND RISK MANAGEMENT CONTINUED

PRINCIPAL RISKS

Our Risk Framework is based around 22 risk categories against which our
businesses measure their risk exposure and report on incidents and issues.

PRINCIPAL RISK CATEGGRIES CURRENT ASSESSMENT OF PRINCIPAL RISKS

OurRisk Framework is based around 22

risk categories against which our businessas
measure their risk exposure and report

on incidents and issues. The 'critical’ risk
exposures from this level are reported
directly to the Audit and Risk Committee to
provide direct line of sight, even if the risk
exposures themselves are not ‘material’ at
Group level. To pravide more focused detail
on the risks that may impact the strategic
objectives of Capita, the Board has defined 13
corporate fisks {into which are mapped each
of the 22 wider risks} and these are reported
on at every Executive Risk Committee and
then on to the Audit and Risk Committee.
These corporate risks represent the principal
risks 1o the objectives of Capita ple. Of these,
five Principal Risks are recogrnised as having
the ability to cause significant damage to
Capita’s value in the event they crystallise

in a severe, rapid and uncontrolied manner.
These are:

- asignificant failure in systems and controls;
- alack of financial stability;

— a significant failure in inforrmation
security controts;

- a major disruption to our operational IT; IMAGE REMOVED
and

- significant {egal/regulatory actions,

The rernaining eight Principal Risks tend

to cause issues over a longer rerm and

hence.may have an impact on profitability.

These are:

- a failure to meet financial expectations;

~ afailure to innovate;

— the impact of business complexity;

- the impact of palitical/client strategy risk;
- the impact of reputational risk;

- ineffective talent management;

— inadequate acquisition, contracting
and delivery management; and

— a failure to deliver the planned
transformation plan.

OUR PRINCIPAL RISK QUTLOOK

Capita is not risk averse, but it seeks to
better aversee and manage those Principal

Risk exposures which arise in the pursuit of

its objectives.




39

Capita plc Annuzl Report 2017

I STRATEGIC REFORY

|[conronare coveanance || inanciat starements |

During 2017, we have seen emerging risks
around the challenges in our diverse IT estate
and greater regulatory and tegal pressures
with the introduction of General Data
Protection Regulation (GDPR) ang new Tax
Evasion legislation. The finalisation of the FCA
investigation into the historic operation of the
Cannaught Fund crystallised a long standing
regulatory risk.

In addition, the Audit and Risk Committee has
increased its focus on these key operational
risks, seeking better information on the levels
of risk expasure and, importantly, testing the
robustness of management plans to mitigate
exposures that are deemed out of tolerance.
This includes mare in-depth reviews of the
level of IT resilience across Capita and the
arrangements for managing disruptive events
through Business Continuity/Disaster Recovery
planning, Further focus was also taken on the
arrangements to meet key regulatory changes
such as the new EU Anti-Money Laundering
Directive and GDPR.

Transformation risk is also identified as one of
the principal risks and uncertainties which the
Board will focus on in 2018. It is critical that
the business successfully delivers the benefits
- of this plan put in place.

Notwithstanding these steps which we
are taking, Capita will continue to have
notable residual risk exposures in key risk
areas. A number are linked to our recovery
plans and will be maonitored by the Board
dosely including:

~ Financial stability — until the Rights
Issue announced in 2018 is successfully
completed, Capita will carry significant
financiat risk.

— Strategy — the failure to devetop and agree
on a clear and sustainable strategy could
weaken the confidence of investors and
threaten the future growth prospects of
the Company.

~ Transformation plan - the faiture to deliver
the planned transformation of the business
would threaten future growth and success.

- Cost competitiveness — without matching
our cost base to match industry peers,
our ability ta strengthen profitability will
be impacted.

In addition to these recovery risks, there are
further risks which the Board will cantinue to
assess as to whether the risk/reward profile of
the impacted businesses/services is acceptable
and in our shareholders' interest. Where it
feais that the residual risk is incompatible with
our stated strategy and attractiveness of the
returns available, the Board will take action to
reduce or remove its exposure accordingly.

The risk areas of notable residual risk which
Capita will carry are:

— Business complexity - Capita has grown
rapidly through acquisitions and contract
wins. Poor integration discipline has created
undue complexity and cost as well as
fess than optimal delivery outcomes in
sQme areas.

- Regulatory risk — the provision of services to
and in the regulated Financial Services sector
in the UK & ¥retand.

- Information security risk - given weare a
data-led organisation, we have stewardship
aver significant amounts of personal and
commercial data.

~ Operational IT risk - where the pace of
change in technology across a diverse estate
can lead to complexities, risk and adverse
outcomes in any cases of major failure,

- Reputational risk — utsourcing is
increasingly facing a more hostile
reputational profile, particularly in the
public sector.

— Political risk — the changing view of public
sector outsaurcing and complexities of
balancing the transformation challenges
in this sector with the contractual
requirements being delivered out of
government. Also the ongoing uncertainty
over the final shape of the UK's trading
relationship with the EU after Brexit.

EMERGING RISKS:

CYBER ATTACKS

Ongoling cyber attacks on major
institutions have continued thraughout
2017 in various forms.

The ‘Wannacry’ attack, which particutarly
impacted NHS systemsin the UK, was a
good example of an attack whose primary
purpose was not to steal personal data
but to extract a ransom. Capita fully
recognises the cyber threat and that

the threats are various and increasing.

The Board has taken focused interest in
how our businesses and our systems are
responding to these threats, including

the operation of a dedicated oversight
committee which reports to the Audit and
Risk Committee, We aperate a netwark of
information security specialists across the
Group which liaise with our businesses,
clients and IT providers to maintain robust
preventative and detective infarmation
security controls. Alsa, we work with
partner erganisations and HM Government
agencies to help protect the key parts of
the national infarmation infrastructure
with which we are entrusted.

EMERGING RISKS:

There are several new requirements

within this regulation which comes inta
force in May 2018. They include {for Data
Contrallers) the necessity to notify the UK
Supervisory Authority (ICO) and, in some
circumstances, individuals concerned,

of personal data breaches. Up until now,
most businesses would only have notified
the ICO at their own discretion albeit that
the ICO has encouraged the reporting

of serious breaches, This exposes all
businesses, incluging Capita, to the risk of
reputational damage, fines and orders to pay
compensation to the individuals concerned.
Fines for instances of non-compliance have
increased to between 2% and 4% of annual
turnover depending upon the breach (or
EURIOm or EUR20m whichever is the higher
amount). To ensure our businesses meet the
new requirements, we have a Capita-wide
GDPR project underway with Executive
Sponsorship. The project is led by the Data

GENERAL DATA PROTECTION REGULATION

As an organisation which has data in the heart of what we do, compliance with the EU
General Data Protection Regulation (GDPR} is a significant risk issue for Capita.

©

Privacy team which writes the key policies
and procedures, defines the key objectives
leaving the divisions to execute into their
own businesses, Each division has its own
project team to drive GDPR compliance
providing regular reporting to our Group
Steering Committee.

Work is prograssing, focused upon key
streams which include privacy notices,
breach reporting, staff awareness,
commercials and information asset registers.
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INTERNAL CONTROL AND RISK MANAGEMENT CONTINUED

OPERATIONAL RISK

l‘l SIGNIFICANT FAILURES IN INTERNAL SYSTEMS OF CONTROL 0]
Description 2017 developments and outlock

A material failure in the control Capita operates control frameworks designed to minimise the risk of unanticipated operational failure, financial loss or
frameworks around our business damage to our reputation. Our overall assessment is that the risk has increased, due to the need to develop further our
processes which results in corporate risk framework (see above), strengthen the business’ own attestation of controls and issues in the consistency
operational incidents, causing of Business Continuity/Disaster Recavery controls identified during the year.

unanticipated and significant

During 2017, we have also experienced two unconnected frauds which, whilst not material in quantum to the Company,

financial loss or service detriment have identified control weaknesses in the businesses affected. These are both continuing to be investigated,

to our clients or end customers.

2 FAILURES IN INFORMATION SECURITY CONTROLS Gl
Description 2017 devalopments and outloock
The appropriate protection of Capita employs detailed and extensive controls to secure its information assets. These include, but are not limited ta,
Capita’s custorner and corporate physical and logical access controls, appropriate encryption of data and communications and raising and maintaining
data is not only subject to greater employee awareness of the threats, The ‘cyber-threat’ landscape is widening and Capita, like many businesses has
legistative sorutiny, it is cantral been exposed to incidents during 2017 such as the APT10 and ‘'wannacry’ ransomware attacks. Whilst neither caused
to services we provide and any significant impact, this enhanced inherent risk together with a need to continually develop our contral framewark means

significant failures in this could lead  this remains an increasing corporate risk.

: r::::;::l“ 4 l‘;s::;':g:s:‘;;‘:‘: Board oversight in this area operates through the Group Security Risk Committee which has considered our plans to
P improve staff training awareness, enhance our threat awareness capability, invest in new technelogy and manage our

our clients, A significant breach of " >
securlty could impact Capita's ability data retention effectively during 2017,

to operate and deliver against its We are actively preparing for the introduction of GDPR in May 2018 given this raises our inherent information security
business objectives. risk, Additional investment is planned through 2018 to strengthen our information security control framework in tandem
with the GDPR work,

3 INCREASED BUSINESS COMPLEXITY @J
Description 2017 developments and outlook
The apportunity cost of a complex Even with our divisional restructure st the start of 2017, Capita had exposure to an overly diverse set of markets and
business structure and issues Sectors, jon Lewis has noted this led to the business being potentially too widely spread, making it more challenging
caused by a lack of strategic focus to maintain a competitive advantage in every business and to deliver world class services to our clients every time.
can weaken our ability to exploit The CEQ review details the plan to address this and bring strategic focus to our services and target markets. Until that is
market potential. This in turn detivered, Capita will continue 1o have an uncomfortable exposure to 2 number of markets where we have not ar cannat

threatens shareholder retumns and economically achieve scale.

:::::‘EI: ;?:Ttllt;: 'c:':r):;:)l(ucr:::ract In respect to complex contracts, Capita is not averse to seeking major cantracts with inherent complexity. But these

requirements effectively can mean come with inherent risk which must be managed and during 2017 the NHS PCSE transformation continued to prove

contract benefits may not be fully challenging for Capita. In this case, actions have been taken to react to any shertfalls to client expectatians, but the work

realised, service delivery costs may required has been greater than expected at the outset. 2017 has seen the introduction of a new initiative to better assess
. the levels of complexity and how best to address the ‘unknowns' in these complex transformation contracts, but the

::cl;'::s:;&r:::ev:th:; :r:"ot perform issues with the historic portfolio are receiving remedial action as required.

r4 OPERATIONAL IT RISK 0|
Description 2017 developments and outlook

Capita is 2 technclogy-driven services During 2017, our systems have experienced isolated instances of short but significant impact on IT aperational stability.
company in that the majority of our  These occurred in one of our legacy datacentres. The Board commissioned a review into this incident, which did disrupt
products and services are enabled by  some services to clients over a limited period. It concluded that historic investrnents to maintain service failed to

a resilient technical infrastructure. fully address all of the technical risks this legacy infrastructure contains. This has required increased focus to address

A disruptive failure in Capita’s key throughout 2017 and led this to assume a aritical risk in our reporting, but which is now subject to remediation plans
systemsinfrastructure could lead which we expect to see the residual risk to reduce through Q2 2018. The Board approved an immediate programme of

to a failure of adequate service remedial works and has sought to accelerate its consideration of a new IT strategy for its datacentre estate. Board and
to our dients. In turn that means Audit and Risk Committee meatings have prioritised reports and reviews on this matter through the second half of 2017,
we may not meet contractual

The conclusion of the strategy work will set a blueprint for the investment Capita will make to deliver a more robust
and sacure IT infrastructure and data network during 2018, which will support our growth and more resiliently maintain
service for existing clients.

obligations, cause detriment for end
customers and lead to consequent
financial penalties and potential
regulatory action,

Residual risk rating:
@ Increasing © Decreasing @ Stable Viability statement
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OPERATIONAL RISK CONTINUED

[5  FAILURE TO EFFECTIVELY MANAGE TALENT AND HUMAN RESOURCES ®|
Description 2017 develop and owtloo)

Failure to attract or retain the Capitais a people business. The availability and competency of the right talent is critical to Capita's ability ta meet the
right people would limit Capita's needs of its stakeholders and achieve its goals as 3 business, During 2017, Senior Talent attrition has been uncomfortable
ability to deliver its business plan given the uncertainty which has arisan during this transitional phase, Organisation restructuring, cost efficiency and
commitments and continueto grow.  productivity initiatives and uncertainty over performance bonuses have impacted this group of 3

EBXEmployee retantion Therefore, supporting huture talent development and retention continues to be a Board priority. The Board recruited a
SEEPAGES 23-24 FOR FURTHER sentiar and experienced Talent Director in 2017 ta recognise the lnvestment we see as necessary in this field and they are
INFORMATION ON QUR PEOPLE further bolstering their resource in this area. This new facus offers us the oppartunity to validate and endorse aur existing
AND TALENT inftiatives such as our well regarded ‘Lead the Way’ Graduate scheme and introduce our aew Tatent Huly' This aims to do
a better job of recognising and promating our talent from within, showcasing roles and opportunities across the business,
thus prometing internal rmobility and aiding retention. There has also been greater focus on the development of dearly
defined Capita 'Leadership Principles’ which will shape further initiatives during 2018 tq strengthen our existing senior
management team and offer guiding points for those who aspire to progress to that level,

The new Chief Executive Officer has expressed a priority in providing career opportunities for talented people and plans
significant work during 2018 to achieve this. A Chief People Officer has been appainted to lead this work joining Capita in
April 2018.

See pages 23-24 for further information on our pecple and talent,

[6 WEAKNESSES IN ACQUISITION AND CONTRACTING LIFE CYCLE 2!

Description 2017 devalopments and outlook

Capita acquisitions and client During the year, we have been able to reflect on the efficacy of our acquisition and integration processes. There have been
contracting fail to generate a few isolated examples where incomplete integration has caused consequent risk around performance and systems and
anticipated revenue growth, controls in these businesses, We racognise that the speed of integration and desire to derive the full financizl benefit of
synergies and/or cost savings. any acquisition has, at times, led to certain steps not being prioritised. Some of these are unavoidable, such as wying to
implement our UK-based mandatory policies in differing jurisdictions, others are not, such as moving acquired comparties
ta our care financial platforms in a timely manner.
As mentioned above [internal business complexity), complex transformations that have come with some new contracts
have also proved challenging in 2017,
We have enhanced a number of key processes in this area during the year. First, we have revisited and refreshed our Bids
& Acquisition policies 1o better focus our due diligence processes and will shortly be introducing a new Contract Review
Committee. Second, we have created 2 new approach which sees transformation expertise embedded in the bidding
teams earlier on in the pracess, reporting separately on the robustress of any plans and costs prior to contract signature.
Third, we have introduced a new process to guide acquisitions through the first year of Capita ownership, to ensure the
accountability and transparency that an effective integiration process requires. Hawever, we believe further work will need
1% be undertaken to embed these and consider other actions to manage this risk.

COMPLIANCE RISK

|7 LEGAL/REGULATORY RIsK : uo
Description 2077 develop and outioo)

Capita ple is subject to regulation During 2017, Capita dlosed out a number of historical legal and regulatory issues. This included material litigation with The
primarily under UX legislation. Co-operative Bank and litigation in our Corporate Services husiness in Capita Asset Services. In November, the Financial

The regimes which apply to its Conduct Authority (FCA) announced that it reached final sertlement with Capita Financial Managers, a subsidiary of
business include, but are nat limited  Capita Asset Services, in respect of historical issues arising from the cperation of the Connaught Income Sevies 1 Fund
ta; findncial services, communication  during 2008-2009.

:&:g:i :;dt:r;:g::;r::;ﬁc c:":'lt: " Ihe closure of these material cases and the disposel of the regulated businesses within Capita Asset Services has reduced
legislation including, but not limited the risk prafile in this area. Howsver, we recognise that our continued ahility to operate and compete effactively can be
to: anti-bribery, < onsumer protection impacted adversely by new legistation, poticies o¢ regutations. We work ta identify and address qur regulatory abligations
4 ata protacti ‘ and taxation “ and 1o respond to emerging requirements. We see that there continues ta be & continued appetite by jurisdictions
Faflure to adhere to any of its tegat within which we operate to increase requirements on what we call ‘Corporate Canduct”. These ¢an be loasely defined as
Y developing legal requiremnents and sanctians that are worded to bring the corporate into an increased risk of action for its

?:a‘:r:ﬁem?r:::::t‘::; ::::tt;n s tonduct and at vimes open it 1o criming proceedings.

redress costs, reputationalriskand,  For 2017, significant work has been undertaken to position ourselves for the implementation of the GOPR, the Criminal
ultimately, loss of licence orbarsing  Finances act {introducing 2 criminal offence of facilitating tax evasion) and the Prevention of Modern Slavery Act.

fr 3
orn contracts. Working in highly-regulated sectors does mean a higher level of risk for Capita. The steps outlined abave help manage
that risk but, as noted in the introduction to this section, the Board will continually review the risks and rewards which
each sector and jurisdiction brings to the overall business.

Residuat risk rating:
& Increasing O Decreasing & Stable £ viability statement
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INTERNAL CONTROL AND RISK MANAGEMENT CONTINUED

FINANCIAL RISK

8 FAILURE TO MEET FINANCIAL EXPECTATIONS 0]

Description

2017 developments and outlook

Adverse performance against our
stated business plans undermines
investor confidence and impacts
the wider corporate position.
Lower revenues and profits can also
ergde our corporate position in the
market and weaken our ability to
attract and retain the best talent,

Underlying profit before tax
XD Underlying operating margin
Underlying earnings per share

SEECHIEF FINANCIAL OFFICER'S REvIEW
FOR MORE INFORMATION

The lower than predicted performance in 2016 indicated that the forecasting processes used within the businesses were in
need of refresh and the management discipline in their execution required refocusing. There has been much work carried
out during 2017 to improve transparency of key financial metrics across the businesses.

However, the update on the trading outlook in January 2018 revealed that further improvements to the existing risk
management framework and system are required, The faster than anticipated speed in the crystallisation of financial
risks during late 2017 through to January 2018 highlighted that there has been a weakness in the accuracy of forecasting
and translation of financial risks in the existing framework. Furthermore, the key strategic decisions made by the Board,
particularly around investing in our people, sales and our transformation plan for the long-term benefit of the Group has
also contributed to the lower expected Group's underlying pre-tax profits than initially predicted in December 2017.

Animmediate learning point was that not all key financial risks were tracked and measured in a disciplined manner, and
mare focus was given on strategic and operational risks. Nonetheless, work had already been underway to improve the
robustness of the risk management framework and system, which include the upgrade of our financial systems, processes
and controls, intreduction of Manthly Performance Reviews, clearer financiat KPls at business and divisional levels, a new
Contract Review process for new business, more robust delivery governance on criticat and complex projects, and a shift
to a five-year planning range. We will continue to work on these areas in 2018.

In addition, we wilt ensure that alf risks ars equally measured and we will strengthen the financial management controls
around the financial risk management process. We will also ensure that more onus is placed on the business unit
owners by developing a more formal Risk Control Self-Assessment process and obtaining further assurance on their
control effectiveness.

9 LACK OF CORPORATE FINANCIAL STABILITY MO

Description

2017 developments and outlock

The effective management of its
financial exposures and access 1o
finance is central to preserving
Capita's profitability and investors’
confidence; the absence of it would
atso impact our growth plans.

X0 Gearing —Net debt: EBITDA

Following the deterioration in Capita's financial performance during 2016, we sold the Capita Asset Services businesses,
focused on expenses and cash management so as to return the adjusted net debt: adjusted EBITDA ratio back into
Capita’s then medivm-term target ratio of 2.0 times to 2.5 times.

However, the new CEO, Jon Lewis, and the Board believe that a fundamental shift to longer-term strategic planning is
required. As part of the new strategy launched, we have set a target range for leverage of 1.0x to 2. 0x adjusted net

dabt to adjusted EBITDA ratio. The transformation plan, which encompasses strategy implementation, cost
competitiveness, capital structure, targetad investrment, organisational alignment and re-igniting sales, has been put in
place to execute the new strategy. In the shorter term, our leverage will be reduced by the net proceeds of the Rights Issu
and by non-core disposals. .

STRATEGIC RISK

10 FAILURE TO INNOVATE

Description

2017 devel ts and outl

p

The failure to identify emerging
trends, developing consequent
strategies and making the most of
market opportunities would impact
the tong-term profitability of Capita.
Major macroeconomic trends in key
industries as well as technologicat
developments like robatics and
automation need to be fully
understood and harnessed to deliver
the growth to which we aspire,

Capita has always had technology at the heart of the solutions it offers its clients, but the rate of change in areas like
robotics and automation requires greater investment and focus, We have set up an ‘automation centre of excellence’

and built oLt a central technological solutions team. We have recognised that we gain more through spedialisation

and therefore seek suitable external technology partners rather than try and develop in-house. However, our financial
position has not allowed us to respond fast enough to shifting markets and technological change and to keep us at the
forefront of our rmarkets. There is stil much to do to re-ignite our innovative edge as we are uncomfortable with our
current position. We need to be consistently better at tracking the success of the inttiatives outlined above and ensure
where Capita businesses have demonstrated market leading innovation, we are better st sharing that best practice across
the business and replicating success.

In addition, we need to be more innovative in our contractual dealings with dlients, both private and public.‘
as expectations of business services providers change in our core markets.

i,

Residual rsk rating:
@ Increasing

@ Dbecreasing @ Stable

Viability statement
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STRATEGIC RISK CONTINUED

l'\_‘l ADVERSE CHANGES IN NATIONAL, INTERNATIONAL POLITICAL LANDSCAPE GJ
Description 20717 developments and outlook

The political risks assodated with This is an increasing area of risk which the Boart recognises requires careful analysis and action. The UK political
operating acrossa broad number of  landscape continuas to be volatile, a situation which the 2017 General flection has clearly not remedied. This politicat
jurisdictions and markets can affect  environment witl continue to impact our public-sector pipeline as wall as our dealings with central government clients on
Capita’s ability to manage orretain  existing contracts. We recognise that some in the palitical spectrum do not favour private involvement in the provision of
interests in its business activities and  public sacvices. We believe that the bast defence to this argurnent is the consistent delivery of cost and quality effective
could have s material adverse effect  contracts to central and local government.
::szeﬁ;:ﬂ::; :)llftz;‘:r;nr:::e;\ * Until the final deat emierges ari Brexit, we believe this tapic will lead ta cantinued drag on aur trading as clients
its ser'vi cas themselves seek to detay potential longer-term investment and purchasing dedsions. There will also be impacts on the
‘ limited number of Capita businesses using Financial Services passports and the make-up of the labour market we source
our talent from, )
The impact of palitical risk is managed through maintaining a spread of gperating sectors and marksts, continuous
monitoring af key UK and international policias, and dislogue with Government departments and trade assaciatians.
Changes in our strategy will tikely cause a review of our activities in this area and lead to an increase in our participation
in such fora.
During 2018, Capita will continue 1o track the formation of the political and associated settlement of how the UK exits
the EU. Weare also considering how our ramaining EU businesses {suth as those in Ireland, Germany and Poland) can
leverage the apportunity.

[12 OPERATIONAL ISSUES LEADING TO REPUTATIONAL RISK MGI
Description 2017 developments and outlook

Capita's reputation, and that of 2017 has sean a number of significant Issues such as press concems about TV Licensing's officers’ conduct, the efficacy
our clients, could be damaged by a of the NHS PCSE cantract and ongoing criticism about elements of the DWP PIP contract delivery. These have been
significant adverse eventleadingtoa managed proactively together with the cliemts who we wark in tandem with to agdress any legitimate cancerris and
{oss of trust and confidence amongst  present factual responses to any comment.

::’;rmte: n";ﬁ:ﬂ;ﬂ‘:&’&’g‘t’m This has been aitled by the close links between business units and our Press Office, a willingness, where necessary, to
undertake further investigation into legitimate issues and remedy where these are proven. Management, PR and Group

risk and the increased use of sndal i ¥ p i
media akongside traditional media to Risk & Campliance work to identify and atfdress issues as they are raised.

highlight and promote grievances and  The residual level of reputational sisk has increased and it has maved to a point whith is at the timit of our previously
issues is appreciated by Capita. agreed tolerances. To address this in 2018, the Board expects that it will take maore active steps to balance the degree
10 which there is acceptable reputational risk consistent with the financial retums on offer in new contracts.

[13 TRANSFORMATION RISK NEW|
Description 2017 developments and outlook

The transformation planannounced by  The key elements of the transfarmation plan were identified in late 2G17 with the appointment of a Chief Transformation
Jon Lewis, Chief Executive Officer,on  Officer but the Bulk of the detaited planning and execution will unfold dusing 2018.

31 january 2018 wiil, as described eariier

in the report, reshape the Company to

address the known challenges. Given the

importance of this and early stages

of the work, we have marked this as

‘uncomfartable’ until we have greater

visibility 10 its progress and execution.

Residual rizk rating: .
@ |lncreasing & Decreasing & Stable Viability statement
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VIABILITY STATEMENT

The Board has undertaken a rigorous assessment of the
going concern assumption using the base-case financial forecasts and
considering a wide range of downside scenarios.

The transformation plan is being finalised,
and the key actions and forecast impacts
incorporated into detailed business plans

in support of the new strategy that has

been reviewed and approved by the Board,
These business plans cover a five-year outlook
and encompass the full benefits that the
Board is confident the transformation plan
will detiver.

The base-case projections prepared for the
going concern and viability assessment are
derived from the business plans, but are
necessarily more cautious as they do not
include the impacts that are outside the
control of the Company. Accordingly, they
exclude future planned strategic disposals
where external third parties wilt be involved
and also exclude the disposal proceeds that
will be available for re-investment. In addition,
the base-case projections incorporate a
cautious assessment of business prospects for
2019 and 2020 with only an initial view over
cost efficiancies identified to date.

For the going concem assessment the Board
have considered the base-case projections

for the period to 31 December 2019.

Provision C.2.2 of the 2014 revised Code
requires the Directors to also consider the
viability of the Group over a longer-term period
and for this viability statement the Board has
assessed the prospects for the Group using the
base-case forecasts over an extended periad to
31 December 2020. The Board considers this
three-year period to be appropriate as there

is sufficient clarity to consider the business
prospects and the base case over this periad
provides a foundation to stress test against:
severe but plausible downside scenarios.

The Board acknowledges that the base

case includes only an initial view of the cost
efficiencies identified ta date and by covering
only the first three years is necessarily cautious
with regard to the full benefits that will be
delivered over the longer term and does not
include the positive impacts the plan will have’
on the longer-term strategic positioning of the
Group across the markets that it serves.

in assessing the going concern assurnption, the
8Board has undertaken a rigorous assessment of
the forecast outturns and assessed identified
downside risks on a probability weighted

basis and mitigating actions. The downside

risks include a number of severe but plausible
scenarios, also on a probability weighted basis,
incorporating underperformance against the
business plan, execution risk associated with the

transformation plan, unexpected cash outflows
and customer attrition and urwillingness to
award the Group new contracts and extensions
to existing arrangements. These financial
downsides (SCENARIO 1) capture political,
economic and reputation risks.

In considering the viability of the Group,

the Board has extended the above financial
downside scenarios to include stress testing
and sensitivity analysis of the impact of
various severe but plausible potential scenarios
invelving the threats posed by other principal
risks. These have included (but not limited tc)
scenarios in respect of:

SCENARIO 2: an information security breach -
an accidental significant loss of data or release
of a significant amount of sensitive persanat
client data. The Board has considered among
other items the potential impact to cash and
profits arising from potential penalties and
fines, compensation payments and negative
impacts from such reputational darnage in
terms of an inability to win new business or
retain existing contracts;

SCENARIC 3: legal and regulatory risks -
failure of financfal crime controls around

AML assessment, due diligence and sanction
assessment leading to a significant AML
incident and investigation. The Board has
considered among other itarns potential fines,
and any actions taken that may prohibit or
suspend the Group from operating within
certain regimes;

SCENARIQ 4: the efficacy of IT and
infrastructure systems and controls-a
significant IT incident causes failure to key
systems for hosted services to major clients.
The Board has considered among other items
any contractual penalties that may arise,
capital costs required to address any immediate
infrastructure improvernents, potential
contract terminations and the negative impact
on new contract wins; and

SCEMNARIO 5: a wider economic impact on
Group financial stability — uncertainty of
earnings as a result of a change in the UK
Government to a party with a strong mandate
far radical policy change. The Board has
considered among other items new barriers to
entry, changes to corporate taxation, and the
termination of public sector contracts.

The Board has conducted stress tests against
each individual scenario in order to test the
resilience of the Group taking into account the
efficacy of possible mitigating actions.

In addition to testing individual scenarios,

the Board also considered the impact of

a combination of the scenarios over the
assessment period. This was in order ta stress
test an aggregation of severe but plausible risks
occurring that would represent the greatest
potential financial impact but in the short
terms and longer-term viability period.

The Directors considered mitigating factors
that could be employed when reviewing these
scenarios and the effectiveness of the actions
at their disposal, which were applied to the
maodels, An example of the actions identified
included adjusting the Group's investment

in discretionary and maintenance capital
projects, having due regard to the need to
ensure the integrity of the Group’s IT systems
is not compromised nor the security of the
data held therein; the reversal of the unwinding
of the seasonal working capital assumed in
2018; and further reduction in discretionary
operating expenditure.

Natwithstanding the actions available, the
Directors concluded that the downside
scenarios indicate that absent the anticipated
net proceeds from the announced rights issue
the available headroom is not sufficient to
operate within the Company’s key adjusted

net debt to adjusted EBITDA covenant test.
The Board has therefore considered the Rights
Issue net proceeds in its assessment of viability.

As set out on page 98 the Rights Issue is subject
to a shareholder vote, and the arrangement to
the underwriting is subject to certain specific
conditions, which are custornary in nature

but are outside the control of the Company.
These events and conditions indicate a material
uncertainty on the completion of the Rights
Issue which may cast significant doubt about
the Group’s and parent company’s ability to
continue as a viable concem.

The Board is confident that the Rights |ssue
will be approved and subject to the indlusion
of the anticipated net proceeds the Directors
therefare have a reasonable expectation
that the Group and parent cornpany will be
able to continue in operation and meet its
{iabilities as they fall due over the period of
their assessment,

On behalf of the Board:

Jjon Lewis

Chief Executive Officer
Nick Greatorex

Chief Financial Officer
23 April 2018
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MANAGING OUR BUSINESS RESPONSIBLY

During a difficult year for Capita, we remained focused on working
in a way which is sustainable and ethical and has a positive social, environmental
and economic impact on society.

CORPORATE RESPONSIBILITY

We do this by embedding responsible
business practices at the heart of everything
we do through our owr community and
environmental programmes and through the
services and products we deliver, We touch the
tives of millions of peaple ang wea understand
that we can have a bigger impact by working
collaboratively with partnars to amplify what
we do internally and working collaboratively
with our clients o support their corporate
responsibility agendas.

Our approach to corparate respansibility

(CR) is determined by our stakeholders’ view

on the sustainable issues that they see as

important for us as a business to be addressing
and influencing, either through our own
aperatians or by working collaboratively with
clients. We address these issues through four
priority areas:

— Delivering sustainable value for our clients
ensures that as a business we put our
clients and their customers first, developing
services and products that meet their needs,
improving their operationat performarice
and are accessible to all people as well as
working collaboratively with our clients to
tackle their sustainable issues.

~ Our people and culture addresses the
issue that we must respect and aurture
our workforce ensuring diversity, health,
safety, wellbeing and training and
development opportunities.

- Community investment ensures we addrass
socio-economic issues by invasting and
engaging in our lacat communities.

- Responsible business practices helps us to
address the issue of a diminishing public
trust in business, ensuring we have robust
governance in place and operate ethically
with respect to the environment.

We have set commitments against each of
these priority areas, using relevant metrics
to measure and report our progress annually.
Ear information on our commitments, please
visit www.capita.com/responsibilty.

OUR FOUR PRIORITY FOCUS AREAS

1

DELIVERING SUSTAINABLE
VALUE FOR OUR CLIENTS
Ersures that as a business we put our clients

and their custormers first, developing services
and products that rneet their needs

2

OUR PEOPLE AND CULTURE

Addresses the issue that we mustrespect
and nurture our workforce

SEE PAGE 46

SEE PAGE 46

oy

£

3 \

COMMUNITY INVESTMENT
Enstires we address sacio-economic issues

Kl SEEPAGE 45

)

4 4

RESPONSIBLE
BUSINESS PRACTICES

Helps us to address the issue of a
diminishing public trust m business

SEE PAGE 47

GOVERNANCE

Accountability for CR sits with cur CR
Steering Committee who report annually 1o
the Board on progress against our strategy
and commitments.

Our CR Steering Committee is chaired by
Nick Greatorex, Chief Financial Officer, wha
has overall responsibility for our strategy.
The Committee comprises functional heads
from procurement, risk and compliance, human
resources, health, safety and environment,
company secretariat and carporate
responsibifity, who provide oversight and
challenge of our strategy as well as being
responsible for implementing our strategy,
daveloping appropriate policies, providing
guidance and sharing bast practice with the
business, as weil as reporting progress to
the Committee.

The Committee met twice in 2017 for a
generat update an progress and ta cover
current topics of facus, including our Ethical
Code Statement, our corporate charity
partnership with Atzheimer’s Soclety, our
continued effarts to reduce the risk of modern
slavery in our supply chain and our approach
to creating a more inclusive workforce.

Tn 2018, due to the appointment of our new
CEO, Jon Lewis, we will alian our approach to
corporate responsibility to our new strategy
demonstrating a purpase that serves society
and the enviranment, respects the dignity
of people and thereby detivers value for

our tlients and generates a fair return for
our investors.
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MANAGING OUR BUSINESS RESPONSIBLY CONTINUED

DEUVERING SUSTAINABLE
VALUE FOR CUR CLIENTS

Qur preducts and services touch the lives of
mitlions of people and we understand that

by working collaboratively with gur clients to
tackle socio-economic issues relevant to their
organisation, we can deliver a wider sodial,
environmental and economic impact.

Through our contract with the London
Borough of Lambeth, we have delivered a
potential wider social value of £2.5m-£3m,
placing 102 Lambeth residents in
apprenticeships, supporting 45 young
offenders break the cycle of re-offending;
delivering educational sessions to c.180
students on how to steer clear of crime and
violence; suppaorting 43 young entrepreneurs
to get their business ideas off the ground; and,
raised the employability skills of 160 young
peaple, In 2018, we will continue to share
the skills of our people with young students,
support young entrepreneurs and provide
apprenticeship opportunities to address the
priorities in the Lambeth community.

Within our 15-year partnership with North
Tyneside Councit we have been encouraging
careers in science, technelogy, engineering and
maths (STEM) to young people. We deliver

a range of technical services to the Council
including engineering, property, planning,
building controt and public protection

and therefore our people have a wealth of
knowledge when it comes to STEM subjects
and career paths. We have supported the
Engineering Education Schemne (EES) since
2013, a scheme which links companies with
local schools giving students an insight into
careers relating to STEM. We have invested
£10,500 into the scheme. We also work
with the Engineering Development Trust and
the Institution of Civil Engineers detivering
their respective Go 4 Set and Bridges to
Schools projects. Over 140 students from
the borough have been given hands-on civil
engineering experience with some students
choosing to study engineering or planning in
further education.

We are at the forefront of the digital revolution
unlocking value for our dlients through

digital transformation, data analytics, and
automation. Alongside this, we understand
that the rise of digital can make some
products and services less accessible to
people. That is why in many of our business
units we support end customers to get online
through volunteering. Through our West
Sussex Partnership with West Sussex County
Council, we delivered 'Digital Tea Parties’ -
afternoon workshops for the elderly teaching
them how to use a computer. Previously, we
have supported a scheme to help migrant
women in Tower Hamlets learn how to use the
internet. We ran computer skills workshops
teaching attendees how to set up an email
account, send emails and apply for jobs online.
Volunteers from our London head office

run monthly 1:1 mentoring sessions with

the homeless.

As our world changes politically,
environmentally and socially, we will
continue to understand the socio-economic
issues of importance to our clients and the
communities in which we work, and develop
our services ethically, responsibty and with
respect for people and the environment.

QUR PEOPLE AND CULTURE

QOur approximatety 70,000 talented,
committed and engaged employees are
essential to delivering business critical
services and solutions across all our markets.
Their skills, knowledge, attitude and creativity
ensure we continue to deliver great service
and positive outcornes for our clients.

FOR MOREINFORMATION SEE-OUR PEQPLE
AND TALENT SECTION ON PAGES 23-24

Health, safety and employee wellbeing

We recognise that fostering a healthy,
motivated workforce and safe working
environment is not just the right thing to

do, it's also good for business, reducing
sickness absence and increasing retention
rates. Our Capita-wide health and safety
management system reduces the risks across
our business ensuring that our people have a
safe and comfortable working environment.

In 2017, our accident rate was 1.23 per 1,000
employees (2016: 1.41), showing a 13%
reduction in reportable accidents.

We raise awareness of the importance of living
a healthy work-life balance through campaigns
like our 'Step-up Challenge’ where we
encourage our people tb be active walking to
and from work, walking to meetings or taking
the stairs rather than the lift. We provide
opportunities for flexible working (16%

of our employees are part-time) and have
introduced technology to enable ermnployees

to work remotely.

COMMUNITY INVESTMENT

As a major employer, we recognise that

we have a duty ta contribute to the wider
econarny, creating jobs, using lacal suppliers
and supporting our clients in tackling local
socio-economic issues. Alongside this,

we also invest and engage directly in the
communities where we work and, through our
centrally created programmes, we encourage
our ernplayees to volunteer and fundraise,
supporting causes they care about.
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This Spring, following an employee
consuitation, we launched our new Capita-
wide charity partnership with Alzheimer’s
Society ~ a national charity whose mission is to
transform the landscape of dementia forever.
Through our partnership we aim to:

- make 50% of our UK employes base
Dementia Friends;

- become a dementia-friendly business;

- support innovation in dementia research
and initiatives; and

~ raise £500,000 for the charity.

Already, 900 of eur employees are Dementia

Friends and we have all helped raisé over

£100,000 through various events including -

*‘Cupcake Day’, Snowdon Challenge and

celebrating our Charity Week i the UK.

Our commumty lnvestment total for 2017 is
£1.9m (20163 nelndesicommunin
investment f C§ ‘l’f m g.l:i £

causes. This investment
€150 charities, ranging from
irmproving educatian.

In 2018, we will continue to encourage our
employees to volunteer and support charitable
causes. With Alzheimer's Society, we look
forward to raising our understanding of
dermentia and turning this understanding into
action creating a more inclusive workforee and
helping us to interact and better support our
clients’ more vulnerable end customers.

RESPONSIBLE BUSINESS PRACTICES

The 2017 Edelman Trust Barometer’ reveats
the largest-ever drop in public trust across

the institutions of govermment, business,
media and NGOs. Of the four institutions,
business is viewed as the only one that can
roake a difference. in fact, three out of four
respondents agree a company can take actions
to both increase profits and improve economic
and sodial conditions in the community where
it operates,

hcare to '

1 www.edelman.com/trust2017/

It is therefare paramount for businesses to act
responsibly and make a difference. We help
buitd trust by committing to conduct our
business in an open, honest and transparent
manner embedding responsible business
practices into the way we work with clients,
suppliers and the way we run our business.

Working with our suppliers

Consisting of over 31,000 suppliers, we
recognise that Capita's supply chain is critical
to the Company’s success; the agility, speed
and value we need ta be competitive are
founded on equitable supplier relationships.

We actively encourage supplier diversity and
cusrently 60% of our supply base are classed
as smatl- and medium-sized enterprises
{SMEs). We monitor our payment terms
and, on average, we pay SMEs within 20

‘2 days of involce raceipt (targer: 30 days).

Ythe equivalent figure for non-SMEsis 32 days

3 (target: 40 days).
Ssgﬁgg '-'0 SUFPC’“ qta le For larger suppliers who supply goods or

services across the Capita group, a Preferred
Supplier List is maintained to encourage

the use of associated contractual terms
where possible. Preferred Suppliers are also
highlighted on Capita’s purchasing platform
and employees are made aware that no
further tendering is required if a Preferred
Supplieris selected. The Group Procurement
team is respansible for maintaining awareness
of Preferred Supplier relationships across
the business.

Capita’s Group Procurement team work

with colleagues and suppliers to ensure

that ali necessary due diligence chacks are
undertaken, utilising a new procurement
solution introduced during 2017, In the year
we have audited §3% of our materiat suppliers
(those with whom we spend over £1m] (57%
of spend). These checks assess suppliers’
approach to human rights, data protection,
modern slavery and etvirorimenital issues

and are not only necessary to comply with
associated legislation but are also good
practice for any responsible organisation.

If risks are identified, we work with suppliers
to address them. Once a supplier is approved,
employees are free G make contact ta discuss
their needs.

Protecting our information and data
We regard the feir and lawful processing and
correct treatment of personal information

as crudal to the success of our operatians,
maintaining configence between aur business
and those with whom we work, including

our clients,

We fully endorse and adhere to the principles
of data protection as set out in our Data
Protection Paticy and Infarmation Security
Poiicy which ensure that we treat personal
information correctly in accordance with

the law.

Data Protection standards are led by the
Central Privacy team which considers the
Data Protection legislation and, more broadty,
controls on who has access to personal data,
who we share it with, how we use it, what we
collect and finally ensuring it is safeguarded
and disposed of properly when we no longer
have a business need to processit.

In order te drive compliance with the Ceneral
Data Protection Regulatians (GOPR), we

have a comprehensive programme in place.
We have an established network of trained
privacy professianals across the divisions
providing advice and guidance on their specific
GDPR compliance programmes. Together with
ensuring that Capita Data Controllers are
comptiant with the new requirements by

May 2018, they are providing expert help and
assistance where we are 3 Data Processor for
our ctients,

We have appointed a Data Pratection Officer.
Her central team together with the privacy
leads across our divisions, will ensure that
privacy s high on the agenda across the
Campany. We have raised awareness of
privacy and data protection through various
initiatives including mandatory data protection
training to our Think Privacy; Think Security
campaign in summer 2017.
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MANAGING QUR BUSINESS RESPONSIBLY CONTINUED

Managing our

environmental performance

We are committed to reducing our carbon
footprint which we report in terms of tonnes
CO, equivalent (tCO,e) and tonnes CO,
equivalent per person. We are proud to have
reduced ouwr emissions once again this year by
1% (7% reduction in tCOze/headcount) from
2016, We have achieved this predominantly
through our energy reduction programme

in the UK portfolio, which we commenced

in 2015 and has already resulted in financial
savings of £1.8m, The programme has seen
improvernents in the way we measure,
manage and monitor our energy consumption
{electricity and gas). We will continue to focus
on driving down our emissions from energy in
2018, as well as look at improving the way we
collect data on our resources use, for example
waste and water.

Bribery and corruption

We have zero tolerance for bribery and
corruption. Our Anti-Bribery and Corruption
Policy applies to all Capita businesses and
employees. The Central Risk & Compliance
tearn monitor compliance against this
policy ensuring all businesses are aware of
their responsibilities in terms of donations,
facilitated payments, gifts and hospitality.
All emplayees must complete Financial Crime
training annually.

Human Rights and Modern Slavery

We are committed to respecting the human
rights of our employees and those within the
communities in which we work. Qur Hurnan .
Rights Policy details our commitments to
upholding the principles of human rights

as set out in the United Nations’ Universal
Declaration of Human Rights (UDHR) and the
International Labour Organisation (ILO) core
coaventions on Labour Rights. Within our
Modern Slavery Statement, we set out our
approach to stamping out modern slavery in
our operations and supply chain. -

Ethical Code and whistleblowing

Qur Ethical Code Statement, refreshed in
2077, sets out how we conduct business
responsibly, encouraging us to work together,
support our clients, deliver long-term social
and environmental value and be open,
transparent and law-abiding. We expect our
businesses and our employees to demonstrate
these commitments in their decision-making
and conduct.

NOTE:

The information required to be contained
in the non-financial reporting statermnent
under section 414CA Companies Act
2006 is set out on pages 23 to 24

and 45 to 48 of this strategic report.
Other relevant infarmation is detailed in
the sections on Capita’s business model,
key performance indicators and approach
to risk management.

We recognise that some situations can be
more ethicatly challenging than others and
therefore our Open Door Policy and Speak

Up Poli bl [ chall ) N
p Policy enables employees to challenge
and report ethical concarns. Our Open Door Qmmved e wd on

Policy helps us to encourage a culture of active 23 FAprl QG156 andg, neo on
listening by supporting employees to raise any E f , ,ahaholf' 3 e &So-o

concern apenly at any time in confidence.
Francesca Todd

If empioyees raise concerns that there may
be potential criminal matters that have or .

Group Company Secretary
Capita plc

ic repot VLIoas

are taking place, or failures in applying key
Capita policies, then our Speak Up Policy
requirements must be followed.

Both our open door and speak up approach
encourage employees to raise concerns to
their line manager or supervisor in the first
instance. Employees can also report matters
dealt with under our Speak Up Policy through
our dedicated ‘whistleblowing’ channel if it
would be mare appropriate to raise thern in
this way or if a speak up matter is not being
dealt with. Qur Speak Up Policy also sets out
that employees may also raise 'protected
disctosure’ concerns to external bodies such
as regulatory or professional bodies covering
specific industries.

For further information on our corporate
responsibility approach and programmes
please visit www.capita.com/responsibilty.
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2017 has been a difficult year for us. Against a challenging
backdrop in many of our markets, we began to address
the underlying problems preventing us from achieving

CHAIRMAN'’S REPORT

our full potential.”

SIR IAN POWELL, CHAIRMAN

IMAGE REMOVED

1am pleased to present this report on the work
of the Capita Board during 2077, formed of
this section (pages 50 to 58) and the section
headed 'Other Statutory and Regulatory
Information’ {pages 58 to 63).

We have taken steps during the year to
improve the governance and structure of the
Board to bring it more in line with market
practice. We intend to pursue the highest
standards of corporate governance and
business practice and | believe that there are
a number of areas [n which we can continue
to improve, particularly in respect of Capita’s
diversity agenda. As an organisation of some
70,000 people and ane of the UK's largest
employers, Capita must recruit, retain, develop
and reward its people well if it is to achieve its
goals. Its values, culture and behaviours have
to empower and encourage all of Capita's
eople to ensure everyone has the opportunity
1o fulfil their potential.

Governance has a key role to playin the
culture of the organisation and | believe the
Board changes we have introduced will drive
improved governance and performance across
the whole of the business.

RESULTS FOR 2017

IR Jon Lewis’ review on pages 6 to 12 we have
detailed the results for the year. It has been a
challenging vear for Capita and the Board but
we remain confident that the transformation
plan we are pursuing will deliver the

right outcomes.

BOARD ACTIVITIES IN 2017

The Board has a standing schedule to meet
nine times & year and holds further meetings
as required, cperating with an open culture,

A structured approach is taken when setting
‘Board and Committee meetings — they are
aligned with the Company's financial calendar.
We set an agenda to cover the wide range of
ratters that are brought to our attention,
ensuring each is given appropriate time and
focus. Given the issues Capita faces, many
additional meetings took place during the year
and | would like to thank the Board members
for their commitment throughout the year,

DIVISIONAL SENIOR MANAGEMENT

Following the disposal of the Capita Asset .
Services businesses in November 2077,
Capitais currently comprised of five divisions.
We continue to review the structure of aur
businesses and management and ensure that
these are appropriate. There is further detail
on this area on page 25.

BOARD EVALUATION IN 2017

Board evaluation is undertaken annually,
with external evaluation every three years.

An internal evaluation was undertaken in
November 2017. This was carried out by
guestionnaire requiring written responses from
all Directors. To ensure independence and
objectivity, the questionnaire was conceived,
administered and reviewed by myself and

the Group Company Secretary. The resultant
report was presented in full to the Board.

There has been considerable change in the
structure and constitution of the Board this
year to address many of the issues raised

in our Board evaluation. The actions from
the evaluation wilt also be incorporated
within the strategic review of the Group.
The actions included:

i. Increased strategic discussion;
ii. Diversity of Non-Executive Directors; and

iii. Fuller engagement of
Non-Executive Directors.

Progress has been made on the actions agreed

last year as follows:

i. Review of board packs— a paperless board
portal solution has been implemented ta
allow timely and secure distribution of
board papers;

ii. Additional strategy sessians for the Non-
Executive Directors — divisional strategy
sessions were arranged in the autumn to
allow fuller discussion and debate on key
matters; and

iii. Action plan on Board Diversity — please
refer to the Nomination Committee report
on page 65 for further information.

in 2015, a full external evaluation of the Board
was undertaken by Corinna Cillies from the
independent consultancy llluminating Leaders,
neither of which has any other connection
with the Company. A full external evaluation
will be undertaken in 2018.

As part of our Board evaluation process, a
meeting was held by the Non-Executives and
the Senior independent Director to discuss
my performance. The views of the Executive
Directors were taken into consideration by the
Non-Executives as part of the evaluation and

| was not present at either meeting. A meeting
of the Non-Executive Directors without
Executive Directors was also held.

| met with all members of the Board
individually to receive feedback and discuss
current and long-term opportunities.

Consideration of Board balance is kept
under review by myself and the Chief
Executive Officer.,

RISK & COMPLIANCE AND

INTERNAL AUDIT

On pages 36 to 43 of the strategic report

we have described Fully the roles of Risk &
Compliance and Group Internal Audit together
with the risks and internal controls for Capita.

In order for the Board to ensure that the
strategic direction of Capita is appropriate and
has the appropriate risk oversight, numerous
meetings are held throughout the year.

These include individuat meetings between
the Group Risk & Compliance Director and

the Group Internal Audit Director with the
Chairman of the Audit and Risk Committee, as
well as normal scheduled meetings. Risks are
identified and categorised in a number of ways
and are prioritised and delegated in accordance
with the risk ratings provided to the risk owner.

Both the Group Risk & Compliance Director
and the Group Internal Audit Director report to
the Chief Financial Officer and independently
to the Audit and Risk Committee. Both report
respectively on the intemal audit programme
and risk and compliance management
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RISK, COMPLIANCE AND INTERNAL AUDIT

INDEPENDENT REPORT

DIRECT REPORT GROUP RISK & AUDIT AND
COMPLIANCE RISK COMMITTEE

DIRECTOR AND CHAIR

GROUR
CAPITAPLC
{NTERNAL AUDIT CHAMMAN

DIRECTOR

~—>—- Direct report
—»— Independent report

activities and on the internat audit programme
across Capita. They have access to all members
of the Board and held regular meetings with
the Executive Directors and meet with the
Audit and Risk Committee Chairman and
myseif at ieast quarterty. In October 2017,

the risk sub-committees were restructured
into a Group Executive Risk Committee and

a Technology & Security Risk Committee,

the latter having a particular facus on cyber
security, information and 1T risks.

DIRECTORS

The Directars of the Campany currently itt
office are listed on pages 52 ta 53.

All members of the Board will stand for re-
election (Jon Lewis and Baroness Lucy Neville-
Rolfe for election) at the forthcoming AGM.
All Board members have received a formal
performanice evaluation, as described, which
dermanstrated that each Director continues to
be effective and committed to the role.

The following pages in this section consist of
our corporate governance and remuneration
reports. | hope that you will find these and the
entire Annual Report and Aacounts infarmiative.
The Board will be happy to receive any
feedback you may have,

Sir lan Powaell
Chairman
23 Aprit 2018
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As at 31 December 2017, the Board comprised
nine Directors, made up of the Chairrman,
Chief Executive Officer, two other Executive
Directars and five independent Non-
Executive Directors.

We have an experienced team in place

ta support our strategy and to meet the
opportunities and challenges that the Group
faces. As the Group develops, we will regularly
review the Board compaosition to ensure it
meets the needs of the business.

BOARD DIVERSITY

IMAGE REMOVED

Gender split as at date of publication 25%/75%

At 31 December 2017, we had two female
Directors and seven male Directors. By the end
of January 2018, we had two femmale and six
male Directors and it is expected that diversity
at both Board and senior leadership level will
continue to be a focus of the Board.

CHAIRMAN
The role of the Chairman

The Chal is respensible for leadership of the Board
and ensuring its effectiventess on all aspects of its role.

This includes setting the Board’s agenda and ensuring

that adequate time is available for discussion of ail
agendaitems, in particular strategic issues. The Chairman
should also promote 3 culture of openness and debate by
facilitating the effective contribution of Non-Executive
Directors in particular and ensuring constructive relations
between Executive and Non-Executive Divectors.

The Chairman is respansible for ensuring that the Direciors
receive accurate, timely and clear information and shauld
ensure there is effective communication with shareholders.

IMAGE REMOVED

Sir lan Powell ° ]

Chairman

Appointed: September 2016

Independent at appointment: Yes

Key skills and experience: Sir lanwas appointed a Non-
Executive Dircector on 1 September 2016 and as Chairman
on 1 january 2017. Sir lan is a chartered accountant and,
priar to his retirement in june 2016, was Chairman and
Senior Partner of PwC UK between 2008 and 20186,
responsible for expertise management and board
chalrmanship of PwC UK. He joined PwC in 1977, serving
In various roles of increasing responsibility, induding
Head of Advisory, prior to being elected Chairman and
Senior Partner.

Other current appointments: Chaimnan - Police Now:;
Trustee - The Old Vic: Trustee - Weilbeing of Women;
Member of the Development Committee - The
National Gallery.

Committee memberships: Nomination (Chair).

LENGTH OF TENURE
AS BOARD DIRECTORS

IMAGE REMOVED

EXECUTIVE DIRECTORS
The role of the Executive Directors

The Executive Direchors are responsible for the day-to-day running of all aspects of the Group's business.
This responsibility is different fram the Chairman's role In running the Board. The role of Chief Executive Officer
is separate frowm that of Chairman to ensure that no one individual has unfettered powers of dedision.

IMAGE REMOVED IMAGE REMOVED
Jon Lewis Nick Greatorex
Chief Executive Officer Chief Financial Officer
Joined Capita: 2017 Joined Capita: 2006

Date appointed to Board: December 20117

Key skills and experience; Before joining Capita, Jon was
Chief Executive Officer of Amec Foster Whealer. Priorto
that, Jon had a 20-year career at Halliburton Company
Inc, where he held 2 number of senior roles, induding
Senfor Vice President and member of the Halliburton
Executive Committes.

Board responsibilities: Managing and developing Capita's
business to achieve the Company's strategic objectives,
Other external appointments: None.

Appointed: March 2015 .

Key skills and experience: Nick was appolnted Chief
Finandal Officer on 1 March 2015 and served asinterim
CEQ from 15 September 2017 ta 30 N ber 2017.
Prior to his appointment as Chief Financial Officer, Nick
was Executive Director for Life and Pensians and Insurance
and Benefits Services and Commerdal Director on major
bids and contract impl jons, He was previously
Chief Financial Officer of Liberata ple {now owned by HCL)
and held senlor merger and acquisition rolesat a number
of organisations, including Centrica plc, He qualified as 2
chartered accountant in 1992 at Emst & Young,

Board resporgibilities: Overall control and responsibility for
all financial aspects of the business's strategy.

Additional responsibilities: Property; Environment;
Procurement; Commercal relationships; Supplier
relationships; transformation plan.

Sy

therexternat-app
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NON-EXECUTIVE DIRECTORS

The role of the Non-Executive Directors

Tha Non-Executive Directors should constructively

challenge and help develop proposals on stratepy.

They should inise tha perh of manag

In meeting agreed goals and objectives and monitor the

reporting of pe:formance. Theyshould satisly themstbves

on!he' ity of financis! info jon and that financial

of risk are mbust

ng def:nsiblr. ‘Ihgy are mpnnslhle for detenmining
{evels of Directors

andhwe @ prime role in appointing and,vlhere necessary,

removing Executive Directors, and In succession p g

IMAGE REMOVED

IMAGE REMOVED

Giltian Sheldon @ @ O

Senior Independent Director

Dateapp 4 to Board: Sep 2012 [appointed
Senior Independent Director on 1 January 2013)
independent: Yes

Ky skilks and exp Gillian was appointed as Senior
Independert Directoran 1 january 2013 and was appointed
to the Board on 15eptember 2012, She is a senfor adviser
in Credit Suisse's imvestment banking division where she
has gained substantial experience of advising boards across
s wide range of complex situations and transactions.

Prior to joining Credit Suisse, Gillian warked at N
Rothschild & Sons for seven years.

Other current appointments: Senior Banker at Credit
SLisse, Trustes of 8BC Children in Need; Member of
Corporate Advisory Board of Roval Academy.

Cominitiee Memberships: Audit and Risk; Nomination;
Remuneration.

Matthew Lester D OO

Non-Executive Director

Date appointed to Board: March 2007

Independent: Yes

Key skills and experience: Matthew was appointed Non-
Executive Director on 1 March 2017, Heis a Chartered
Actountant with over 20 years of experience in senior
finance roles, Most recentty, Matthew was Group Chief
Financial Officer of Royal Mail pic from November 2070

to July 2017, Matthew has also served as Group Chief
Financial Officer for {CAP ple from May 2008 to November
2010, #rlor to this he held senior roles at Disges pt¢ and
Kleinwort Bensan.

Other curent appointments; Nan-Executive Dimctor af
Man Group PLCand Bardays pic.

Compittae memberships: Audit and Risk (Chais from 7 June
2017); Nominatior; Recnuneration.

IMAGE REMOVED

IMAGE REMOVED

IMAGE REMOVED

John Cresswel @ O @
Nan-Executive Director
Date app teBoard: 17N b
Independent: Yes
Key skitls and exp johnwas i
Non Exeamn Director an I?Novemberzms ,'uhnhas

ignce leading, g gand advising
rmedia 2nd broadcast ongan) et CEG and
director levels and has worked inmeT«Mobgy.Mzdh
and Telecammiunicatians sectar for 25 years, John is 2
Chartered Accountant, has a BS¢ in Economics and Politics,
and attended the Advarced Managemant Programme
at Harvard Business Schaol, Most recantly he sarved
four-and-a-half years as CEC of Argiva; previous to that
e hield a number of executive director roles on the board
oF 1TV plc, and was formerly 2 director of Livarpool Foatball

s

Andrew Williams @ @O ©
Non-Executive Director
Dateappointed to Board: January 2015
ndependent: Yes

Barohess Lucy

Neville-Ratfe, DBE cMG O O O
Non-Executive Director

Datuppoinb:d to Board: December 2017

Yes

Key skills and experience: Andfew was appointed Non-
Executive Director with effect from 1 Jenuary 2015,
Andrevw is Chief Exequtive of Halena ple, 2 leading quclann
insafety, haalth and environmenta! w:hnofogpu
FrsE100 ty. He was appointed Chief E

in February 2005. “Andrew started bis career at Halma in
1994 as Manufackuring Director of 3 subsidiary company
and went o ta hold a wide range of senior management
pasitions across zhecroup Ardrew is a Charterad Engineer
and aproductions, graduate of Birmingham
Lniversity, He attended the Advanced Management
ngnm at Wharton Business School, University of

and Athletic Graunds plc and & director GF Amb

Theatre Group. john has racently beenappointed CEO
of Bibby Line Group Limited which he will join on 1 May
2018 - ha will take over as CEQ in summer 2018,
Gther current appointments: Nane.

Committee memberships: Audit and Risk; Nomination;
Remuneration {Chair).

rylvania in 2004
Gther current appointments: Chief Executive of Halma ple
since 2005,
Committee memberships: Audit and Risk; Nomination;
Remuneration,

Key skills and experience: Baroness Lucy Neville-Ratfe

was Non-£xecutive Dirsctor on 6 Dectrmbier
2077, Her key skills and expertence are im internatioral
retail, povernance, legat and igsues amd
communications. She has been & memberof the House of
Lords since 2073 and served as a Government Minister frour
2014-2017: Commergial Secretary to the Treasury, Minister
of State and Minister of State for Energy and inteltectual
Propérty; and Parliamentary Under Secretary in the
departments for Business, Innovatior & Skills and Digital,
Culture, Medis & Sport. Sha had a private sectorcareerin
Tesco from 1997-2073 and fron 2006 was 3 mamber of
the Board of Tesca ple as Executive Birector, Corporate &
Legal AHairs. Her Non-Executive Directorships included
TV pleand Metro AG and belare Tesco she was 3 mamber
af the Home Civil Service includlng time a5 Dirsctor of the
Deragulation Unit and as a Member of the Prime Minister’s
Policy Unit, 10 Downing Street.

Qther current appointments: Director of Assured

Food Standards (Red Tractor) and Governor of Lordan
Business School.

Committee memberships: Audit and Risk;

Nomination; Remuneration.

Key to committees
@ #odit and risk

o Nominatien

° Remuneration

@ Committes chair
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CORPORATE GOVERNANCE STATEMENT

Capita plc and its subsidiaries remain committed to
maintaining high standards of corporate governance.

COMPLIANCE WITH THE _
FINANCIAL REPORTING COUNCIL'S
UK CORPORATE GOVERNANCE CODE

Capita plc and its subsidiaries (the Group}
remain committed to maintaining high
standards of corporate governance.

The UK Corporate Governance Code 2016
(the Code) applies to accounting periods
beginning on or after 17 june 2016. A copy
of the Code is availabte from the Financial
Reporting Council's website www.frc.org.uk.
Throughout the accounting period to which
this report relates, the Company complied
with ali relevant provisions set out in sections
Ato E of the Code.

Following the departures of Vic Gysin and
Chris Sellers, there are now two Executive
Directors on the Board, the Chief Executive
Officer and Chief Financial Officer, which
is more aligned with market practice in this
area. The Board has six strong independent
MNon-Executive Directors, including the
Chairman, to provide robust challenge and
independent review.

BOARD CHANGES IN THE YEAR

Name Date Position
Chris Sellers 1 January 2017 Appointed Group Business
. Development Director

Matthew Lester 1March 2017 Appointed Non-Executive Director
(Chair of Audit and Risk Committee
from 1 June 2017}

Paul Bowtell 31 May 2017 Resigned as Non-Executive
Director and Chair of Audit and

. Risk Committee

Andy Parker 15 September 2017 Resigned as Chief Executive Officer

Jon Lewis 1 December 2017 Appointed Chief Executive Officer

Baroness Lucy Neville-Rolfe & Decernber 2017 Appointed Non-Executive Director

Vic Gysin 18 December 2017 Resigned as Graup Operations
& Performance Director

Nick Greatarex was appainted Interirn Chief Executive Officer for the period from 16 Septernber

to 30 November 2017

Further inforration on changes to the Board is set out in the Nomination Committee report on

page B5.
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BOARD COMPOSITION OVER THE YEAR

01,0417~ 01.03.17-| a106.17- 16.09.17~ 411217 - G6.12.17 - 18.12.17 ~ Position
28.02.17 31.05.17 15.09.17 30117 o832.17 7237 311217 at23.04.18

Exgcutive Directors
Andy Parker ) j,_ L ]_ I

i

Mick Greatorex

Vic Gysin

Chris Sellers .

Jon Lewis
Non-Executive Directors

Sirlan Powell?
Gillian Sheldon

Paul Bowtell’

Jahri Cresswell*
Andrew Williams' 2 : :_
Matthew Lester’ _

Baroness Lucy Nevilie-Rolfe’

1 Independent in accordance with the Code.
2 (ndependent on appointment in accorgance with the Code.

FREQUENCY OF MEETINGS

AND ATTENDANCE

During 2017, the Board held nine scheduled
meetings, excluding ad hoc meetings. .
Attendance of the Board Directors is recorded
in the table helow:

Board meetings

Scheduled meetings
Sir lan Powell

Jon Lewis*

Nick Greatorex
Gillian Sheldon
Matthew Lester?

John Cresswell
Andrew Williams
Baraness Lucy Neville-Rolfe?
Andy Parker!

Paul Bowtells

Vic Cysin®

Chris Seliers”

Wiwlesm |t wlwjw wls|w v

1 jon Lewis was appainted to the Beard on
1 Decernber 2017,

2 Matthew Lester was appointéd to the Board an
1 March 2017,

3 Baroress Lucy Neville-Rolfe was appointed to the Board
on & Decermnber 2017,

4 Andy Parker resigaed From the Board on

from the Board on 31 May 2017
6 Vic Cysin resignad from the Board on 18 December 2017,
7 Chris Sellers rasigned from the Board on 23 January 2018,
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CORPORATE GOVERNANCE STATEMENT CONTINUED

Due to the nature of the challenges faced in
2017, a number of additional ad hoc Board

and Committee meetings were held during
the year. In total, there were 48 Board

and Committee meetings (including both
scheduled and ad hoc meetings) held during
2017. Meetings held outside of the normal
schedule need to be flexible and are often held

_ by telephone.

Any Director’s absence from Board meetings
was previously agreed with the Chairman of
the Board or the Chief Executive Officer.

During 2017, the following formal Director

meetings took place:

- The Chairman held one-to-one individual
review sessions with each Executive Director
and each Non-Executive Director.

- The Nan-Executive Directors met without
Executive Directors.

- The Non-Executive Directors met with just
the Chief Executive Officer.

- The Non-Executive Directors met
without the Chairman, led by the Senior
{Independent Director.

BOARD LEADERSHIP

Consistent with previous years, the Board
continues to support the need to segregate
the respansibility for operating the Board and
rnanaging the underlying business. This will
continue in 2018 with the separation of Sir lan
Powell's role as Chairman and the role of Jon
Lewis as Chief Executive Officer.

During the year, Sir lan Powell as Chairman
and Gillian Sheldon as Senior Independent
Director also held meetings comprising solely
the Non-£xecutive Directars. Both Sir lan and
Gillian are available to meet with shareholders
when requested.

ROLE OF THE BOARD

The Companies Act 2006 requi
Directors ta actin a way they
consider, in good faith, would be most
likely to promote the success of the
Company for the banefit of shareholders
as 2 whole. In daing so, the Directors must

have regard (amongst other matters) to:

The likely consequences of any
decision in the long term.

The interests of the
Company's employees.

The need to foster business relationships
with suppliers, clients and others.

The impact of the Company's operations
on the community and the environment.

The desirability of the Company
maintaining a reputation for high
standards of business conduct.

The need to act fairly towards all
shareholders of the Company.

I addition to their statutory duties, the
Directors must ensure that the Board focuses
effectively on all its accountabilities.

The Board determines the strategic objectives
and policies of the Group to best support the
delivery of long-term value, providing overall
strategic direction within an appropriate
framework of rewards, incentives and controls.
The Board is collectively responsible for

the success of the Company: the Executive
Directors are directly responsible for

running the business operations and the
Non-Executive Directors are responsible

for bringing independent judgement and
scrutiny to decisions taken by the Board.

The Non-Executive Directors must satisfy
themselves on the integrity of financial
information and that financial controls and
systerns of risk management are robust.
Following presentations by executive and
divisional management and a disciplined
process of review and challenge by the Board,
clear decisions on policy or strategy are
adopted, and the executive management

are fully empaowered to implement

those dedisions.

BOARD INDEPENDENCE

Non-Executive Directors are required to be
independent in character and judgement.

All relationships that may interfere materially
with this judgement are disclosed as required
under the conflicts of interest policy.

The Board has determined that all the Non-
Executive Directors who served during the

- year weve independent and before and upon

appointment as Chairrman Sir ian Powell met
the criteria of independence as outlined in
the Code. |

The Board does not believe that a Non-
Executive’s tenure interferes materially with
their ability to act in the best interests of |
the Group. The Board also believes that |
each of the Non-Executives has retained
independence of character and judgement and |
has not formed associations with management

or others that may compromise their ability to

exercise independent judgement or act in the

best interests of the Group.

The Board is satisfied that no conflict of
interest exists for any Director. This matter
is a standing agenda item.

A formal schedule of matters reserved by the
Board has been adopted and these include,
but are not limited to:

Strategy and management, including

‘responsibility for the overall leadership of

the Group, setting the Group’s values and
standards and overview of the Group's
operational management.

Structure and capital including changes
relating to the Group's capital structure and
major changes to the Group's carporate
structure including acquisitions and disposals
and changes to the Group's management and
control structure,

Financial reporting including the approval of
the Annual Report and Accounts, half-yearly
report, trading statements and preliminary
announcement for the final results, Also the
approval of dividend policy, the setting and
approval of treasury policies and establishing
and maintaining accounting policies.

Internal controls, ensuring that the Group
manages risk effectively and approves

all acquisitions, disposals of assets and
share acquisitions.

Contracts, including approval of all major
capital projects and major investments
including the acquisition or disposal of
interests of more than 3% in the voting
shares of any company or the making of
any takeover offer.

Ensuring satisfactory communication
with shareholders.

Any changes to the structure, size and

AP "
composition-of-the:Board:




Capfta plc Annual Report 2017

I STRATECICREPORT ]l CORPORATE GOVERNANC;![ FINANCIAL STATEMENTSJ
A e e e

BOARD OF DIRECTORS' INDUCTIONS
AND TRAINING

Following appointment to the Board, all new
Directars receive an induction tailored to their
individual requirements. They are encouraged
to meet and be briefed on the roles of key
people acrass the Group and have open access
to all business areas and employees ta build
up an appropriate ievel of knpwledge of the
business that extends beyond formal papers
and presentations to the Board. All Directors
have received an appropriate induction for
their roles within Capita. These have included
familiarisation with:
— terms of reference for all committees and
matters reserved for the Board;
~ overviews of the business via Monthly
Performance Review [MPR) reports; and

~ the Group approach to risk management.

Following the announcernent of their
appointments to the Board, jon Lewis and
Baroness Lucy MNeville-Rotfe received training
and induction sessions with the Chairman,
Executive Directors, Group Company
Secretary, Group Risk & Campliance Director
and Group internal Audit Director. jon Lewis
held further induction meetings with the
Divisional Executive Officers and other
senior management.

Ongaing training and briefings are also given
to all Directors, including external courses
as required.

GROUP COMPANY SECRETARY

All Board members have access to
independent advice an any mitters relating
to their responsibilities as Directors and as
members of the various cormmittees of the
Board at the Group's expense,

Francesca Todd, as Group Company Secretary,
is availabte to all Directors and is responsible
for ensuring that all Board procedures are
complied with.

The Group Company Secretary has direct
access and responsibility to the Chairs of the
standing committees and open access to all
the Directors. The Group Company Secretary
has been appointed as Secretary to the Audit
and Risk, Remuneration and Nomination
Committees to ensure that there are no
conflicts of interest. The Group Company
Secretary meets regularly with the Chairman,
the Chair of the Audit and Risk Committee and
the Chalr of the Remuneration Committee,
and briefs them on areas of governance and
committee requirermnents.

MATTERS RESERVED
FOR THE BOARD

A formal schedule of matters reserved by
the Board has been adopted and these
include, but are not limited to;

Strategy and management, including
responsibility for the overall leadesship
of the Group, setting the Group's values
and standards and overview of the
Group's operationat management.

Structure and capital including changes
relating Yo the Group’s capital structure
and major changes to the Group's
carparate structure induding acquisitions
and disposals and changes to the Group's
managerment and control structure.

Finandial reporting including the approval
of the half-yearly report, interim
managerment statements and
preliminary announcement for the final
resuits. Also the approval of the dividend
policy, the setting and approvat of
treasury policies and establishing and
maintaining accounting paficies.

Internal controls, ensuring that the
Group manages risk effectively and
approves al! acquisitians, disposals of
assets and share acquisitions.

Contracts, including approval of all major
capital projects and major investments
including the acquisition or disposal of
interest af more than 3% in the voting
shares of any company or the making of
any takeover offer.

Ensuring satisfactory cornmunication
with sharehalders.

Any changes to the structure, size and
camposition of the Board.

DIALOGUE WITH THE COMPANY’S
SHAREHOLDERS

The Board encaurages proactive engagement
with the Company’s investors and seeks to
build a mutual understanding of objectives
between Capita and its investors. As part

of this process the Executive Directors

make regular presentations and meet with
institutional investors to discuss the Group's
business, performance and strategy, addressing
any issues of concern, obtaining feedback and
consider corporate governance issues, Thisis
done through a combination of one-to-one
meetings, participation in investor roadshows
or attendance at investor conferences.

The Investor Relations tearn has effective day-
to-day responsibility for managing investor
communications and always acts in close
cansultation with the Board. All members
of the Board, including the Non-Executive
Directors, receive a report on any significant
discussions with shareholders and feedback
that follows the annual and half-yearly
presentations to investment analysts and
institutionat investors. All analyst reports
concerning Capita are circulated to the
Directors and the Board is kept informed

of changes in the share register.

Curing the year, the Head of Investor
Relations, Chief Executive Officer and Chief
Financial Officer maintained active, targeted
communications with existing and potential
shareholders and the wider investment
community. The Investor Relations team
continued to support the Chairman, Sir fan
Powell, in further building his relationships
with key institutianal shareholders.
Following the appointment of jon Lewis in
December, meetings were organised with
major institutional shareholders, ensuring
all had the opportunity to meet with him
and discuss their areas of cortcem prior to
the end of the financial year.
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CORPORATE GOVERNANCE STATEMENT CONTINUED

2017 calendar of investor events

~ UK investor roadshow

March — 2016 year-end results released
- UK invester roadshow
June ~ Annual General Meeting and trading update
September - IFRS 15 teach-in and restatement of 2016 full year results

~ 2017 half year results released

November - Numis Support Services Conference
December - Pre-close trading update
~ Jon Lewis, CEQ, intraductory meetings with major shareholders
Shareholder meetings Group, including those that would threaten its

All shareholders are encouraged 1o attend

the Annual General Meeting (AGM) and
information for shareholders is available on the
Company's website www.capita.com. All the
Non-Exgcutive Directors are available to meet
with shareholders to understand their views
more fully. The Chairman is available to the
significant shareholders of Capita. Directors,
including Chairs of the various committees,
are present at the AGM to answer any
questions. The Board particularly encourages
communication with and the participation of
private investors at the AGM.

Shareholder communications

In addition to attendance at the AGM,
shareholders can also access up-to-date
information through the Group's website

at www.capita.com. A telephone helpline,
0871 664 0300, provides a contact point
directly to the Group's registrars, and private
shareholders can also raise queries by email to
enquiries@linkgroup.co.uk.

REMUNERATION COMMITTEE

Details of the Remuneration Committee
and its activities are given in the Directors’
remuneration report oa pages 75 to B9.

RISK MANAGEMENT AND
INTERNAL CONTROL

The Board monitors the Company's risk
management and internal control systems
and annually carcies out a review of their
effectiveness. This is reported within the Audit
and Risk Committee report. The monitoring
and review includes all material controls,
including financial, operational and compliance
controls. This process is regularly reviewed by
the Board. The Group's key internal control
procedures are fully dacumented within the
strategic report on pages 36 to 43,

Furthermore, through the operation of the
risk governance process, the Directors confirm
(in accordance with provision C 2.1 of the
Code) that they have carried out a robust
assessment of the principal risks facing the

business model, future performance, solvency
or liquidity. A description of those risks,
together with how they are being managed or
mitigated, is set out on pages 38 to 43.

OTHER STATUTORY AND
REGULATORY INFORMATION
Strategic report

The Company is required to prepare a fair
review of the business of the Group during the
financial year ended 31 December 2017 and

of the pasition of the Group at the end of the
financial year and a description of the principal
risks and uncertainties facing the Group
(known as a 'strategic report’}. The purpose of
the strategic report is to enable shareholders
to assess how the Directors have performed
their duty under Section 172 of the Companies
Act 2006 {duty to promote the success of

the Company). The information that fulfils

the requirements of the strategic report can
be found on pages 03 to 48. Details of the
Group's business goals, strategy and model
are onpage 13.

Corporate governance report

The corporate govemnance statement as
required by Rute 7.2.1 of the Finandial Conduct
Authority’s Disclasure and Transparency Rules
is set out on pages 49 to 89.

Election to apply FRS101 -

Reduced Disclosure Framework

The parent company continues to apply UK
GAAP in the preparation of its individual
financial staternents in accordance with FRS
101 and these are contained on pages 185
to 200. FRS 101 applies IFRS as adopted by
the European Union with certain disclosure
exemptions. No objections were received
from shareholders.

Management report

For the purposes of Rule 4.1.5R(2} and
Rule 4.1.BR of the Financial Conduct
Authority's Disclosure and Transparency

_ Rules, this Directors’ report and the strategic _

report on pages 03 to 48 comprise the
management report.

EVENTS AFTER THE BALANCE
SHEET DATE

Chris Sellers resigned from the Board on
23 January 2018.

As announced to the market on 31 January
2018, payment of a dividend has been
suspended until the Company is generating
sustainable free cash flow and a Rights Issue
is scheduled for 2018,

APPOQINTMENT, RE-APPOINTMENT
AND REMOVAL OF DIRECTORS

Directors are appointed and may be removed
in accordance with the Articles of Association
of the Company and the provisions of the
Companies Act 2006.

All Directors are subject ta election at the
first Annual General Meeting after their
appointment and to re-election at intervals
of no more than three years in accordance
with the Code and the Company’s Articles
of Association. However, all Directars will
retire and will offer themselves for re-election
{Jon Lewis and Baroness Lucy Neville-Rolfe
for election} at the Annual General Meeting
in june 2018, in accordance with the UK
Corporate Governance Code,

No person, other than a Director retiring at the
meeting, shall be appointed or re-appointed

a Director of the Cornpany at any general
meeting unless he/she is recommended by

the Directors.

No person, other than a Director retiring at
ageneral meeting as set out above, shall be
appointed or re-appointed unless between

7 and 35 days’ notice, executed by a member
qualified to vote on the appointment or
re-gppointment, has been given to the
Company of the intention to propose that
person for appeintment or re-appointment,
together with notice executed by that person
of his/her willingness to be appeinted or
re-appointed.

GROUP ACTIVITIES

Capita is the UK’s leading provider of
technology-enabled business process

and customer management services and
professional services. We generate the
majority of our revenues from long-term
contracts and partnerships across the private
and public sectors. The Group’s chosen
markets are in the private sector - life,
pensions and insurance, financial services,
utilities and telecoms, retail, travel and
transport, and other private sector, and in
the public sectar — central government, local
government, education, health, justice and
emergency services and defence.

Transferming business processes to drive down
administration costs while also improving the
end=user experience is the goal of the majority
of what we do for our clients. We focus on
delivering technology-enabled solutions,
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providing excelient customer service and
operaticnal delivery. We will combire our
expertise with technology to make processes
smarter, organisations more efficient and
customer experiences better,

A review of the development of the Group
and its business activities during the yearis
wontained in the strategic report on pages
03 to 48. The operational and financial

MAJOR SHAREHOLDERS

At 31 Decerntber 2017, the Campany had received notifications that the following were
interested in accordance with the Disclosure and Transparency Rules (OTRs):

Number

Shareholder of shares

e
7 as al
Eil De:erﬁerzﬂﬁ'

LNl.Imi"lel' of

_ Mumberaof

Veritas Asset 90,680,462

Management tLP"

13,58

90,680,462

invesco Assel Management 60,356,028

904

60,356,028

performance of our divisions are detailed
on pages 25 to 35,

RESULTS AND DIVIDENDS

The Group's reportad {oss before taxation
amounted to £513.1m (2016 restated:
£89.8m). As announced on 31 January 2018,
the Directors do not recommend the payment
of a final dividend (2016: 20.6p per share).

The total dividend for the year was therefore
.1p per share (2016: 31.7p per share).

The Employee Benefit Trust has waived its
right to receive a dividend on the shares held
within the Trust.

CONFLICTS POLICY

Under the Companies Act 2006, Directors
are under an obligation to avoid situations

in which their interests can or do conflict,

or may possibly conflict, with those of

the Company. In responise to the canflices

of interest provisions, 2 comprehensive
project was undertaken in 2008 to identify
and disclose any conflicts of interest that
have arisen or may arise across Capita.
Procedures were implemented for evaluating
and managing conflicts that have been
identified in a way that ensures that decisions
are not compromisad by a confilcted
Director. in addition, the Company's Articles
of Association give the Board the power 10
authaorise matters that give rise to actual or
potential canflicts. The Board reports annually
on the Company®s procedures for ensuring
that the Board's powers of authorisation of
conflicts are operated effectively and that
the procedures have been followed. A policy
for ongoing identification and disdlosure

of conflicts is in place and is kept under
regular review.

The Board has uthorised the conflict of

Nick Greatorex being a trustee of the Capita
Pensian and Life Assurance Scheme and

gave specific guidance on this conflict going
forward, Nick Greatorex did not participate in
the discussion or vote on the guidance given.
No other conflicts of interest declared were
material to the Board. AWl conflicts of interest
are reviewed on an annual basis by the Board
and are revisited as part of the year-end
process by the Directors. None of the Directors
of the Comparny had a material interest in any
cantract with the Comparty ar its subsidiary
undertakings, other than their contracts

of employment.

Woodford investment 51,567,196

Management LLP

773

51,567,196

»

BlackRock, Inc. 47,964,248

719

47,964,248

The Capital Group 45,382,384

Companies, Inc.

6.8C

45,382,384

Baillie Gifford & Co Limited 35,344,377

5.30

35,344,377

Capital Research
Clobal Investors

29,488,695

442

29,488,695

Jupiter Asset Management 23,743,048

3.56

23,743,048

Schroder Investment 22,153,671

Management

3.33

22,193,6M

Veritas Funds FLC 22,127,050

3.32

. 22,127,050

Marathon Asset 21,830,855

Management LLP

3.27

Vanguard Group 20,530,373

3.08

20,530,373

T. Rowe Price 20,215,315

3.03

20,215,315

1 This includes the holding of Veritas Funds PLC.

As at 18 April 2018, the Company had received notifications that the following were interested

in accordance with the DTRs:

Number

Sharebolder of shares

% of voting
Tights as at
18 ApriL2018

Number of
shares ndlract

Varitas Asset 88,035,575

Management LLP*

13.34

89,035,975

Woodford Investment 66,758,754

Management LLP

10.00

66,758,754

Investec Asset 63,080,836

Management Ltd

2.45

63,080,896

Invesco Ltd. 60,574,558

5.08

60,574,558

BlackRack, Inc. 44,104,108

6.61

44,104,108

Veritas Funds PLC 22,127,050

3.32

22,127,050

Marathon Asset 21,694,771

Manapement LLP

3.25

21,694,771

Vanguard Group 20,654,592

3.08

20,654,592

1 This includes the holding of Veritas Funds PLC.
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DIRECTORS' INTERESTS

Details of Directors’ interests in the share
capital of the Company are listed on page 86.

SHARE CAPITAL

As at' 23 April 2018, 670,241,242 ordinary
shares of 2'/,sp each have been issued and are
fully paid up and are quoted on the Landon
Stock Exchange. There are 2,886,388 shares
held in treasury and the total number of
voting shares is 667,354,854, During the year
ended 31 December 2017, no new ordinary
shares were issued — options exercised
pursuant to the Company’s share opticn
schemes were satisfied by the transfer of
shares from treasury {213,854 shares} or
from the Employee Benefit Trust (59,377
shares), No shares have been allotted under
the Company's share option schemes since
the end of the financial year to the date of
this report. Of the total issued share capital,
1,644,664 shares are held within the Employee
8enefit Trust used for satisfying employee
share options.

The share price at 31 December 2017 was
400.9p. The highest share price in the year
was 721p and the lowest was 390.6p.

The Company renewed its authority to
re-purchase up to 10% of its own issued share
capital at the Annual General Meeting in June
2017. During the year, the Company did not
purchase any shares {2016: nil).

VIABILITY STATEMENT
This statement is detailed in full on page 44.

In accordance with provision C.2.2 of the
Code, the Directors have assessed the viability
of the Group over the three-year period to

31 December 2020 taking into account the
Group's current position, the anticipated net
proceeds from the annaunced Rights Issue
and the potential impact of the principal risks
set out in the strategic report. Based on this
assessment, the Directors have a reasonable
expectation that the Group is and will
continue to be viable.

GOING CONCERN

The Group’s business activities, together

with the factors likely to affect its future
development, performance and position are
set out in the strategic report on pages 03 to
48, Tha financial position of the Group, its
cash flows, liquidity position and borrowing
facilities are described on pages 91to 95.

In addition, note 28 to the financial statements
on pages 141-149 includes the Group's
objectives, policies and processes for managing
its capital, its financial risk management
objectives, details of its financial instruments
and hedging activities, and its exposures to
credit risk and liquidity risk.

In determining the appropriate basis of
preparation of the financial statements for
the year 31 December 2017, the Directors

are required to consider whether the Group
can continue in operational existence for the
foreseeable future. The Board has concluded
that itis appropriate to adopt the geoing
cancern basis, having undertaken a rigorous
assessment of the financial forecasts and with
consideration of the anticipated net proceeds
fram the announced Rights |ssue which the
Board is confident will be approved.

On 31 January 2018, the Group announced a
multi-year transformation plan, encornpassing
strategy, cost competitiveness, sales, IT

and its capital structure, to improve the
performance of Capita over the medium-to-
long term. This transformation plan includes
an assessment of the appropriate financial
leverage for the Group over the medium term,
to ensure that Capita has a sustainable capital
base to support its customers and operations,
increase investment in the business and
deliver future strategy. The Board's view is
that the appropriate leverage for Capita over
the medium term shauld be between 1.0

and 2.0 times adjusted net debt to adjusted
EBITDA (prior to the adoption of IFRS 16).
Accordingly, the Board has decided to raise
additional equity of £70Tm by way of a Rights
Issue, which is fully underwritten by Citigroup
Global Markets Limited and Goldman

Sachs International.

The transformation plan is being finalised,

and the key actions and forecast impacts
incorporated into detailed business plans.
These are in support of the new strategy

that has been reviewed and appraved by the
Board. Details of the new strategy are outlined
in the Chief Executive Officer's review on
pages 6 to 12.

For the purpose of the going concern
assessment the Directors have considered a
'base-case’ set of projections that cover the
first two years of the new stratagic plan, to

31 December 2019. This base-case includes
cost reduction identified to date but not the
anticipated proceeds from the Rights Issue
and planned strategic disposals, and therefore
importantly does not include the investrnent
these will enable the Group to make, and the

benefits these will detiver over the longer term.

The Group's committed facilities and private
placement notes are subject to comptiance
with covenant requirements including
maxirmum ratios of adjusted net debt to
adjusted EBITDA. This covenant threshold

is tested semi-annually, and is set at 3.0
times to 3.5 times depending on the debt
instrument in question. The Directors have
applied judgement in terms of how the ratio
is calculated by applying the same treatment
thathas been applied in preparing and
presenting the financial statements.

Accordingly, items that are presented as
non-underlying are excluded from the
covenant definition of adjusted EBITDA (with
the exception of acquisition costs), as are
restructuring costs that are now presented
within the underlying results as set out in note
3 to the consolidated financial statements.
This basis of calculation is consistent with the
approach adopted in prior years.

In assessing the going concern assumption, the
Board has undertaken a rigorous assessment of
the forecast outturmns and assessed identified
downside risks and mitigating actions, by
reference to the relevant covenant tests.

The downside risks include a number of

severe but plausible scenarios, incorporating
underperformance against the business plan,
unexpected cash outflows and custorner
attrition and unwillingness to award the Group
new contracts and extensions to existing
arrangements. The Board has considered
mitigating actions available to the Group

in response 1o these sensitivities.

Whilst the ‘base case’ scenario shows the
business can operate in compliance with

its adjusted net debt to adjusted EBITDA
covenants applying the reasonable downside
scenarios indicate that, absent the anticipated
net proceeds from the announced Rights Issue,
and assuming no other mitigating actions are
taken by the Group, the available headroom is
not sufficient to operate within the 3.0 times
adjusted net debt to adjusted EBITDA covenant
test. The Board has therefore considered the
Rights Issue net proceeds in its assessment of
going concern and the Group's ability to realise
their assets and discharge their Liabilities in the

normal course of business,

Rights Issue

The Company has today launched a Rights
Issue to raise £701m,

The Rights Issue will be subject to
shareholders’ approval and the general
meeting to approve the equity raise is
scheduled for 9 May 2018,

The Rights Issue is fully underwritten for
£701m, by Citigroup Global Markets Limited
and Goldrnan Sachs International.

Material uncertainties

In assessing the going concern assumptions,
the Board has reviewed the base case plans,
identified downsides and anticipated receipt of
proceeds from the Rights lssue. Following this
assessrent, the Board has a reasonable
expectation that the Company and the Gioup
will be abie to operate as a going concern for
the foreseeable future.
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In undertaking the assessment, the Board
has considered the fact that a shareholder
vote is required in order to raise additional
capital through the Rights Issue, and that
the underwriting agreement is subject to
certain specific conditions which, although
customary in nature, are outside the control
of the Company. These events and conditions
indicate a material uncertainty on the
completion of the Rights Issue which may
cast significant doubt about the Group's
and parent company’s ability to continue

as a going concern.

The Board is confident that the Rights Issue
will be approved and the proceeds received
and based on this expectation believes that,
even jn a reasonable downside scenarig, the
Group and parent company will continue to
have adequate financial resources to realise
their assets and discharge their liabilities as
they fall due. Accordingly, the Directars have
formed the judgement that it is appropriate
to prepare the financial statements on the
going concem basis. Therefore, the financial
staternents do not include any adjustments
which would be required if the going concern
basis of preparation is inappropriate.

The auditors’ report on pages 170-184 refer to
this material uncertainty, and their opinion is
not qualified or madified in this regard.

AUDITOR REVIEW

The Auditor has reviewed the statements
regarding going concern (see page 60) and
longer-term viability (see page 44) and those
parts of the staternent of compliance with the
Code relating to: (i) Directors’ and auditor's
responsibilities; (i) the 'fair, batanced and
understandable’ statement; {iii} confirmation
of robust risk assessment and monitor and
review of effectiveness of risk management
and internal control systems; and {iv) Audit
and Risk Committee composition, role and
responsibilities. Further details are in the
Auditor's report which includes reference to
a material uncertainty in relation to going
concern. The Auditor’s report is not modified
in this respect {see page 1771).

DISABLED PERSONS

it is the Group's policy to give full
consideration ta suitable applications for
employment of disabled persons and to
ensure that any reasonable adjustments

are made to either the workplace or job
content to accommodate a person’s
disabilities. Employees with a disability are
eligible to participate in career development
opportunities available to all employees and
will be supported to do so. Opportunities alsa
exist for employees of the Group who become
disabled to continue in their employment with
any reasonable adjustments being made or to
be retrained for other pasitions in the Group.

EMPLOYEE DEVELOPMENT
AND ENGAGEMENT

Capita has a real focus on supporting talent
and development within the Company.
Capita's approach to employee development
ensures that individuals are offered continuat
challenges in their roles, supported through
learning opportunities and personal
development. The Company offers employees
a comprehensive range of key business and
management skills and personal developrnent
prograrmmes through our internal training
partners, as well as externally recognised
universities and learning partners. At the same
time our businesses pravide business-specific
training for all employees relevant to their role.
In addition, Capita supports the achievernent
of professional quatifications including a range
of National Vocational Qualifications and
apprenticeships. This year also saw the launch
of a dedicated talent hub which profiles all the
career opportunities across the Company to
our employees.

Employees receive corporate news through:
frequent email notices; internal notice

board statements; the employee intranet,
Capita Connections, Yammer (internal sociat
networking channel) and regular email updates
an business performance from both Divisional
Executive Officers and Executive Directors.
Capita Cennections enables employees to
find out what is happening in the wider Group
and to share information within and between
business units and emplayees are encouraged
to contribute news, views and feadback.
Capita maintains a strong communications
network and employees are encouraged,
through its Open Deor Policy, to discuss

GREENHOUSE GAS EMISSIONS

with management matters of interest to the
employee and subjects affecting day-ta-day
operations of the Company. Employees are
also encouraged to share their views through
regular employee surveys and as outputs
divisions develop action plans to address any
improvernents that are highlighted.

Capita has an established employee share
purchase plan designed to promote employee
share ownership and to give employees

the opportunity to participate in the future
success of the Company. In keeping with its
belief that employees are the Company’s most
valuable asset, Capita operates employee
recognition schemes both at Central and
divisional level. The Capita Change Makers
Awards, for example, celebrate the care
values that embody the organisation and
recognise employees for service excellence,
tearmnwork, leadership, innovation and
improvement, inter-divisional collaboration
and charitable support and community
engagement. We've &lso run an internal
communications initiative that aligns with
our external promotionat campaign which
encourages our people to see themselves as
Change Makers, delivering positive, valuable
change for our clients in many different forms
across our businesses. We profile individuals
from across the Company to showcase

their success stories through our employee
communications channels.

POLITICAL DONATIONS

The Group did not make any political donation
or incur any political expenditure during the
year (20116: £nil).

A description of Capita’s approach to greenhouse gas emissions is set out on page 48 of the
strategic report but for the purpose of Section 7 of the Companies Act 2006 (Strategic Report and
Directors’ Report) Regulations 2013 the following metrics and methodology are disclosed below:

Total gross tonnes of CO,e/headcount

2017 2016 2015

Scope 1 21,217 18,137 16,664
Scope 2 54,262 65,094 68,367
Scope 3 29,264 34,377 35,125
Total gross tonnes of COze | 104,743 117,489 120,157
Total gross tonnes of CO,e/f1m revenue 25.23 26.97 25.71
1.5 16 16

Notes:

Restated 2016 emissions data to improve the accuracy of reporting using sctual data ta replace estimations.
Scope 1: Emissions from Capita scurces that are cantrolled by us, including the combustion of fuel, company owned

vehicles and the operation of our facilities.

Scope 2: Emissions from the consumption of purchased electricity, heat or steam.
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Scope 3: Emissions from non-owned sources that are
related to Capita's activities, including business travel.

Methodology

Our disclosures cover sources of our
greenhause gas emissions from our aperations
in UK, Iretand, Europe (Poland, Germany,
Switzerland, Austria), India and South Africa.
Capita converts the consumption data into

a carbon footprint with consideration to

the World Business Council for Sustainable
Development and World Resources Institute’s
{WBCSD/WRI) Greenhouse Gas Protocol
together with the latest emissions factors from
the UK Department for Environment, Food and
Rural Affairs (Defra) or, where available, the
latest industry factors, e g. hotel stays from
Green Tourism Board Scheme.

FINANCIAL INSTRUMENTS

The Group’s financial instruments primarily
comprise bonds, bank loans, finance |=ases
and overdrafts. The principal purpose of these
is to raise funds for the Group's operations.

In addition, various other financial instruments
such as trade creditors and trade debtors
arise directly from its operations. From time
to time, the Group also enters into derivative
transactions, primarily interest rate swaps,
currency swaps and forward exchange .
contracts, the purpase of which is to manage
interest risk and currency risk, arising from the
Group’s aperations and its sources of finance.

The mair financial risks, to which the Group
has exposure, are interest rate risk, liquidity
risk, credit risk and foreign currency risk.

The Group borrows in selected currencies

at fixed and floating rates of interest and
rnakes use of interest rate swaps and currency
swaps to generate the desired interest profile
and to rmanage its exposure to interest

rate fluctuations.

In respect of liquidity risk, the Group aims

to maintain a balance between continuity

of funding and flexibility through the use of
rultiple sources of funding including bonds,
bank loans, loan notes, finance leases and
overdrafts, over a broad spread of maturities.

In respect of credit risk, the Group trades only
with recognised, creditworthy third parties.
Itis the Group's policy that all clients who wish
to trade on credit terms are subject to credit
verification procedures, [n addition, receivable
balances are monitored on an ongoing basis
with the result that the Group's exposure 1o
bad debt is not significant.

With respect to credit risk arising from the
other financial assets of the Group, such as
cash, financial investments and derivative
instruments, the Group's exposure to credit
risk arises from default of the counterparty.
The Group manages its operations to avoid
any excessive concentration of counterparty

risk and the Group takes all reasonable steps
to seek assurance from the counterparties to
ensure that they can fulfil their obligations.

The Group is not generally exposed to
significant foreign currency risk, except in
respect of its overseas operations in Europe,
India and South Africa, which generates
exposure to movements in the euro, Swiss
franc, Indian rupee and South African rand
exchange rates. The Group seeks to mitigate
the effect of this exposure by entering
forward currency instruments, including
non-deliverabte forward contracts, to fix

the sterling cost of highly probable forecast
transactions denominated in Indian rupee and
South African rand. Exposures to the euro and
Swiss franc are mitigated through the use of
foreign exchange derivatives or borrowings in
those currencies. Further details of the Group's
financial instruments can be found in note 28
to the consolidated financial statements on
pages 141 to 149,

QUALIFYING THIRD-PARTY
INDEMNITY PROVISIONS FOR THE
BENEFIT OF DIRECTCRS

Under the Companies Act 2006, companies
are under an obligation to disclose any
indemnities which are in force in favour of their
directors. The current Articles of Association of
the Company contain a provisian that enables
the Comnpany to indemnify the Directors of the
Company in respect of certain liabilities and
costs that they might incur in the execution of
their duties as Directors. Such provisions have
been in force during the year and are in force

at the date this report is approved. Copies of
the relevant extract from the Articles of
Association are available for inspection at

the registered office of the Company during
normal business hours on any weekday and
will be available at the venue of the 2018
Annual General Meeting from 15 minutes
before the meeting until it ends.

All Directors have deeds of indemnity.
These will be available for inspection at
the Annual General Meeting with the
service contracts.

POWERS OF DIRECTORS

The business of the Company shall be
managed by the Directors who are subject to
the provisions of the Companies Act 20086, the
Articles of Association of the Company and

to any directions given by special resolution,
including the Company’s power to repurchase
its own shares.

The Company’s Articles of Association may
only be amended by a spedal resolution of
the Company's shareholders.

CHANGE OF CONTROL

All the Company's share schernes contain
provisions int relation to a change of control.

Outstanding options and awards would
normally vest and become exercisable on

a change of contral, subject to the satisfaction
of any performance conditions at that time.

Capita has a number of borrowing facilities
provided by various banks and other financial
institutions. Capita’s bank debt contains a
change of control provision under which the
banks may require immediate repayment in
fult on change of control. The bonds issued by
Capita contain a change of control provision
which requires the Group to offer to prepay
the bonds in full if a change of control

event occurs and Capita does not obtain an
investment grade credit rating.

There are a nurmber of significant client
agreements which contain provisions relating
to change of control, which in some cases
could present a right of termination of

the contract, ’

RIGHTS AND RESTRICTIONS
ATTACHING TO SHARES

Under the Company’s Articles of Association,
holders of ordinary shares are entitled

to participate in the receipt of dividends

pro rata to their holding. The Board may
propose and pay an interim dividend and
recommend a final dividend in respect of any
accounting period out of the profits available
for distribution under English law. A final
dividend may be declared by the shareholders
in general meeting by ordinary resclution, but
na dividend rmay be declared in excess of the
amount recorrimended by the Board.

At any general meeting a resolution put to
vote at the meeting shall be decidedona
poll. On a poll, every member whao is present
in person or by proxy shall have one vote for
every share of which they are the holder.

Mo person holds securities in the Company
carrying special rights with regard to control
of the Company. The Company is not aware of
any agreements between holders of securities
that may result in restrictions on the transfer
of securities or on voting rights.

RESTRICTIONS ONTRANSFER
OF SHARES

The Company’s Articles of Association allow
Directors to, in their absolute discretion, refuse
to register the transfer of a share in certificated
form unless the instrument of transfer is
lodged, duly stamped, at the registered office
of the Company, or at such other place as the
Directors may appoint and (except in the case
of a transfer by a recognised person where a
certificate has not been issued in respect of
the share} is accompanied by the certificate
for the share to which it relates and such other
evidence as the Directors may reasonably
require to show the right of the transferor to
make the transfer. They may also refuse to
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register any such transfer where it is in favour
of more than four transferees or in respect of
mare than one class of shares.

The Directors may refuse to register a transfer
of a share in uncertificated form in any case
where the Company is entitled to refuse (or

is exempted from the requirerment) under

the Uncertificated Securities Regulations to
register the transfer.

ANNUAL GENERAL MEETING

The 2018 Annual General Meeting (AGM) of
the Company will be held at Linklakers LLP,
One Silk Street, London EC2Y 8HQ on 26 June
2018, At the AGM a number of resolutions
wilt be proposed. The resolutions are set out
in the Notice of Meeting, which is sent to
shareholders with the 2017 Annual Report
and incdudes notes explaining the business

to be transacted and is also available on the
Company's website at www.capita.com.

In June 2017, shareholders granted authority
for the Company to purchase up to
66,714,100 ordinary shares — this authority
will expire at the conclusion of the 2018
AGM. No shares were purchased during 2017.
A resolution to renew this authority will

be put to shareholders at the 2018 Annual
General Meeting.

The Directors consider that each of the
resolutions are in the best interests of the
Company and the shareholders as a whole and
recommend that shareholders vote in favour
of all of the resolutions.

For other general meetings the notice given
would be 14 working {clear) days.

CROSS REFERENCES

For'the purposes of LR 9.8.4R the following
informationis located as set out below:

Listing Rule Subject Page No.

9.8.4(1) Capitalisation 103
of interest

9.8.4(2) n/a nfa

(4-11) and (14}

9.8.4(12-13)  Shareholder waiver 59
of dividends

STATEMENT OF DIRECTORS'

RESPONSIBILITIES IN RESPECT OF
THE ANNUAL REPORT AND THE
FINANCIAL STATEMENTS

The Directors are responsible for preparing
the Annual Report and the Group @nd parent
company financial statements in accordance
with applicable [aw and regulations.

Company law requires the Directors to
prepare Group and parent company financial
statements for each financial year. Under that
law they are required to prepare the Group
financial statements in accordance with
International Financial Reporting Standards
(IFRS) as adopted by the EU and applicable
law and have elected to prepare the parent
campany financial statements in accordance
with UK Accounting Standards and applicable
law (UK Generally Accepted Accounting
Practice] including FRS 101 Reduced
Disclosure Framework.

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 parent
company and of their profit or loss for that
periad. In preparing each of the Group and
parerit company financial statements, the
Directors are required to:

— select suitable accounting policies and then
apply them consistently.

~ make judgements and estimates that are
reasonable and prudent.

- for the Group financial staterents, state
whether they have been prepared in
accordance with IFRSs as adopted by the EU.

- for the parent company financial statements,
state whether applicable UK Accounting
Standards have been followed, subject to any
material departures disclosed and explained
in the parent compary financial statements.

~ assess the Group and parent company’s
ability to continue as a going concern
disclosing, as applicable, matters related to
going concern; and

— use the going concern basis of accounting
untess they either intend to liquidate the
Group or the parent company or to cease
operations, or have no realistic alternative
but to do so.

The Directors are responsible for keeping
adequate accounting records that are sufficient
to show and explain the parent company's
transactions and disclose with reasonable
accuracy at any time the financial position

of the parent company and enable them to
ensure that its financfal statements comply
with the Companies Act 2006.

They are responsible for such intemnal control
as they determine it necessary to enable the
preparation of financial statements that are
free from material misstatement, whether
due to fraud or error, and have general
responsibility for taking such steps as are
reasonably open to them to safeguard the
assets of the Group and to prevent and detect
fraud and other irregularities.

Under applicable law and regulations, the
Directors are also responsible for preparing a
strategic report, Directors’ report, Directors’
remuneration report and corporate gavernance
statemenit that comply with that law and

thase regulations.

The Directors are responsible for the
maintenance and integrity of the corporate
and financial information included on the
Company's website. Legisiation in the UK
governing the preparation and dissemination
of financial statements may differ from
legislation in other jurisdictions.

Details of the principal risk categories can
be found on pages 38—-43.

APPROVAL OF THE
ANNUAL ACCOUNTS

Responsibility statement
of Directors in respect of the
annual financial statements

We, the Directors of the Company, confirm
that to the best of our knowledge:

~ The financial statements prepared in
accordance with the applicable set of
accounting standards, give a true and Fair
view of the assets, liabilities, financial
position and profit ar loss of the Company
and the undertakings included in the
consolidation as 2 whole.

= The Directors' report, including content
by reference, includes a fair review of the
development and performance of the
business and the position of the Issuer
and the undertakings included in the
consolidation taken as a whole, together
with a description of the principal risks and
uncertainties that they face.

Directors’ statement on the

Annual Report

The birectors consider the Annuat Report,
taken as whole, to be fair, balanced and
understandable and that it provides the
information necessary for the sharcholders
to assess the Company’s position and
performance, business model and strategy.

The Directors' report (pages 1to 89) has
been approved by the Board.

On behalf of the Board

Francesca Todd g:w
Group Company Setretary

23 April 2018

Capita ple
Registered in England and Wales No. 2081330
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COMMITTEES

COMMITTEES' TERMS OF REFERENCE

The terms of reference of the Nomination, Remuneration and Audit and Risk Committees (standing committees) were reviewed during the year.
The terms of reference are summarised below and, along with the matters reserved for the Board, are displayed in full in the investor centre at
www.capita.com/investors.

‘Terms of reference Brief description of responsibilities

Nomination Committee Reviews composition of the Board. Recommends appeintment of new Directors. Considers succession plans for
Chairman and Executive positions. Reviews and recommends Group diversity staterment.

Audit and Risk Committee Reviews accounting policies and contents of financial reports. Monitors internal control environment. Considers

adequacy, effectiveness and scope of external and internal audit programme, Oversees relationship with our
external Auditor, Monitors risk profile and abtains assurance that principal risks have been properly identified and
appropriately managed.

Remuneration Committee Sets palicy for Executive Directors' and senior executives’ remuneration. Approves individual remuneration
awards. Agrees changes to senior executive incentive plans.

Disclosure Committee A Disclosure Committee, comprising any two of the Chairman, Senior Independent Director and the Executive
Directars , is responsible for the appropriate identification and management of inside information, including any
decision to delay public disclosure. ’

MEMBERSHIP OF THE COMMITTEES
Membership of the Company's standing committees at the end of the year is shown below:

, Baraness Lucy

Sir lan Powell Gillian Sheldon John Cresswell Matthew Lester  Andrew Williams Neville-Rolfe

Nomination Cx x % X x X
Audit and Risk X X b {x x x
Remuneration : X iy .ox X X

{C)  Chair.
Matthew Lester was appointed Chair of the Audit and Risk Committee with effect from 1 June 2017,

FREQUENCY OF COMMITTEE MEETINGS AND ATTENDANCE

During 2017, the Nomination Committee met six times, the Remuneration Committee ret 10 times and the Audit and Risk Committee met

13 times. The increase in Committee meetings during 2017 was due to significant changes in Board compasition that took place during the year
and the need to consider certain accounting matters such as adoption of IFRS 15. Attendance of the Board Directors at Committee meetings is
shown in the following table:

Audit and Risk Remuneration Nomination

Committes Comrnittee Committee

Number of meetings 13 10 6
Sir lan Powell* . nfa nfa 6
Gillian Sheldon 13 10 6
Matthew Lester** 10 2
Andrew Williams 12 5
John Cresswell - 13 10 &

Baroness Lucy Neville-Rolfe***

*  Sirtan Powell is nota member of the Audit and Risk Committee and Remuneration Committee, but has been invited and attended all meetings.

**  Matthew Lesterwas appointed to the Board an 1 March 2017

***  Baroness Luty Neville-Rolfe was appointed 1o the Board on 6 December 2017

Due to the nature of the acquisition and bid strategy, consideration of meeting times has to include flexibility to hold meetings outside of this
timetable and meetings of this nature tend to be held by telephone.

Any Director's absence from meetings of the Audit and Risk, Remuneration or Nomination Committees was previously agreed with the Chairman
of the Board, the Chief Executive Officer or the Chalr of the relevant committee. .
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NOMINATION COMMITTEE

IMAGE REMOVED

during the year.”

“l am pleased to present the report on the activities of the
Nomination Committee for the year to 31 December 2017.
Set out below is a summary of the work carried out

SIR IAN POWELL, CHAIR, NOMINATION COMMITTEE

MEMBERS:

- 5irjan Powell {Chair)

- Gillian Sheldan

- Matthew Lester

- Andrew Williams

~ lohn Cresswell

- Baroness Lucy Neville-Ralfe

The Group Company Secretary acts as
Secretary to the Committee and is available
to assist the members of the Committee as
required, ensuring that timely and accurate
information is distributed accardingly.

The Committee met six times in 2017 and
the attendance is shown on page 64.

The Committee reports and makes
recommengations to the Board in relation
to its activities and deliberations.

It is authorised under its terms of reference
to obtain the advice of independent search
consultants. The terms of reference for

the Nomination Cammittee can be found
on Capita's website at www.capita.com/
investors, These were reviewed and
updated during the year.

DIVERSITY

report, 25% of the Board were women.

Capita’s Equality & Diversity policy is based

on the belief that success is a direct result of
the experience and quality of its employees.
Inherent within this approach is an acceptance
and embracing of diversity in all its forms and
an endorsement that the entire workforce,
including the Board, be representative of the
community in which Capita operates. Key aims
of the policy are to ensure equality, diversity
and inclusion in the workplace and to promote

Capita sees significant business benefit in
having access to the diversity of thinking
that comes from peaple with a wide range
of backgrounds at all levels in the Company.
Only by encouraging this diversity and by
fostering talent throughout the business
can the Company expect to achieve further
diversity in senior management. Capita has
a netwaork of diversity champions across the
businesses and the Company’s training and
mentoring initiatives actively support the

a culture where everyone is treated with
respect and dignity.

Following the appointment of Jon Lewis
as Chief Executive Officer, and in the light
of recommendations contained in recent
gavernment-backed diversity reviews, the

action plan an diversity among Non-Executive
Directors is being blended with a wider review

of the Group's culture and a new Board
Diversity policy is being developed and is
expected to be completed during 2018.
As at 31 December 2017, 15% of our

senior management team and 22% of our
Board were women. At the date of this

fostering of talent at all levels in the business
across the Company's diverse workfarce,

The Board and senior management teams
across Capita are fully committed to working
1o provide an environment where everyone
has the opportunity to fulfil their potential.
The Campany will continue to appoint and
promate people on merit and in line with the
skills and attributes identified for each post
while striving to increase diversity at the Board
level during 2018 in line with the policy that is
being developed. Further information is shown
an page 24 of the strategic report.

COMMITTEE ACTIVITIES DURING 2017

Key responsibilities

Acthvity in 2017

- to identify and nominate appropriate
candidates for appointment to the
Board, having due regard to the
pravisions of the Code and, in particular,
the balance of skills, knowledge and
experience on the Board and the
diversity of its compasition

- to keep the structure and size of the
Board and the leadership needs of
the organisation under review and
ensure that plans are in place for
orderly succession and appointment
tothe Board - .

- to review the time commitment
required from Non-Executive Directors,
the performance of Directors and
all declarations of interest made by
Board members

- to consider Capita's diversity position.

Succession planning for the Board generally and
far ather senior positions below Board level;
Recruitment and appointment of new Chief
Executive Officer; Recruitment and appointment
of new Audit and Risk Committee Chair;
Caonsideration of the performance of all Directors,
length of service, interests and potential conflicts
to ensure that all Directors could stand for re-
election or election at the AGM; Diversity of the
Board; Conflicts of Interests considered for the
independence of the Non-Executive Directors; For
all the appointrnents to the Board the Committee
considered the size and structure of the Board and
the balance and range of the Directors’ knowledge
and experience; External search agencies were
used for the Non-Executive and Chief Executive
Offiicer appointments; Discussed and approved
the resignation of Vic Gysin. The external search
agencies used (Lygon Group for the Chief Executive
Officer and Ridgeway Partners for Baroness Lucy
Neville-Rolfe) do not have any other connection
with the Company.
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AUDIT AND RISK COMMITTEE

“l am pleased to present my first report as Chairman of the
Audit and Risk Committee (the Committee) covering the year
to 31 December 2017, having taken up post on 1 June 2017
MATTHEW LESTER, CHAIR, AUDIT AND RISK COMMITTEE

i IMAGE REMOVED
MEMSERS: 1 have reviewed the operation and the role The performance of the Committee is
ERS: . of the Committee to ensure that it provides assessed as part of the Board performance
— Matthew Lester (Chair - from the support to the Group Board that is the evaluation undertaken annually. The Board
1june 2077)' necessary part of its function. is satisfied that the combined knowtedge and
- Gillian Sheldon J have assessed that the Committee fulflsits  Perience of its members is such that the
- Andrew Williams role of supporting the Board in its review of Committee discharges its responsibilities in an

- John Cresswell
- Baroness tucy Neville-Rolfe

1 Paul Bowtell resigned from the Board and
as Chair of the Committee on 31 May 2077,

sonmazy sl s et m e e = T Ee st T s v s T man

the integrity of the Group’s financial reporting,
monitoring the effectiveness of the Group’s
systems of risk management and internal
controls, and overseeing the activities of the
Group's internal audit function and its external
Auditor. However, itisincumbent on me as
chairman to review and imprave with a view to
ensuring continuous and effective suppert to
the Board.

In this regard | have adjusted the standing
agendas, the qualitative reporting into
Cammittee meetings and the absolute
responsibilities for those attendees at meetings
both permanent or by invitation to provide
aplatform to discuss and challenge and
therefore engender a robust forum to deliver
the Committee's role and responsibilities.

COMMITTEE MEMBERSHIP AND
ATTENDANCE AT MEETINGS

All members of the Committee are
independent and | am considered to have
recent and relavant financial experience for
the purposes of the UK Corporate Governance
Code {the Code). The composition of the
Committee was reviewed and the blend of
skills and experience across all members
taken inte account in order to form the
view that, as a whole, the Committee has
competence relevant to the sector in which
the Group operates.

To encourage effective communication, in
addition to the above members, the Board
Chairman, Chief Executive Officer, Chief
Financial Officer and Director of Group
Finance are invited to attend Committee
meetings along with certain members of
the senior management team, the Head of
Internal Audit, the Director of Group Risk

8 Compliance, and representatives from
KPMG LLP, the Group's external Auditor.
Opportunity exists at the end of each
Committee meeting for the representatives
of the Internal and External audit teams to
meet with the Committee in the absence of

Committee should they wish to voice any
cencerns outside of the farmal meetings.

effective, informed and challenging manner
and that, as a whole, the Committee has the
competence relevant to the sector in which
the Company operates.

The Group Company Secretary actsas
Secretary to the Committee and is available
to assist the members of the Committee as
required, ensuring that timely and accyrate
information is distributed accordingly.

HOW THE COMMITTEE OPERATES

The Committee has established an annual
forward agenda to cover the key events in

the financial reporting cycle, specific risk
matters identified by the Committee and
standing items that the Committee is required
to consider in accordance with its terms of
reference. The annual agenda is supported

by agenda setting meetings held’in advance
of each Committee meeting, led by me and
attended by senior management. The purpose
being to identify key issues impacting the
business that may require consideration by
the Committee.

Reports are received from the Group Risk

& Compliance and Group Internal Audit
departments and new sales wins and their
contract terms are reviewed from a risk and
accounting perspective as appropriate. At each
Committee meeting the members may receive
other reports and presentations covering key
financial reporting, risk, compliance and audit
matters which are delivered by key senior
persannel who attend by invitation to enable
any clarification or queries to be pravided to
the Committee. | report to the Board the key
matters of discussion and make any significant
recommendations as necessary.

.‘rnanagemeﬂt. and-both-have Deress Lothe: == mom i s s am e cmmes e mm soma o TR T S RIS BAR GREDTR L W e
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ROLE AND RESPONSIBILITIES

The Audit and Risk Committee is responsible for carrying out the audit functions as required
by DTR 7.1.3R and assists the Board in fulfilling its oversight responsibilities in respect of the
Company and the Group. The Committee’s key responsibilities are:

to review the reporting of financial and other information to
the shareholders of the Company and monitor the integrity
of the financial statemnents, induding the application of key
judgments in determining reported outcomes to ensure that
they are fair, balanced and understandable

1o review and assess the adequacy of the systems of internal
control and risk managerment and moniter the risk profile of
the business

to approve the annual internal audit plan, review the
effectiveness of the intemal audit function and review all
significant recommendations and ensure they are correctly
addressed in a timely manner

to review the effectiveness and abjectivity of the external
audit process, assess the independence of the Auditors and
ensure appropriate policies and procedures are in place to
protect such independence

to review and assess the cyber security risk and governance
including the IT security for the Group and manitor the risks
within this area

ta report to the Board on how it has discharged its
responsibilities

Financial Reporting

Risk management,
internal controls
and compliance

Internal audit

External audit

Cyber security

Effectiveness

The Audit Committee’s terms of reference set out in full the role, responsibilities
and authority of the Committee and can be found on the Company's website
at www.capita.com/investors. These were reviewed and updated during the year.

FINANCIAL REPORTING

Accounting judgements and significant
accounting matters

As part of the process of monitoring the
integrity of the financial information
presented in the interim and these annual
accounts the Committee reviewed the key
accounting policies and judgements adopted
by management to ensure that they were
appropriate. The significant areas of judgement
identified by the Committee, in conjunction
with management and the external Auditor,
together with a number of areas that the
Committee deemed significant in the context
of the financial statements are set aut in the
tables on pages 68 to 71.

HOW THE COMMITTEE DISCHARGED
ITS ROLES AND RESPONSIBILITIES
IN 2077

The Committee met 13 times during the year
and attendance at each meeting is shown

on page 64. Meetings are planned around
the financial calendar for the Campany,

In 2017, the Committee held a number of
additionat unscheduled meetings to discuss
the impact, receive training, to consider the
transitional arrangements and the effect on
the financial statements of the early adoption
of IFRS 15 — Revenue from Contracts with
Customers (IFRS 15). This was a significant
accounting policy change which required the
review of every contract within the Group's
portfolio to determine how revenue would

be measured and recognised under this Fair, balanced and understandable

new standard.

IFRS 15 is effective for annual reporting
periads beginning on or after 1 january 2018,
with early adoption permitted. The Group
has chosen to early adopt, with an adoption
date of 1 January 2016 and presented its
results under IFRS 15 for the first time in

its interim results for June 2017, restating
comparatives accordingly.

At the Board's request, the Committee
considered whether the Interim and

Annual Reports were fair, batanced and
understandable and whether the information
provided was sufficient for a reader of the
statements to understand the Group’s
pasition and performance, business madel
and strategy. The Cormnmittee reviewed both
the narrative and financial sections of the

report to ensure that they were consistent
and gave a balanced view of the performance
of the business in the year both positive

and negative and that appropriate weight
was given to each. it also assessed whether
important cormmiunications for the year were
presented clearly.

In light of the recent publication issued by
the Financial Reporting Council {the FRC)
which served as a reminder of Boards’
reporting obligations, particularly for those
in the construction and business support
services sectors, the Committee has also
considered whether the Annual Report and
Accounts enable readers of the statements to
understand the Company's financial position
and prospects as well as assess its going
concern status and longer-term viability.

It was the Committee’s opinion, having
conducted this review and viewed as a whole,
that the Reports as presented did measure
up to the fair, balanced and understandable
benchmark and thus have made
recommendations to the Board in this regard.

Communications with the FRC

In Octaber 2017, the Company received

a letter from the FRC following the
annauncement in Decemnber 2016 that

it would conduct a thematic review of
companies’ reporting relating to significant
judgements and sources of estimation
uncertainty, with the objective of improving
the quality of disclasures in this area.

The Committee is pleased to report that,
having been selected for this review,

the FRC concluded that there were no
substantive issues to raise with the Board or
Committee albeit that certain presentational
recomymendations were made. Please note
that the review carried out by the FRC only
covered the specific disclosures relating

to this thernatic review and provided no
assurance that the Annual Report and
Accounts were correct in all material respects.
The FRC's role is not to verify the information
provided but to consider compliance with
reporting requirements.
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AUDIT AND RISK COMMITTEE CONTINUED

Significant issues in relation to the financial statements considered by the Audit and Risk Committee

GOING CONCERN

Matter considered Action Qutcome .
Consideration of the going concern assumption is  The going concern assertion has a significant ‘The Committee is satisfied that pages 60 to 61
the responsibility of the Board, and the Committee  impact an the basis of preparation of the financial nclude detailed disclosures cancerning the going
conducted an assessment as part of its support statements. concern assertion and key assumptions applied
role given the inherent judgementsrequiredtobe ., . . | , to inform the users of the assessment undertaken
N A 3 e Committee considered the ‘base case’ set of

:aatglg utlhmlatm: :: tthc:lzl;:‘t:'auf;: and definitians projectians that cover the first two years of the new by the Board.

ithin the cove " strategic plan to 31 December 2019,

The Committee considered the assumptions behind
the plausible but severe downside scenarios used
for stress testing the Group’s ability to meet its
obligations as they fall due. It also considered and
challenged the mitigating actions proposed by
management. The Committee has challenged the
key assumptions as set out on page 60.

The Committee considered compliance with the
key covenants included in the Group's committed
facilities and private placement notes including
maximum ratios of adjusted net debt to adjusted
EBITDA.

The Cormmittes considered the judgements made by
management in calcutating the adjusted EBITDA. In
particular, consideration was given to consistency of
treatment with the prior year, including the exclusion
of restructuring.

Applying the downside scenarios the Committes
concluded that absent the anticipated net praceeds
from the Rights Issue, and assuming no mitigating
actions are taken, the available headroom is not
sufficient to operate within the 3.0 adjusted net debt
to adjusted EBITDA.

The Committee considered the going concern
assumption disclosures, in particular, they considered
the fact that a shareholder vote is required in order
1o raise additional capital through a Rights Issue,

and that the standby underwriting agreement -
is subject ta certain specific canditions which

are outside the control of the Company, and the
condlusion that these events and conditions indicate
a material uncertainty on the success of the Rights
Issue which may cast significant doubt about the
Group’sand parent company’s ability to continue

35 a GONE concem.

The Committee considered the requirements

of the Code as it applies to the Group's viability
statement including the three-year period of
assessment which aligns with the Group's planning
herizon and the processes supporting the viability
statement. After significant discyssion ang having
considered the various stress testing scenarios that
were presented as part of the viability assessment
alongside the liquidity and debt positions of the
business, the Committee determined that the
three-year measurement periad continued ta be
appropriate and that the viability staternent {as set
out on page 44) should be recommended to the
Board for approval.
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IFRS 15 AND BALANCE SHEET RESTATEMENT

Matter considered

Actlon

Outcome

The adoption of IFRS 15 has led ta significant
changes in the revenue recognition policies
across the Group and significant restatement
of prior pariod balance sheets and income
staternents. The project was complex and
involved reviewing a significant number of
contracts due to the bespoke nature of the
Group activities.

The Committee received training on the major
impacts of the adoption of the standard and
considered the benefit of early adoption against

a general review of the landscape of revenue
recognition across the Group and the expected
Impact to the financial staternents. Additionally,
the Committee reviewed the transitional statament
which detailed the effect on the prime statements
and which was included in the half-year results
issued on 21 September 2077,

The Committee approved all accounting policies

associated with the new revenue recognition
standard,

On7 September, the Group released the 2016

- results restated for the adoption of IFRS 15 and

hosted a preserniation to investors and analysts.
A5 B sets out the discinsure requirernents for
adopting a new IFRS. These are commonly dealt
with in a 'transition note’ which the Company
published on 7 September. The 2017 half-year
financial statements included this ‘transition
note’ as an appendix detailing the impact of

the adoption an the reparted 2016 financiat
informatien. The Group's accounting pelicy

for revenue has been completely rewritten to
reflect the adoption of IFRS 15. This new policy
is included in full in note 2 to the consolidated
statements. The new policy also includes the
treatment in respect of accounting for contract
fulfilment assets, first year profits or losses

and redundancy costs. The new policy also
includes disclosure of significant judgements and
estimates in relation to the application of these
accounting policies.

REVENUE RECOGNITION

Matter considered

Action

Qutcome

Followling the adoption of IFRS 15 there is
significant risk on long-term contracts related

to revenue recognised from variations or scope
changes, where significant judgement is required
to be exercised by management. There is a risk
that revenue may be recognised even though

itis not probable that consideration will be
collected, which could be due to uncertainties
over contractual terms and ongoing negotiations
with clients.

The Committee received regular updates on all
major contracts during the transition to IFRS 15,
throughout the year and specifically reviewed the
material judgemnents as part of the year-end dlose
process.

The Committee has also considered the recognition
of onerous provisions, where appropriate, and the
lifetime profitability of contracts.

The Committee received presentations from
management that captured the key judgements
applied under the new accounting policies adopted
and for software sales, this included the adoption of
policies to ensure appropriate recognition of revenue
be that over time or point in time,

The new revenue recognition policy includes
disclosure of the significant judgements and
estimates in relation to its application and the
Committee is satisfiad that these have been
properly disclosed.

The Committee is satisfied that the disclosures
given within the accounts ara sufficient to gain
a proper understanding of the methadology
of accounting for revenue across the Group
including the recognition of deferred income
at the balance sheet date.

[ conTRACT FULFILMENT ASSETS

Matter considered

Actlon

Qutcome

The adoption of IFRS 15 has also led to the
recognition of contract fulfilment assets (CFAs).
Judgments are involved in assessing whether the
costs incurred on & contract, or an anticipated
contract meet the capitalisation criteria as set out
under the standard,

In addition, the amortisation of these assets
involves estimation of the expected life of
the contract.

As part of the adoption of IFRS 15, the Committee
has considered and challenged the significant
judgments and estimates involved in determining
the carrying value of CFAs,

As part of the review of all major contracts, the

Committee has also considered the recoverability
of CFAs.

The Committee is satisfied that appropriate
judgments and estimates have been made In
determining the carrying value of CFAs and the
extent of impairment of CFAs recognised in these
statements is appropriate. The Committee is
satisfied that the accounting policy note provides
sufficient clarity as to the new policy adopted.
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AUDIT AND RISK COMMITTEE CONTINUED

WPAIRMENT OF INTANGIBLE ASSETS, GOODWILL AND PARENT COMPANY'S INVESTMENT IN SUBSIDIARIES

Matter considered

Action

Cutcome

The Group casries significant asset balances

in respect of goodwill and intangible assets
related to its acquisition activity. In addition,

the parent company carries a material balance
ofinvestment in subsidiaries on its financial
statements, The impairmant assessment requires
the application of judgement concerning future
prospects and forecasts,

The Committee has reviewed the robustness

of the impairment model and challenged the
appropriateness of assumptions used to calculate
and determine the existence of impairment.

The Committee considered the events and
clrcumstances that have led to the impairment
charges since the publication of the intarim resutts
in September 2017. In particular, the Committee
considered the continuing challenges bath
operationally and within the market served, the
continued attrition in sales and the more significant
contract terminations experienced in the later part
of 2017 and early 2018.

Following the update on the cuttook for trading
arnounced on 31 January 2018, the Committee has
alco re-reviewed the changes to the assumprions
underpinning the impairment calculations. In
particutar, the Committee considered and chailenged
the appropriateness of the longer time horizon used
in the revised madel and the changes made to the
growth and discount rates,

The impairment of goodwill and intangible assets

at Group fevel indicates that there may also be
impairment of investment in subsidiaries on the
parent campany's financial statements. Accordingly,
the Committee has reviewed the essumptions and
calculation of impairment of these investrnents.

The Committee is satisfied that the impairment
of goodwill and intangibles recognised in these
staternents is in line with expectations given
the performance of certain areas of the Group's
business in the year and the update on the
trading cutiook,

The Committee s also satisfied that the
assumptions, methodology and disclosure

in note 16 are sufficient to give the reader an
understanding of the action taken and the
sensitivities within the goodwill and intangible
assets balance to any further impairment risk.

Of particular importance to the Committes was
the inclusion of sufficient disclosures to sat out
the events and circumstances that have led to the
impairment charges recorded in the year.

The Committee also considered the impairment
of investment in subsidiaries at the parent
company level were appropriate and properly
accounted for.

[ITEMS DISCLOSED AS NON-UNDERLYING

Matter considered

Action

Outcome

As stated in its accounting policies, Capita
separates its results between underlying and
non-underlying to provide useful disclosure ta

aid the understanding of the performance of the
Group: The Group separately presents intangible
armortisation, certain assat impairments,
acquisition contingent consideration movements,
the financial impact of business exits or businesses
in the process of being axited, acquisition
expenses, movements ity the mark-to-market
valuation of cartain financial instruments, and
specific non-recurring items in the income
staternent which, in the Directors’ judgement,
need to be disclosed separately by virtue of

their nature, size and incidence in order for users
of the financial statements to obtain a proper
uhderstanding of the financial information and
the underlying performance of the business.

The Committee has reviewed the individual items
disclosed as non-underlying to understand the
nature of each item and whether treatment as
non-underlying is in line with the principal outcome
of presenting a fair, balanced and understandable
set of financial statements and commentary. The
Committee has requested further information
concerning the origination of the items disclosed
where they felt it was necessary to enable a
conclusion 10 be drawn as to whether the chosen
presentation achieved the stated principal.

The Committee has considerad the accounting
policy by reference to guidance issued by the FRC
and the need to ensure any atternative performance
measures are presented with equat prominence

to reported figures and on a consistent basis year
on year.

The Committee cancurs with management's
view that the presentation of items as nan-
underlying provides useful disclosure to aid
the understanding of the performance of the
Group and agree that the itams disclosed in
this category meet with the stated policy for
recognition.

Note 6 sets out the iterns that are separately
presented, and the Cemmittee is satisfied that
this provides sufficient information to inform a
reader on each category

PROVISIONS AND CONTINGENT LIABILITIES

Matter considered

Action

Outcome

There is judgement applied in the level of
provisioning across the Group. This involves
making an assessment of the size, timing and
probability of economic outflows due to the
occurrence of a past event. It is therefore
important to understand the judgement being
made as well as the estimate of any accompanying
outflow of funds.

The Committee has reviewed the disclosure in

the financiat statements and where necessary has
sought further information from management to
gain a fuller understanding of the items recorded. In
particular, the Committee challenged the disclosure
of the Connaught provisions in the interim financial
stataments and the classification of items as
contingent liabilities, provisions or otherwise, The
larger Capita Asset Services {CAS) provisions have
been reviewed in light of the indemnity provided

by Capita plc to the purchasers of the CAS business
regarding certain existing matters.

The Committee is satisfied that the fact

patterns underlying the provisions lead to the
judgement that a provision is required, that

itis properly estimated as to value and that

the disclosure in the accounts is sufficient to

gain an understanding of the nature of the
provisions recognised (or any contingent Liabilities
recognised} and the impact they have onthe
financial statements,
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Matter considered

Action

Qutcome

The measurement of the defined benefit liability

The Committee has reviewed the disclosure as

inrespect of defined benefit pension sch

operated within the Group isa complex area,
relying on assumptions aninflation, mortality,
corporate bond yields, expectations of returns

on assets and a number of other key inputs.

There Is a risk that any ons of these could lead to
misstatement of the Graup's liabllity in respect

of pension obligations and the pension charge or
movement recognised in the income staterment or
statement of comprehensive income.

pr d in the accounts. The Committee also
challenged the key assumptions and reviewad the

sensitivity to changes in some of the key assumptions

both on a standalone basis as well as in the context
of defined benefit schemes across other external
benchmarks.

The Committee js satisfied that the estimation of
the Group's pension liabilities and the narrative
that accompanies them gives the required level
of information for a reader of the accounts to
determine the impact on the Group of its pension
obligations. The Committee also notes that in the
year the Capita Life & Assurance Pension Scheme
was closed to further accrual for a large body

of members and the Committee reviewed the
disclosure in respect of this within the accounts.

OTHER ISSUES IN RELATION TO THE
FINANCIAL STATEMENTS CONSIDERED
BY THE AUDIT AND RISK COMMITTEE
Materiality

Materiality is impartant in determining the risk
attached to any judgement, The Committee
cansiders the audit materiality set by the
external Auditor to ensure that the Audit

and Risk Committee is informed of individual
items above a certain threshold that are

most likely to have an impact on the financial
statements. The Audit and Risk Committee
reviews the external Auditor's report and the
individual itemns that breach the materiality
thresholds and assess their relative impact on
the reported statements: income statement,
balance sheet, statement of changes in

equity and cash flow as well as the notes to
the accounts,

The Committee requests further clarification
from both the external Auditor, the Chief
Financial Officer and Director of Group
Finance as to the nature of these items

and also their relative impartance in the
financial staternents.

After having made such enquiries, the

Audit and Risk Committee is satisfied that
materiality has been applied carrectly in the
accounts and that material items brought
to its attention remain unadjusted where its
inclusion would not cause detriment to the
overall reading of the financial statements,

Disclosure of information to Auditor

The Directors who held office at the date of
the approval of this Directors' report confirm
that, so far as they are each aware, there is

no relevant audit information of which the
Company's Auditor is unaware; and each
Director has taken all steps that they ought to
have taken as a Director to make themselves
aware of any relevant audit information and to
establish that the Company's Auditor is aware
of that information.

Statutory Auditor

The Committee provides a forum for reporting
by the Group’s Auditor (KPMG), and it advises
the Board on the appaintment, independence
and objectivity of the Auditor and on the
remuneration for both statutory audit and
non-audit work. It also discussed the nature,
scope and timing of the statutory audit with
the Auditor. The Audit and Risk Committee
annually performs an independent assessment
of the suitability and performance of the
Auditor in making its recommendation to the
Board for their re-appointment.

The external Auditor attends meetings of the
Committee and reports to the Committee on
the statutory reporting, non-audit fees and
ongoing audit items.

Auditor independence

The Committee takes seriously its
responsibility to put in place safeguards
to Auditor objectivity and independence.
The Company is committed to ensuring
appropriate independence in its relationship
with the Auditor and the key safeguards are:
- The Chief Financial Officer monitors
the independence of the Auditor as part
of the Group's assessment of Auditor
effectiveness and reports to the Audit and
Risk Committee.

— The Chief Financial Officer monitars the
level and nature of non-audit fees accruing
to the Auditer, and specific assignments
are discussed in advance with the Auditor
and flagged for the approval of the Audit
and Risk Committee, as appropriate, and
in accordance with the Company's policy
on the provision of non-audit services by
the Auditor. The Audit and Risk Committee
reviews, in aggregate, non-audit fees of
this nature on a six-monthly basis and
considers implications for the abjectivity
and independence of the relationship with
the Auditor.

- The Statutory Auditor pravides bi-annual
confirmations of its independence to the
Audit and Risk Committee,

Ensuring conflicts of interest are avoided is a
fundamental criterion in the selection of any
third-party auditor for assignments with which
the Group isinvolved. Such conflicts may arise
across public or private sector clients and key
supplier relationships, for example, and are

a key determinant in the award process for
external audit assignments.

Non-audit fees

The Committee has established a policy on the
provision of services by the Group’s Auditor.
The policy describes the circumstances in
which the Auditor may be permitted to
undertake non-audit work for the Group.

The Committee oversees compliance with the
policy and considers and appraves requests

to use the Auditor for non-audit work.

Any assignment where the expected fee is
abave £150,000 requires specific approval
from the Committee or a member of the
Committee. The Group Company Secretary
deals with day-to-day administration of the
policy, facilitating requests for approval by the
Committee. All work with the external Auditor
outside of the audit has to be pre-approved

by the Chief Financial Officer, Nick Greatorex.
The Auditor undertook various non-audit work
such as assistance on acquisitions and bids
across our business in 2077, Only the Audit and
Risk Committee can authorise the scope and
policy on non-audit fees.

Non-audit fees this year are at 16%

[2016: 219), as a percentage of all fees paid

to the external Auditor. The Committee
continued to receive updates throughout

the year on the level of fees which have been
approved where, as an individual instance, they
were over the threshold stated above.
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The policy is reviewed by the Cornmittee
annually. Details of audit and non-audit
fees are given in note 8 of the consolidated
financial statements and a summary of
non-audit fees is shownin the table below.

2017 2015
£m £m

Non-audit services
Taxation compliance
services 01 01
Taxation advisory services - X
Services related to
corporate finance
transactions 0.1 01
Other assurance services 0.8 0.5
Cther nan-audit services 0.0 01
Total non-audit services 1.0 0.9

The FRC's 2016 Revised Ethical Standard
introduced further restrictions on the
pravision of non-audit services. The new
Standard applies to Capita with effect from
1 January 2017 and steps were taken with
the external Auditor to ensure that ongoing
services prohibited by the new Standard
from 1 January 2017 had been completed by
31 December 2016.

External Auditor performance

The Committee discussed the performance of
KPMG during the period and was satisfied that
the level of communication and reporting was
in line with requirements. This also included

a review of effectiveness and quality of the
audit process, The evaluation of KPMG also
included the planning of the audit 2nd a post-
audit evaluation.

The evaluation focuses on understanding and
challenging how the Auditor demonstrates the
effectiveness of key professional judgement
made throughout the audit and how this might
be supported by evidence of the following
citical auditor cornpetencies:

— A mindset and culture that exhibits integrity
and objectivity and is aligned with the
expectations and interests of stakeholders
of their reports.

— The skills and knowledge to develop a
tharough understanding of the Company’s
business and industry, the environment in
which it operates and of the applicable legal
and regulatory framework, and the strength
of character to provide effective challenge in
performing the Audit.

— The ability to establish effective quality
control by putting in place the processes
necessary to deliver a consistently high
quality audit.

The Audit and Risk Commiittee has ensured
that the evaluation is integrated with other
aspects of their role related to ensuring the
quality of the financial statements — obtaining
evidence of the quality of the Auditor’s
judgements made throughout the audit, in
identifying audit risks, determining materiality
and planning their wark accordingly, as well as
in assessing issues.

External Auditor re-appointment

The Company's audit services were last
subject to a tender process in 2010, at
which time KPMG Audit Plc, subsequently
KPMG LLP, replaced Emst & Young LLP as
the Group's Auditor. The lead audit partner
is rotated on a five-yearly basis. The current
lead audit partner rotated on to the audit at
the conclusion of the 2016 audit. There are
no contractual obligations which restrict the
Committee’s choice of auditor.

Under the requirements of the Statutory Audit
Services Order and the FU Audit Directive
and Audit Regulation the provision of audit
sevvices should be re-tendered every 10 years,
The complex nature and continued growth

of the Group requires that a knowledge base
is built up year on year by the incumbent to
ensure that the external audit is conducted
with a proper understanding of the Group's
operations and the nature of the risks that it
faces. This is an impartant factor in ensuring
audit quality and therefore the Group

have commenced planning for a tendering
process to ensure that it is in a position to
meet the 10-year requirement to re-tender
the Group's audit. The Group has complied
with the provisions of the Statutory Audit
Services Order.

Itis proposed that KPMG LLP be put forward
as the Auditor of the Company at the
forthcoming Annual General Meeting and will
hold office from the canclusion of this meeting
until the condusion of the next general
meeting at which accounts are laid before the
Company, and that their remuneration be
fixed by the Committee.

A resolution to re-appoint KPMG LLP as the
Auditor of the Company will be put forward at
the forthcoming Annual General Meeting.

Risk management and internal control

The Committee is responsible for reviewing the
effectiveness of the Group’s system of internal
control and risk management. The system of
internal controi is designed to manage rather
than eliminate the risk of failure to achieve
business objectives and can only provide
reasonable and not absolute assurance against
material misstaternent or loss. The Board has
established a clear organisational structure
with defined authority levels. The day-to-day
running of the Group's business is delegated
to the Executive Directors of the Company.
The Executive Directors meet with both

operational and finance rmanagement on a
monthly basis through the Group's programme
of monthly performance review meetings
where key financial and operational measures
are reported on a monthly basis and measured
against both business plan (budget) and
monthly re-forecasts.

The Comimittee receives regular reports from
the Group Risk & Compliance Director and
the Group Internal Audit Director utilising

the Risk Framework the Group embedded
through the organisation. This framewaork is a
combination of corporate principal risks (top
down) as utilised to assess going concern and
the Longer Term Viability Statement as set
out on page44 and business risks determined
by each division. The bottorn up business risks
are mapped into the corporate risk. These risks
are assessed regularly to determine whether
the controls are operating within a tolerance
level of the Group's appetite to risk or whether
the level of risk is deemed as uncomfortable or
critical, Whenever a risk is considered critical,
a thorough review is conducted as to why

this is and what immediate mitigating actions
need to be taken. When a risk status moves
adversely between meetings this risk is also
thoroughly investigated.

On a monthly basis, through the reporting
process, each business unit is required to
prepare a risk assessment process on the key
strategic, operational, financial and accounting
risks to identify, evaluate and manage the
significant risks to the Group's business.
They include commeon definitions of risk and
ensure, as far as practicable, that the policies
and pracedures established by the Board are
appropriate to manage the perceived risks to
the Group.

During the year, the Committee focused on
key risk themes such as [T resilience, cyber risk,
health and safety, anti-bribery and corruption,
management of client money, property risk,
regulatory risk, information security and data
management. There was a particular focus by
the Committee on [T resilience in the year, due
mainly to a limited, but significant outage in
our main datacentre in May.

The update on the trading outlook announced
on 31 January 2018 highlighted that there has
been a weakness in the accuracy of forecasting
and translation of financial risks in the existing
risk framework. The Board, with the advice

of the Committee, will review the learnings
from 2017 and early 2018 and act to make any
changes as required. The Committee has also
challenged management on the requirement
to develop a more formal Risk Contral Self-
Assessment process.
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In addition, we have alsa experienced

two unconnected frauds during the year.
The Committee Is satisfied that additional
controls have been put in place to limit the
possibilities of sirmilar frauds oceurring in
the future.

Despite the findings noted above, the
Committee recognised that the risk
management and internal control systems
have been further enhanced through
engagement with our Internal Audit co-
sourcing partner PWC LLP in the year.

This enhanced risk framework introduced a
defined set of risk categaries which form the
basis of defining the Group's appetite to risk.
in establishing this tolerance and critical limit/
concern risk appetite, the Committee is able
to maintain governance aver the principal risks
to the Group and ensure effective mitigation
is in place.

Internal audit

There is a Group Internal Audit function
headed by a Senior Manager, who has an
administrative reporting line to the Chief
Financial Officer and an independent reparting
line ta me as Chair of the Committee.

The function has in place a co-sourcing
amrangement with PWC LLP which adds
expertise and breadth to the work of the
internal audit team,

During the year, a programme of internal
audits was completed. The scope of audit
work generally focuses on assessing the
adequacy and effectiveness of controls
including management oversight and the
degree of management risk awareness and
responsiveness that operates within the
businesses that are subject to audit. The scope
of the audit programme is continually reviewed
and challenged to ensure that the work Group
Internal Audit undertakes is focused on the
areas of higher risk to the Group.

Throughaut the year, the Group Internal

Audit function provides written reports to the
Group Audit and Risk Committee on the work
carried out to date and the in-flight work to be
completed. A verbal update accompanies each
report submitted to the Committee. An annual
repart is provided each year summarising

the key matters arising, The representations
given set cut strengths and weaknesses
identified during the work, together with

any recommendations for remedial action

or further review.

The reports are reviewed and discussed with
Executive Directors to wham they pertain.
During the year, the Group Intemnal Audit team
reported significant weaknesses in the security
and disaster recovery arrangements over the
West Malling data centre. Management have
responded and action is underway to

address the weaknesses noted. A number

of recommendations and cbservations from
audits of the corporate finance landscape

have been passed into the Group's current
transformation of its finance systems and
processes. Recommendations made during the
year have strengthened the in-place controls
and risk awareness.

The Committee reviews management’s
response to the matters raised and ensures
that any action is commensurate with the level
of risk identified, whether real or perceived.

Through the regular interaction between

the Committee and Group Internal Audit
Director, as well as the reports received from
the function, the Committee is able to assess
and satisfy itseif that the Group's provision

of internal audit is effective and that through
the co-source arrangements there is access

to expertise when required and that there is
ftexibility in the resources required to complete
a full and targeted programme of internal
audit work, within a group of Capita's size, and
that these are in place.

Anti-bribery and whistleblowing

(Speak Up)

Capita has a Group-wide anti-bribery and
corruption policy, which is in compliance with
the Bribery Act 2010. It pericdically reviews
its procedures to ensure continued effective
compliance in its businesses around the world.

A ‘Speak Up’ Policy provides the framework
to encourage and give employees
confidence to 'blow the whistle’ and report
irregularities. Employees are encouraged to
raise concerns with designated individuals
and there is a dedicated email hotline

to make such cornplaints easy to make.
These are investigated on behalf of the
Executive Directors or on my behalf as Chair
of the Committee. All such reports will be
investigated and reported [on an annual basis}
to the Committee, together with details of
corrective action taken.

Matthew Lester
Chair, Audit and Risk Committee
23 April 2018

GROUP EXECUTIVE RISK COMMITTEE

The former Group Financial Services Risk
Committee and Group non-Financial

Services Risk Committee (formed in 2012

and 2013 respectively) were combined into

a single Group Executive Risk Committee in
October 2017 and revised Terms of Reference
were adopted. The disposal of the Capita
Asset Services businesses resultad in fewer
regulated businesses within the Group and
the separation of finandial services and non-
financial services risk across two separate
committees was ro longer beneficial

The Group Executive Risk Committee
continues to be chaired by Yim Brooke, an
independent member of the Committee

who previously chaired the Group Financial
Services Risk Committee, and continues with
a schedule of quarterly meetings to assess
the risks across all Capita's businesses, Tim is
independent of Capita and brings his expertise
in the Financial Services sector to support

the Committee. He is not an independent
Non-£xecutive Director of Capita plc but

he provides feedback to the Audit and Risk
Committee when required. The Committee
also comprises the Chief Financial Officer, each
of the divisional Executive Officers, the Group
Risk & Compliance Director and the Group
Commercial Director.

During 2017, the Group Financial Services
Committee met three times and the Group
non-Financial Services Committee met twice
(papers for a third reeting were circulated

by email) prior to their amalgamation in
October 2017 into the Group Executive Risk
Committee which met once in December 2017.
Attendance was as foliows:

Group Financial Services Risk Committee
{three meetings during 2017):

Number of
Name of member meetings attended
Tim Bracke (Chair) 3
Nick Greatorex 3
Vic Gysin' 3
Chris Terry? 3
Group non-Financial Services Risk Committee
{two rmeetings during 2017):

Number of
Name of member meetings attended
Nick Greatorex (Chair) 2
Chris Terry? 1

1 Vic Gysin resigned from the Board and all committees
on 18 December 2017,
2 Chris Terry = Group Risk & Compliance Director.
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Group Executive Risk Committee (one meeting
during 2017}

Number of
Name of member meetings attended
Tim Brocke {Chair) 1
Nick Greatorex 1
Chris Terry' 1
Rob Tolfts? 1
Mike Barnard® 1
Joe Hermming® 1
Stephen Sharp® 1
Peter Hepworth® 1
Chris Baker -
Vie Gysin® -

1 Chris Terry = Group Risk & Compliance Director.

2 Rob Tolfts - Group Commercial Director.

3 Mike Barnard — Executive Officer, Private
Sector Partnerships.

4 Jor Hemming - Executive Officer, IT Services.

S Staphen Sharp - Executive Officer, Public
Services Partnerships.

6 Peter Hepworth - Executive Officer,
FProfessional Services.

7 Chris Baker - Executive Officer, Digital and
Software Sohutions.

8 Vic Gysin resigned from the Board and all committees
on 18 December 2017,

The Chief Executive Officer and the Group
Internal Audit Director have a standing
invitation to attend all meetings of the
Committee. All Non-Executive Directors
have an open invitation to attend meetings
of the Committee.

The Committee’s role and duties can be
summiarised as oversight and challenge of the
key risk and compliance activities and issues in
Capita'’s businesses by:

~ Reviewing the residual risk profile of Capita
businesses, along with ensuring appropriate
remedial actions are taken in line with Group
objectives and risk appetites.

- Reviewing and commenting upon Groug
Control Function activity and oversight plans
and monitoring progress of the same.

- Tracking key regulatory changes impacting
on the Group's businesses.

— Tracking key business developments,
including bids, acquisitions and
offshoring developments.

— Receiving updates on regulatory capital
issues (e.g. ICAAP).

~ Receiving updates on Conduct risk issues,

~ Reviewing and recommending for adoption
policies applicable to the Group’s businesses.

— Identifying items for the attention of the
Board or Group Audit and Risk Committee.

The scope of the Committee includes all
Capita business, including regulated activity in
all jurisdictions in which the Group operates.

GROUP TECHNOLOGY & SECURITY
RISK COMMITTEE

The scope and purpose of the former Security
Risk Committee (which had been established
at the beginning of 2015 to consider risks
relating primarily to information security) was
reviewed during the year, In October 2017, the
Committee’s remit was expanded to include
risks relating to information technology as
there is a close correlation between the two
and it was felt that these risk areas should

be considered together. The Committee was
renamed the Group Technology & Security
Risk Committee and new Terms of Reference,
encompassing the extended remit, were
adopted. The Committee continues to meet
quarterly and is currently chaired by the Chief
Financial Officer, Nick Greatorex. The former
Security Risk Committee was chaired by the
Group Risk & Compliance Director, Chris Terry,
on an interim basis following the departure of
Alex Cutler (former Chief Information Officer)
in November 2016. Following the appointment
of Jon Lewis as Chief Executive Officer in
December 2017, a further review of the
Committee’s activities will take place in 2018.

During 2017, the Committee met three times
as the Security Risk Committee and, following
the extension of its remit in Octaber 2077,
once as the Group Technology & Security Risk
Committee. Membership and attendance was
as follows:

. Numberof
Name of member meetings attended
Nick Greatorex (Chair) 3
Chris Terry' 4
Mark Brawn? 2
Vic Gysin? 3

1 Chris Terry, Group Risk 8 Compliance Director, chaired
the former Security Risk Committee during 2077 on
an interio basis prior to the establishment of the
Technology B Security Risk Committee in October 2077,

2 Mark Brown, Chief bnformation Officer, was appaointed to
this role in March 2017,

3 Vic Gysin resigned from the Board and all committees on
18 December 2077.

Additional attendees are the Head of Group
Security, the Group Data Privacy Officer and
the Group Internal Audit Director.

The primary functions of the Committee are:

- Defining the cyber and information
security and data privacy baseline
policies to integrate such activities with
business objectives.

— Monitor information security
and data privacy legislative and
regulatory compliance.

— Tracking key IT infrastructure and
information security metrics.

- Identifying items for the attention of the
Audit and Risk Committee.
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DIRECTORS’ REMUNERATION REPORT

IMAGE REMOVED

‘It is important that the performance measures and
targets for the 2018 LTIP awards be aligned
with our strategy and be meaningful and robust.”
JOHN CRESSWELL, CHAIR, REMUNERATION COMMITTEE

DEAR SHAREHOLDER

| am pleased to present my second report
as Chair of the Remuneration Cornmittee
for the year ended 31 December 2017,

We received strong shareholder support

at the 2017 AGM with positive votes for
both our new Remuneration Policy (89.2%)
and the Annual Report on Remuneration
(90.3%).

MEMBERS:

— John Cresswell {Chair}

- Gillian Sheldon

— Matthew Lester

— Andrew Wilkiams

- Baroness Lucy Neville-Rolfe

COMMITTEE MEMBERSHIP AND
ATTENDANCE AT MEETINGS

Alt members of the Committee are
Independent Non-Executive Directors.

None of the Committee members has
day-to-day involvernent with the business
nor do they have any personal financial
interest, axcept as sharehalders, in the
matters to be recommended. The number
of formal meetings held and the
attendance by each member is shown in
the table on page 64. The Committee also
held informal discussions as required.

To encourage effective communication,

in addition to the above members, the
Board Chairman, Chief Executive Officer,
and senior human resources personnel are
invited to attend all or part of Committee
meetings alang with representatives

from Deloitte LLP, the Group’s
remuneration advisars.

The performance of the Committee is
assessed as part of the Board performance
evaluation undertaken annually.

The Group Company Secretary acts as
Secretary 1o the Committee and is available
to assist the members of the Committee as
required, ensuring that timely and accurate
information is distributed accordingly.

HOW THE COMMITTEE OPERATES

The Committee has an annual agenda to cover
the key planning and decision events in the
annual remuneration cycle.

Each meeting is supported by an agenda-
setting discussion held in advance with

the CEO, Group Company Secretary or
Deloitte LLP to identify issues impacting
remuneration that may require consideration
by the Committee.

Regular reports including updates in corporate
governance and regulatory developments are
received from Deloitte LLP. At each Committee
meeting the members may receive other reports
and presentations covering the annual pay
review, incentive scheme arrangerments, gender
pay reporting, salary proposals for members of
the senior team and approval of remuneration
packages for new members of the CEQ's team.

The Rernuneration Committee’s terms of
reference set out in full the role, responsibilities
and authority of the Cornmittee and

can be found on the Company’s website

at www.capita.com/investors. These were
reviewed and updated during the year.

HOW THE COMMITTEE DISCHARGED
ITS ROLES AND RESPONSIBILITIES
IN 2017

The Committee met 10 times during the year
and attendance at each meeting is shown on

page 64.

In 2017, the Committee held a number of
additional unscheduled meetings to both
consider and approve the termination
arrangements of exiting Directors and consider
and approve the remuneration package for the
incoming CEQ.

- ACTIVITY IN 2077

As discussed in Sir lan Powell’s and Jon

Lewis's reports, the Group is in a period of
significant transition. The Board is focused
onimplementing the necessary strategic,
financial and operational changes required to
ensure the Group returns to expected levels of
growth and as a Committee we are looking at
performance metrics and setting targets which
support the achievement of this ambition.

BOARD CHANGES

There has been significant change at Board
level during 2017. Andy Parker stepped

dawn frorn the Board and left the Group

on 15 Septemnber 2017. Vic Cysin stepped
down from the Board on 18 December 2017
and left the Group at the end of January
2018, Chris Sellers stepped down from the
Board on 23 January 2018 and left Capita
on 31 January 2018,

The termination arrangements are set out

on page 88. The termns are in accordance with
our Rermuneration Policy and contractual
obligations and were considered equitable

in the cicumstances.

Nick Greatorex served as Interim Chief
Executive Officer for the period from

16 September 2017 to 30 Novernber 2017

and was paid an allowance of £12,500 per
month fer his additional responsibilities up to
31 December including a one-month handever
period to Jon Lewis.

As outlined in the Nomination Committee
report, the Board conducted a thorough
external search for our new Chief Executive
Officer which resulted in jon Lewis being
appointed with effect frorm 1 December

2077, As disclosed in the Stock Exchange
announcement of 10 October 2077,

the Remuneration Committee agreed a
remuneration package for Jon comprising an
annual salary of £725,000 {which is fixed for
three years) and a pension allowance of 5% of
salary. Jon will also be eligible to participate in
the Company’s annual bonus plan and LTIP in
line with our poticy. No buy-out remuneration
awards were granted in relation to Jon's
appointrnent. As Sir tan Powell noted in his
introduction to the strategic report, Jonis a
proven, successful business leader with the
ideal blend of strategic vision and experience
to lead the transfarmation of Capita.

The Remuneration Committee believes this
remuneration package was both appropriate
and necessary to attract someone of fon's
experience and capabilities.

VARIABLE PAY QUTCOMES FOR 2017

Annual bonus

The maximum annual bonus for the Executive
Directors that could be earned in relation

to 2017 performance was 200% of salary
(unchanged from 2016).

The annual bonus that could be paid to
Executive Directors in respect of 2017
performance was determined by a range of



76

Capita plg Annual Raport 2017

[ srrarecicrerony

|| corronare covermance || rvanciaL staTements

DIRECTORS' REMUNERATION REPORT CONTINUED

underlying profit befere tax targets. 50% of
the bonus was payable for achieving target
performance with 100% payable for achieving
the maximum target. No bonus would be paid
for below target performance.

Although 2017 profit performance was
within the target range, the Remuneration
Committee has exercised its discretion
following the trading update by the Company
on 31 January 2018 and determined that no
bonus will be paid to Executive Directors for
the period to 31 December 2017

This is the second consecutive year
that no bonus has been payable to the
Executive Directors.

LYIP and DAB matching awards

Vesting of LTIP and DAB Matching Awards
granted in 2015 was determined by a
combination of Earnings Per Share (EPS)

and Return on Capita Employed (ROCE}
performance and absolute share price,

all assessed over the three-year period

to 31 December 2017. As the share price
performance target was not met, these awards
will tapse in full during 2018.

These outcomes illustrate the alignment of

our Rernuneration Policy with shareholders”
experience and the Committee’s

continued willingness to exercise discretion

where appropriate.

PAY DECISIONS FOR 2018

Base salaries

Base salary for Jon Lewds is fixed at £725,000
as set out above. The base salary for Nick
Greatorex is fixed at £410,000 and will be
reviewed at the end of 2018.

Annual bonus

Earlier in this report, the Chief Executive
Officer outlined a number of areas of
significant change that are required for
Capita's next stage of development and

his transformation plan to achieve this
change, In the past couple of months, the
Remuneration Committee has reviewed the
annual bonus plan to ensure it complements
appropriately that transformation plan.

The previous annual bonus plan was based
wholly an Group profit before tax (PBT),
however, the Remuneration Committee
has concluded that in order to support

the delivery of the transformation plan,
the 2018 annual bonus plan needs to be
based on a more rounded assessment of
Group financial performance, incorporating
Free Cash Flow and Cost Out measures
alongside PBT, as well as relevant strategic
and individual measures. The annual bonus
plan for Executive Cornmittee members
will similarly be radesigned to incorporate

1 Underlying profit before tax before significant
new contracts and restructuring

a rounded assessment of financial, strategic
and individual measures.

The maximum bonus opportunity wilt remain
at 200% of salary. For jon Lewis the split
between Group financial metrics and personat
and strategic measures will be 60:40 and for
Nick Greatorex it will be 50:50, Any bonus
pay-outs in respect of Group financial
performance measures will be conditional
upon Capita achieving a Group PBT® underpin
target and will remain at the discretion of the
Remuneration Cornrnittee.

Long Term Incentive Plan (LTIP)

Itis important that the performance measures
and targets for the 2018 LTIP awards be
aligned with our strategy and be meaningful
and robust. Accordingly, the Remuneration
Committee will set the performance
measures and targets for these awards after
the full completion of the Chief Executive
Officer’s strategic review. Full details of

the performance measures and targets

will be subject to shareholder consultation
and disclosed to shareholders both when
they are determined and in next year’s
remuneration report.

Jon Lewis’s LTIP award will be over shares
worth 300% of salary which was agreed as
part of his appointment and is consistent
with LTtP awards granted to his predecessor.
Nick Greatarex’s award will be aver a reduced
salary multiple (200% of salary) relative

to 2017,

Shareholding guidelines

Foilowing the dedision in 2077 to increase the
minimum shareholding guideline for Executive
Directors, the minimum requirement is

200% of salary for the Chief Financiat Officer
and 300% for the Chief Executive Officer.
Directors are expected to retain at least half
of vested share awards {post-tax) until they
are compliant with the guideline.

Shareholder views

Details of voting on remuneration resolutions
atthe AGM in June 2017 are set out on page 82.

I hope you will find this repart to be clear and
helpfulin understanding our remuneration
practices and that you will be supportive of
this year's advisory vote to approve the Annual
Report on Remuneration at the AGM (set out
on pages 82 to 89).

The Committee will continue to consult widely
with shareholders to respond to sharehclder
expectations of Remuneration Policy and
reporting and welcomes feedback.

John Cresswell i
Chair, Remuneration Committee
23 April 2018

REMUNERATION POLICY

At the AGM in June 2017 shareholders
approved, with a 89.2% majority, the
Remuneration Policy which sets out the
Company’s policy on the remuneration of
Executive and Non-Executive Directors.

The Remuneration Policy became effective
from the conclusion of the AGM and will apply
until 31 December 2020 unless a revised policy
is approved by shareholders and comes into
force before that date.

Far the benefit of shareholders we have
included the Remuneration Policy on the
following pages. Textual changes have been
made, where appropriate, to ensure the
report is relevant within the context of this
Directors’ remuneration report. The original
Remuneration Policy, as approved by
shareholders, can be found in the Directors’
remuneration report of the 2016 Annual
Report & Accounts (which can be found in
the Investors section of our website).

The Committee is responsible, on behalf

of the Board, for establishing appropriate
remuneration arrangements for the Executive
Directors and other senior management in
the Group.

The information pravided in this section of the
remuneration report is not subject to audit.

Responsibilities and activities of the
Remuneration Committee

The Committee is responsible for determining
and agreeing with the Board the policy

on Executive Directors’ remuneration,
including setting the over-arching principles,
parameters and governance framework and
determining the initial remuneration package
of each Executive Director. In addition, the
Committee manitors the structure and level
of remuneration for the senjor management
team and is aware of pay and conditions in the
workforce generally. The Committee also sets
the Chairman's fee.

In setting the Rermuneration Policy for the
Executive Directors, the Committee ensures
that the arrangements are in the best interest
of both the Group and its shareholders,

by taking into account the following

general principles:

~ To ensure total remuneration packages are
simple and fair in design so that they are
valued by participants.

- To ensure that total remuneration is highly
performance orientated.

- To balance performance-related pay
between the achievement of financial
performance objectives and delivering
sustainable performance; creating a clear
connection between performance and
reward and providing 2 focus on sustained
improvements in profitability and returns.
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- To pravide a sighificant proportion of
performance-linked pay in shares allowing
senicr management to build a significant
shareholding in the business and, therefore,
aligning management with shareholders’
interests and the Group's performance,
without encouraging excessive risk-taking.

REMUNERATION POLICY TABLE
The following table sets out the key aspects of the Policy.

Consideration of shareholder views

The Company is committed to maintaining
good communications with investors.

The Committee considers the AGM to be an
opportunity to meet and communicate with
investors, giving shareholders the opportunity
to raise any issues or concerns they may have.

In addition, the Committee will seek to engage
directly with major sharehelders and their
representative bodies should any material
changes be proposed to the Policy.

BASE SALARIES
Purpose and link to strategy Operation Maximum opportunity Performance framewark
To attract and retain talent Normally reviewed annually in There is na prescribed maximum Individual and business performance
by ensuring base salaries are December with any changes usually monetary annual increase to are considerations in setting base
sufficiently competitive. effectivé in January, The Committee  base salaries. salaries.
may award salary increases at other . . _
sl ey T consinsite A jamnee St
be appropriate. taking into account the factors
The review takes into account: stated in this table and the
- Salarfes In similar companiesand  following principles:
comparably-sized companies — Salaries would typically be
- Remuneration Policy increased at a rate consistent with
- Economic climate the average salary increase {in
- Market conditions percentage of salary terms) for the
- Group perfermance broader workforce.
- The role and responsibility of the ~ Larger increases may be
individual Director considered appropriate in certain
- Employee remuneration across the circumstances (nctuding, but
broader workferce, notlimited to, a change inan
individual's responsibilitias or in the
scale of their role ar in the size and
complexity of the Group).
= Largerincreases may also be
considered appropriate if a Director
has been initially appointed to the
Board at a lower than typical salary.
IANN UAL BONUS AND DEFERRED ANNUAL BONUS (DAB) PLAN |
Purpose and link to strategy Operation Maximum opportunity Performance framework
Performance measures are, The bonus scheme is reviewed Maximum opportunity of 200% Executive Directors’ performance
selected to focus Executives on annually to ensure that bonus of salary. is measured aver a one-year period
delivery of the Group business plan  opportunity and performance relative to challenging targets for
forthe financial year. rmeasures continue to support the selected measures of Group financial,
business plan. Stretching targets are strategic or individual performance.
set at the start of each financial year. The majority of the bonl(.us will be
. . determined by measure(s) of Group
Performance against targets is N ;
reviewed following completion of financial pe ance.
the final accounts for the period A sliding scale is set for each Group
under review. financial measure. 50% of the bonus
. ill be paid at target performance
50% of any bonus earned is normally wiLbe :
delivered in shares deferred for increasg to 100% for maximum
three years under the DAB plan with P e
the remainder deliverad in cash or Any bonus payout is uitimately at the
Deferred Shares at the Executive discretion of the Committee,
Director’s discretion.

An additional payment may be made
at the time of vesting in respect of
dividends that would have accrued
on Deferred Shares during the
deferral period.

Malus and clawback provisions apply
to all annual boaus and DAB awards for
a period of up 1o three years after the
determination of the annual bonus.
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LONG TERM INCENTIVE PLAN (LTIP)

Purpose and link ta strategy

Operation

Maximum opportunity

Performance framework

Designed to reward and retain
Executives over the longer term
while aligning thefr interests with
those of shareholders,

To link reward to key longer-term
business targets.

To encourage shace ownership.

LTIP awards are usually granted in the
form of nil cost options.

Award levels for each award are set by
the Committes at a level appropriate,
in the Committee’s opinion, with

the individual’s performance and
experience. Performance targets
applying to LTIP awards are relevant
to business plan priorities and aligned
with shareholder interests.

Vesting is dependent on the
achievement of performance
conditions usually measured over
athree-year period.

An additional payment may be made
at the time of vesting in respect of
dividends that would have accrued on
LTIP awards during the vesting period.

The maximurmn annual award
permitted under the LTIP is shares
with a market value (as determined
by the Commiittee) of 300% of salary.

Parformance is measured relative to
salacted measures of Group financial
or share price perfermance with the
precise measures and weighting of
the measures determined by the
Committee ahead of each award.

Performance targets are reviewed
annually by the Committee and are
set appropriate to the economic and
political outlook and risk factors
prevailing at the time, ensuring that
such targets remain challenging in
the circumstances, whilst remaining
realistic enough to motivate and
incentivise management.

25% of the awards vest at a threshold
vesting point rising to 100% vesting
at a maximum vesting point.

Malus and clawback provisions apply
10 all LTIP awards for a period up to
the fifth anniversary of grant.
BENEFITS
Purpose and link to strategy Operation Maximum oppcr'tunity Performance framework
Designed to be consistent with Benefits include car allowance, Benefit provision varies between Not performance related.
benefits available to employ private medical insurance, travetand  different Executive Directors.
in the Group. property hire. Executive Directors . . .
can also participate in al-employes gﬂfé::'mfgm;ﬂzgmiﬂ
share plans. . d i’ o
will be set at a level the Committee
The Committee has discretion to censiders appropriate and be based
add additional benefits which are on individual cirqumstances.
?;::;g:ﬂy per'?:;ed, for example, Participation In the Company’s
s " HMRC-approved all-employee share
plan will be limited by the maximum
level prescribed by HMRC.
PENSION
Purpose ard Uink to strategy Qperation Maximum opportunity Performance framework
Designed to be consistent with Pension contributions are paid into 5% of salary. Not performance related.
benefits available to employees the Group's defined contribution
in the Group. scheme and/or as a cash allowance.
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NON-EXECUTIVE DIRECTORS (NED} FEES

Purpose and link to strategy Operation Maximum opportunity Performance framework
Market competitive fees are set Reviewed periodically by the Board.  As for the Executive Directors there Not performance related,
50 35 to attract and retain Non- Fee levels set by reference to is no prescribed masimum monetary

annual increase.

Executive Directors with required

market rates, taking into account
the individual’s experience,
responsibilities, time commitment

skitls, experience and knowledge so

that the Board can effectively carry An aggregate annual sum of £1m

increased cnly to take account of the

out its responsibilities. and pay decisions for the broader effect of inflation as measured by the
workforce. Retail Price Index or such index as
: the Directors consider appropriate or
NED fees comprise payment of an
annyal basic fee and additional fees ::d" fymo::ﬂoux;m: C:en;;any
for further Board responsibilities % ry n decide.
such as:
~ Senior Independent Director.
— Audit Committee Chairman.
- Remuneration Committee
Chairman.
The Chairman of the Board receives

an all-inclusive fee.

No NED participates in the Group's
incentive arrangements or pension
plan or receives any other benefits
other than where travel to the
Company's registered office is
recognised as a taxable benefit

in which case a NED may receive
grossed-up costs of travel as a
benefit.

Malus and clawback provisions apply to all incentive awards granted to Executive Directars. These provisions permit the Committee to recover bonus awards for up to three years

after the determination of the annual bonus and up to the fifth anniversary of the grant of LTIP awards. The potential circumstances in which malus or dawback provisians can be

applied include a material misstatement of the Group's financial results, if an Individual deliberately misleads relevant parties regarding financial performance or if their actions cause
putational darmage or to serious misconduct or conduct which causes significant finandial loss.

The annual bonus performance measures are Group finandial, strategic or individual measures which are selected annually so as to be consistent with key pricrities for the Group.

The LTIP performance measures are chosen to provide alignment with our longer-terrn strategy of growing the business in a sustainable manner that will be in the best interests of
shareholders and other key stakeholders in the Company

Targets are set on sliding scales that take account of internal strategic planning and external market expectations for the Company. Only modest rewards are available for achieving
threshold performance with maximum rewards requiring substantial outperformance of challenging strategic plans approved at the start of each year.

Share incentive plans incorporate the right to receive an amount {in cash or 2dditional shares) equal to the value of dividends which would have been paid on the shares under an award
that vests up to the time of vesting/release. This ameunt may be calculated assuming that the dividends have been re-invested in the Company's shares on a cumulative basis.

The Committee operates incentive arrangements for the Executive Dinectors in accordance with their respective rutes, the Listing Rules and the HMRC rules where relevant,

The Committee, consistent with market practics and the scheme rules, retains discretion over a numbser of areas relating to the operation and administration of the plans. These include

{but are not limited to} the following:

~ Wha participates

~ The form inwhich the award is granted and settled (e.g. shares, nil cost options, cash)

~ The timing of the grant of award andfor payment

— Thesize of an sward (up to indlvidual and plan imits} and/or a payment

- Discretion relating 1o the measurement of perfonmance in the event of a ‘good leaver” scenario or a change of control or reconstruction of the Company

— Detereination of a good leavar (in addition to any specified categories) for incentive plan purposes
Ad] 1ts required in cartain drc {e.g share capital variation, rights issues, demerger; corporate restructusing, special dividands)

- Theability to vary or substitute any performance condition(s) if circamstances occur which cause it to determine that the original condition(s] have ceased to be appropriate, provided
that any such variation ar waiver is fair, reasonable and nat materislly less difficult to satisfy than the original condition (in its opinion). In the event that the Cammittee were to make
an adjustment of this sort, a full explanation would be provided in the next remuneration report.

The Committee reserves the right to make any remuneration payments andfor payrments for loss of office (including exercising any discretions avallable to it in connection with such
payments) notwithstanding that they are not in line with the Policy set out above where the terms of the payment were agreed: (1] before the 2014 AGM [when the Company's first
sharsholder-approved Dinsctars’ Remuneration Policy came into effect); {ii) befare the Policy set out above came into effect, provided that the terms of the payment were consistent
with the shareholder-approved Directors’ Remuneration Policy in force at the time they were agreed; or (iii) at a time when the relevant individual was not a Director of the Cormpany
and, in the opinion of the Committee, the pay was notin ideration for the individuat ing a Director of the Company. For these purpases ‘payments’” includes the
Committee satisfying awards of variable remuneration and, in relation ta an awand over shares, the terms of the paymert are ‘agreed’ at the time the award is granted.

The Committee may make minor amendments to the policy set out in this Policy Report (for regulatdry, exchange eontrol, tax or administrative purposes or to take account of a change
in tegislation} without obtaining sharehalder approval for that ar




8 O Cuphta plc Annual Repart 2017

[ sTRatecic keponT || corpoRaTE GoveRNANCE || FINaNCIAL STATEMENTS |

DIRECTORS' REMUNERATION REPORT CONTINUED

ILLUSTRATIONS OF THE APPLICATION OF QUR REMUNERATION POLICY

The value and composition of the Executive Directors’ remuneration packages under the Policy for the year ending 31 December 2018
at a minimum, target and maximum performance level are set out in the charts below. .

The charts are for illustrative purposes only and actual outcomes may differ from that shown.

Each chart is broken down to shaw how the total under each scenario is made up of fixed elements of remuneration, the annual bonus
and the LTIP. :

IMAGE REMOVED IMAGE REMOVED

Basicincludes the base salary, benefits and pension.

Notes
The scenarios in the above charts are defined as follows:

Performance in line with

Minimum Expectations (Target) Maximum
Fixed elements of remuneration  Base salary as at 1 January 2018 .

Estimated value of benefits provided under

the Remuneration Policy

5% of salary pension provision
Annual bonus ~ payout shown 0% 50% of maximum 100% of maximum
as a maximurn opportunity -
LTIP — payout shown as 0% $0% of maximum 100% of maximum

a maximurn opportunity

As set out in the Policy table above, the maximum permitted annual bonus apportunity is 200% of salary and the maximum permitted LTIP
award is 300% of salary. The charts abave reflect the maximum bonus (200% of salary) and maximum LTIP award {200% —300% of salary) that
could be earned in 2018. The maximum that can be earned by the CFO in 2078 is lower than the maximum permitted under the Policy.

In these charts, LTIP awards have been shown at face value, with no share price growth or discount rate assumptions, All-employee share plans
have been excluded. .
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The Committee considers pay

and employment conditions

of employees in the Group when
determining Executive Directors’
Remuneration Policy

When considering the Executive Directors’
remuneration structure and levels, the
Committee reviews base salarfes and annual
bonus arrangements for the management
team, to ensure that there is a consistent
approach across the Group. The annual
bonus plan operates on a similar basis across
the senior management team. LTIP awards
are granted across the senior management
population in order {0 encourage a high leve!
of employee share ewnership. Whilst vesting
of regular LTIP awards to Exeautive Directors
is always subject to performance conditions,
awards to ather senior management may,
where appropriate (such as to assist in
retention of key talent), be subject only

to continued employment. Another key
difference in the Policy for Executive Directors
is that remuneration is more heavily weighted
towards long-term variable pay than other
employees. This ensures that there is 2

clear link between the value created for
shareholders and the remuneration received
by the Executive Directors.

The Committee did not formally consult with
employees in respect of the design of the
Policy, although the Committee will keep this
under raview.

Directors’ recruitment and promotions

The Commiittee takes into account the need
to attract, retain and motivate the best
person for each position, while at the same
time ensuring a close alignment between the
interests of shareholders and management.

If 2 new Executive Director was appointed,
the Committee would seek to align their
remuneration package with other Executive
Directars in line with the Policy table.
Howaever, flexibility would be retained to offer
additional remuneration on appointment
outside the Policy if the Committee believe it
may be appropriate to make ‘buy-out’ awards
or payments in respect of remuneration
arrangements and contractual terms
forfeited on leaving a previous employer.

The Committee woutd ook to replicate the
arrangements being forfeited as closely as
passible and in doing so, would take account
of relevant factors including the nature of

the remuneration and contractual terms,
performance conditions and the time over
which they would have vested or been paid.

The Committee would seek to structure
awards on recruitment to be in line with the
Company's remuneration framework so far

as practical but, if necessary, the Committee
may also grant such awards cutside of that
frarnework as permitted under Listing Rule
9.4.2. (f appropriate, a new appointee’s
incentives in their year of joining may be
subject to different targets to other Executive
Directors. The Committee may also agree that
the Company will meet certain relocation and
incidental expenses as it considers appropriate.

The maximum level of variable remuneration
which may be granted (excluding awards to
compensate for remuneration arrangements
and contractual terms forfeited on leaving the
previous employer) to new Executive Directors
in the year of recruitmment shall be limited to
500% of salary (the maximum Llimit allowed
within the Policy table).

The initial notice period for a service contract
may be up to 24 months, which is longer
than the policy of a 12-month notice period,
provided it reduces to 12 months within a
short space of time.

For an internal appointment or an
appointment following the Company's
acquisition of or merger with another
company, any incentive amount awarded in
respect of a prior rofe may be allowed to vest
onits original terms, or adjusted as relevant ta
take into account the appointment. Any other
angoaing remuneration obligations or terms
and conditions existing prior to appointment
may continue.

The Committee retains discretion to make
appropriate remuneration decisions gutside
the standard Policy to meet the individual
circumstances of recruitment when:

- aninterim appointment is made to fill an
Executive Director role on a short-term basis;
or

— exceptional circumstances require that
the Chairman or a Non-Executive Director
takes on an executive function on a short-
term basis.

In the event of the appointment of a new
Non-Executive Director, remuneration
arrangernents will normally be in line with the
structure set out in the Policy table for Non-
Executive Directors. However, the Committee
(or the Board as appropriate) may include any
element listed in the Policy table or any other
element which the Committee considers is
appropriate given the particular circumstances
excluding any variable elements, with due
regard to the best interests of shareholders,

Directors’ service agreements
and payments for loss of office

The Cammittee regularty reviews the
contractual terms of the service agreement to
ensure these reflect best practice.

The service cantracts for Executive Directors
are for an indefinite period and provide

for a 12-month notice period. They do

not include provisions for predetermined
compensation on termination that exceed
12-months’ salary, pension and benefits.
There are no arrangements in place between
the Company and its Directors that provide
far compensation for loss of office following
a takeover bid. All Directors are appointed for
an indefinite period but are subject to annual
re-glection at the Annual General Meeting,

In circumstances of termination on notice

the Committee will determine an equitable
compensation package, having regard to

the particular circumstances of the case,

The Committee reserves the right to make
payments in connection with a Director’s
cessation of office or emplayment where the
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 a compromise or settlement of any
claim arising in connection with the cessation
of a Director’s office or employment. Any such
payments may include but are not limited to
paying any fees for outplacement assistance
and/or the Director’s legal and/or professional
advice fees in connection with his cessation
of office or employment. The Committee has
discretion to require notice to be worked or to
make payment in lieu of notice or to place the
Director on garden teave for the notice period.

The annual bonus may be payable in respect
of the periad of the bonus plan year worked
by the Director; there is no provision for

an amount in lieu of bonus to be payable
for any part of the notice period not
warked. This will be at the discretion of the
Remuneration Committee.

DAB Deferred Shares will vest on the date
of leaving other than in circumstances of
dismissal for gross misconduct.

Far entitlement to unvested LTIP shares,

the rules contain discretionary provisions
setting out the treatment of awards where a
participant leaves for designated reasons (j.e.
participants who leave early on account of
injury, disability or it heaith, death, a sale of
their employer or business in which they were
employed, statutory redundancy arany other
reason at the discretion of the Committee).
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In these circumstances, a participant’s
awards will not be forfeited on cessation of
employment and instead will continue to
vest on the normal vesting date or earlier at
the discretion of the Committee, subject to
the performance conditions attached to the
relevant awards. The awards will, other than
in exceptional circurnstances, be scaled back
on a time pro-rated basis.

In the event of a change of control, all
unvested LTIP awards would vest, to the extent
that any perfarmance conditions attached

to the relevant awards have been achieved.
LTIP awards will, other than if the Committee
determines otherwise, be scaled back pro rata
for the proportion of the performance period
worked by the Director prior to the change of
control. Unvested DAB Deferred Shares would
vest in the event of a change of control.

Non-Executive Directors’ terms of
engagement

Non-Executive Directors are appointed by
letter of appaintment for an initial period of
three years, Each appeintment is terminable by
three-months' notice on either side. At the end
of the initial period, the appointment may be
renewed by mutual consent, subject to annual
re-election at the AGM.

The service agreements and Non-Executive
Directors' letters of appointment are avaitable
for inspection during normal business hours at
the Company's registered office, and available
for inspection at the AGM.

Shareholder voting at AGM

Satisfaction of options

When satisfying awards made under its
share plans, the Company uses newly issued,
treasury or purchased shares as appropriate.

Dilution

All awards are made under plans that
incorporate the overall dilution limit of 10%
in 10 years. The estimated dilution from
existing awards, including executive and
all-employee share awards, is approximately
4.23% of the Company's share capital as at
31 December 2017.

ANNUAL REPORT ON
REMUNERATION

This part of the remuneration report has
been prepared in accordance with The Large
and Medium-sized Companies and Groups
(Accounts and Reports) (Amendment}
Regulations 2013 and paragraphs 9.8.6R
and 9.8.8 of the Listing Rules. The Annual -
Report on Rernuneration will be put to an
advisory shareholder vote at the 2018 AGM,
The information on pages 84 to 88 has been
audited as indicated.

External advice received

Deloitte LLP was, following a review, appointed
by the Remuneration Committee during 2012
to provide advice on Executive remuneration
matters. During the year, the Committee
received independent and objective advice
from Deloitte primarily on market practice,
disclosure within the accounts and stakehalder

liaison. Deloitte was paid £62,280 in fees
during 2017 for these services (charged

on a time plus expenses basis). Deloitte is

a founding member of the Remuneration
Cansultants Group and, as such, operates
voluntarily under the code of conduct in
relation to Executive remuneration consulting
in the UK. In addition, other practices of
Deloitte, separate from the Executive
remuneration practice, has provided services
o the Group in respect of tax, property, advice
to internal audit and other ad hoc advisory
projects during the year.

The fees were considered as appropriate

for the work undertaken and all fees were
disclosed prior to the work being undertaken.
Where appropriate, fees were tendered with
other providers to ensure that the fees were
in line with market practice and standards.

The Committee also consulted with jon

Lewis to provide further information to the
Committee on the performance and proposed
remuneration for the Chief Financial Officer
and other senior management, but not in
relation to his own remuneration.

The 2017 Directors’ remuneration report will be presented to shareholders at the AGM in june 2078. At the AGM in 2017, the actual voting in
respect of the ordinary resolution to approve the remuneration report for the year ended 31 December 2076 was as set out below. Details of the
last shareholder vote on our Rernuneration Policy are also set out below.

AGM 2017 Votes cast 'For’ Votes cast ‘Against’ Abstentions'

Remuneration report for the year ended 31 December 2016 S07m 54.4m 416m
90.3% 9.7% -

Remuneration Policy ~ voted on in June 2017 503.9m " 60.8m 0.09m
89.2% 10.8% -

1 Avote abstained ks not a vote in law and is not counted in the calculation of the proportion of votes “for’ and “against’ a resolition.
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Statement of implementation of the Remuneration Policy for 2018

Base salary
Jon Lewis joined the Board as Chief Exacutive Officer on 1 December 2017 and his salary is fixed at £725,000 until 1 January 2021. Base salary for

Nick Greatorex remains unchanged at £410,000.

Accordingly, base salaries for 2018 are:
Base salary from 1 Janvary 2018

Jon Lewis £725,000
Nick Greatorex £410,000
Fees for the Chairman and Non-Executive Directors
A summary of the fees for 2018 (unchanged from 2017) are as follows:
Fee from 1 January 2018
or date of appolntment
Sir lan Powell - Chairman £325,000
Gillian Sheldon — Senior Independent Director £75,000
Matthew Lester — Audit and Risk Committee Chair £64,500
John Cresswell - Remuneration Committee Chair ) £64,500
Andrew Williams £64,500
£64,500

Baroness Lucy Neville-Rolfe

Annual bonus far 2018 ’
Consistent with prior practice and policy, the CEO and CFO's maximum bonus opportunity for 2018 will be 200% of base salary with 50% of any

bonus normally deferred into shares for three years.

As explained in the Remuneration Committee Chairman's statement, the Executive Director bonus plan for 2018 has been redesigned to
complement the new Chief Executive Officer’s transformation plan. Accordingly, the bonus plan will incorporate a more rounded assessment of
Group financial performance than in prior years as well as relevant strategic and individual measures consistent with the transformation plan.
The following weightings and measures have been agreed by the Committee.

Weighting of measures
Jon Lewis Nick Greatorex

Group financial performance measures 60% 50%
(profit before tax, free  {profit before tax, free

cash flow, costout)  cash flow, cost out)
50%

Group strategic and individual performance measures 40%

Any bonus payment would be at the discretion of the Remuneration Committee. There would be no bomusses paid in respect of the Group financial
performance measures if Capita failed to achieve a PBT underpin target for 2018.

Details of the Group strategic and individual performance measures and the targets for the Group financial performance measures are cansidered
commercially sensitive by the Board and so will be disclosed retrospectively in the 2018 remuneration report.

Any bonus payrnents will be subject to malus and clawback provisions as outlined in the Directors’ Remuneration Policy.

Long-term incentive to be granted in 2018
Awards will be granted over shares worth 300% of salary to Jon Lewis and 200% of salary to Nick Greatorex. Performance measures and targets

will be set for the 2018 LTIP award upon the completion of jon Lewis’ strategy review. The measures and targets will be set by the Remuneration
Committee following consultation with major shareholders.

Atthe end of the LTIP performance period, the Remuneration Committee will assess the underlying financial and operational performance

of Capita over the performance period and, if judged appropriate, can exercise its discretion to reduce the level of vesting.
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DIRECTORS' REMUNERATION REPORT CONTINUED

Directors' remuneration earned in 2017 - single figure table (Audited)
The table below summarises Directors' remuneration received in 2017.

Single figure remuneration

Pension or

Bu:n?fl:g Benefits .u"oi.’;‘..".’,': Annual bonus LTIP DAB-Match Tomallong e e T
Sirlan Powell 2017 325,000 216 - - - - - 325,216
2016 21,500 - - - - - - 21,500
Jon Lewis® 2017 60,417 41,216 3,021 - - - - 104,654
2016 - - - - - - - -
Nick Greatorex? 2017 454,048 29,884 20,500 - - - - 504,432
2016 410,000 30,971 20,500 - - - - 461,471
Chris Sellers® 2077 360,000 83,404 18,000 - - - - 461,404
2016 - - - - - - - -
Gillian Sheldon 2077 75,000 216 - - - - - 75,216
2016 75,000 - - - - - - 75,000
Matthew Lester 2017 53,750 216 - - - - - 53,966
2016 - - - - - - - -
John Cresswell 2017 64,500 216 - - - - - 64,716
. 2016 64,500 - - - - - - 64,500

Andrew 2017 64,500 - - - - - - 64,500 .
Williarms 2016 64,500 - - - - - - 64,500
Baroness Lucy 2017 4,607 - - Co— - - - 4,607
Neville-Ralfe* 2016 _ — _ _ _ _ _ _
Andy Parker? 2017 426,190 46,570 21,310 - - - —~ 494,070
2016 600,000 52,958 30,000 - - - - 682,958
Vic Gysin® 2017 347415 52141 7,371 - - - - 416,931
2016 360,000 51,646 18,000 - - - -~ 429,646
Paul Bowtells 2017 26,875 216 - - - - -~ 27,091
2016 64,500 - - - - - - 64,500

1 ]on Lewis was appointed Chief Exscutive Officer on 1 December 2017,

2 Nick Greatorex was appointedinterim CEO in respect of the period from 16 September 2017 to 20 November 2017 and was paid an aliowance of £12,500 per manith in respect of his
additional responsibilities up to 31 December 2017 including a one-month handover perlod to Jon Lewis). This is reflected in the 2017 figure for base salary.

3 Andy Parker, Vic Cysin and Chris Sellers resigned from the Board on 15 September 2017, 18 December 2017 and 23 [anuary 2018 respectively. They received final payments in lieu of
notice, further details of which are set out on page 88. Amounts shown in the table for Andy Parker and Vic Gysin relate to the period of time during which they served L Diractors.

4 Baroness Lucy MNeville-Rolfe was appointed as a Director on § December 2077,

5 Paul Bowtell resigned as.a Director on 31 May 207,

For 2016, in addition to the amounts noted above, total remuneration was alse paid ta the following Directors who left during 2016: Martin Bolland £200,000, Maggi Bell £393,456 and

Dawn Maniott-Sims £367,799.

Base salary includes base safary plus fixed cash allowances which are a normal part of the fixed remuneration paduge and usual local practice. Benefits Include all taxable benefits as
delined by paragraph 11(1) of Schedule 8 to the Accounts regulations. Thisincludes private medical i y caralk 2, wark travel and accommodation. For Jon Lewis,
this figure alsa includes one-off l:pl fres assoalt:d with the negatiation of hls service contract. Staff enmrmnment has atso been included underbenefits and in some cases this cost
will be for more than the individual director t

No annual bonus was awarded for 2017 and the 2015 LTIP and DAB Matching Awards did not vest.

Performance targets for the 2015 LTIP awards were, for awards of more than 20,000 shares, EPS growth of 6% (18.75% vest) to 12% (75% vest), average ROCE 14% (6.25% vest) to 16%
{25% vest) over the three-year pericd to 31 Decernber 2017 and average share price at vesting must not be lower than at grant. For awards of 12,001 to 20,000 shares and awands up to
12,000 shares the targets were identical except that 50% and 75%, respectively, of the award would vest at §% EPS,

No Director waived any fees or salary for 2017.
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Annual bonus for 2017

The maximum annual bonus for the Executive Directors that could be earned in relation to 2017 performance was 200% of salary (unchanged
from 2016).

The annual bonus that could be paid to Exacutive Directors in respect of 2017 performance was determined by a range of underlying profit before
tax targets. $0% of the banus was payable for achieving target performance with 100% payable for achieving the maximum target. No bonus
would be paid for below target performance.

Although 2017 profit performance was within the target range, the Remuneration Cammittee has exercised its discretion following the trading
update by the Company on 31 January 2018 and determined that no bonus will be paid to Executive Directors for the period to 31 December 2017,

Actual performance
Below target performance On-target performance Maximum performance and bonus payout
Underlying profit before tax <£390.5m £390.5m £403.75m £400.9m
Bonus payout 0% 50% of maximum 100% of maximum 78.5% of maximum
before discretion exercised
to award nil bonus
These targets have been adjusted for IFRS 15.
SHARE PLAN AWARDS
Long Term Incentive Awards awarded in 2017 (Audited)
(£) Face value Percentage
Name of Director LTIP award of LTIP award' of salary*
Nick Greatorex 163,274 922,498 225%
Chris Sellers 159,292 500,000 250%
143,362 . 809,995 225%

Vic Gysin

1 The dite of the grant was 2 March 2017, The clasing price on the preceding day of £5.65 was used to detenmine the number af shares.

2 Percentage caloulated using base salary as at date of award {Nick Greatorex - £410,000; Chris Sellers - E360,000; Vic Cysin - £360,000).

LTIP awards are granted as nil cost options and awarded as a percentage of salary. Awards will vest three years from the date of grant subject
to EPS and ROCE performance over the three-year period to 31 December 2019. 25% of LTIP awards vest for achieving threshold performance.
Performance targets for the 2017 award were set under GAAP before the Company had adopted IFRS 15 with effect-from 1 January 2017.

The targets will be reviewed to ensure that they do not become materialy easier to achieve under the new standard and will be subject to
consultation with major shareholders. full details of the performance conditions relating to these awards are outlined on page 78.
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DIRECTORS' REMUNERATION REPORT CONTINUED

Directors' interests and Shareholding Guidelines (Audited)

In line with the new Remuneration Policy approved in 2017, Executive Directors are expected to hold 200% [300% for the Chief Executive
Officer) of salary in shares in the Company. This must be built up over a period of five years from appointment. The guidelines include shares held
beneficially and also sharas within the DAB that have been deferred over the three-year pericd. Any shares in the DAB used for this are calculated
net of tax. Share awards that are subject to performance conditions are nat included.

Interests in  Intarestsin

L u Interests  share option  shareoption
Inshare Fry share Inshare Inshare schemes schemes

Incentive incentive Incentive incentive where where Percentageof Percel of

h h per perfarmance  sharsholding  shareholding

ded rded ded ded ditl conditions target target

ficially Beneficlally ith iths subjectto subject to have been have been requirement at requirement at

held held performance performance performance performanca  metbut not butnot 37 k 30 b

interestzat  Interestsst conditionsat conditionsat conditionsat conditionsat  exerclsedat  evercised at 2077 207 -

N ber 3110 b 10 b 1D b o b no b ND b 3 D b ordateof based on cost

Director 20 2016 2017 2016 207 w016 20%7 2016 rutirement  of Investment

Sir 1an Powell 8,400 2,000 - - - - - - - -

Jon Lewis' - - - - - - - - - -

Nick Greatorex 23,125 15,129 17,109 17,109 337726 222,698 - - 29% 62%

Chris Sellers? 21,337 15,514 - B,635 259943 166,167 - - 24% 47%

Gillian Sheldon 3,000 1,000 - - - - - - - -

Matthew Lester® 8,698 - - - - - - .- - -

John Cresswell 3,000 3,000 - - - - - - - -

Andrew Williams 10,000 - - - - - - - - -

Baroness Lucy - - - - - - - - - -
Neville-Rolfe! -

Andy Parker™® ~ 55,686 69,377 97,442 -~ 504,412 - - - -

Vic Gysin®? 17,817 - 32,267 66,045 305,523 304,078 - - - -

Paul Bowtell”* 1,129 1,073 - - - - - - - -

1 Appointed 1 December 2017.

2 Appointed 1 January 2017,

3 Appointed 1 March 2017.

4 Appointed 6 Decernber 2017.

5 Resigned 15 September 2017

6 Resigned 18 Decemnber 2017,

7 Resigned 31 May 2017,

8 Beneficially held interests includes thase hetd by connected persons.

9 2077 interests are shown as at date of rasignation from the Board. .

Between the end of the financial yaar and 18 April 2018, Jon Lewis and Nick Greatorex each acquired 369 and 370 shares under the Capita

All-Employee Share Incentive Plan, increasing their beneficial interest in ordinary shares of the Company to 369 and 21,495 respectively.

Share plans (Audited)

Plan name: Deferred Annual Bonus (DAB) plan

Deferred award — this is the deferred element of an individual’s bonus. Any deferrat is made on a gross basis into Deferred Shares or as a net
restricted share award. The Deferred Shares are held for a pericd of three years from the date of award. This part is not subject to performance
canditians. No Director chose to take the award as restricted stock. As no bonus was awarded in 2017, there is no corresponding DAB

deferred award.

Unvested DAB deferred/restricted awards at 31 December 2017

MName of Director 2015 award 2016 award 2017 award" Total
Andy Parker 42,337 27,040 N/A 69,377
Nick Greatorex N/A 17,109 N/A 17,109
Chris Sellers® N/A N/A N/A N/A
Vic Gysin 15,2584 17,109 N/A 32,367

1 Nobonus was awarded in 2077 (in respect of 2016 performance) therefore no defermed awand was made.
2 Figures o5 at date of resignation from Board {15 September 2017).

3 Chris Sellers was not a Board Director at the tire of the 2015 and 2016 awards,

4 2015 DAB was awarded as restricted stock.
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Plan name: Long Term Incentive Plan (2017 LTIP}

At the Annual General Meeting in 2077, the Long Term Incentive Plan (LTIP) was approved by shareholders. Under the plan rules the Committee

can award up to three times salary.

The vesting of awards will depend on performance measured over a three-year period.

Unvested LTIP awards at 31 December 2017

Name of Director 2015 award 2016 award 2017 award Total
Nick Greatorex 73,666 100,786 163,274 337,726
Chris Sellers 46,571 54,080 159,252 259,943
Vig Gysin 73,666 88,495 143,362 305,523

Andy Parker's outstanding LTIP awards lapsed on 15 September 2017.

Capita adopted IFRS 15 Revenue from Contracts with Customers with effect from 1]anuary 2017, resulting in revenue and profits being recognised
later across the life of many contracts, with potentially lower profits or losses in the early years of contracts and patentially higher profits in later
years. In light of this change, the Committee considered what, if any, adjustments should be made to the EPS and ROCE targets appticable to
outstanding LTIP awards granted in 2015, 2016 and 2017. The 2015 and 2016 LTIP awards are subject to a share price underpin (£11.81 and £10.17
respectively) and ara therefore unlikely to vest. However, if the share price should draw significantly closer to the underpin target, the Committee
may review the existing targets for these awards to take account of IFRS 15 accounting changes. The 2077 LTIP award is not subject to a share
price underpin and, to reflect the impact of IFRS 15, the Committee will set amended EPS and ROCE targets that are not materially less difficult
to satisfy than the original targets. Amended targets will be disclosed to shareholders when they have been determined by the Committee.
Outstanding awards held by Andy Parker lapsed on 15 September 2017 in accordance with the LTIP rules.

Performance criteria

2015 and 2016
Performance measure

EPS — 75% of the Award is measured on EPS Growth

Performance condition

EPS growth: 6% — 12% per annum
Vesting percentage: 18.75% - 75% of Award
Straight-line vesting occurs between these points.

Average ROCE: 14% - 16%
Vesting percentage: 6.25% — 25% of Award
Straight-line vesting occurs between these points.

Capita’s average share price at the vesting date must
not be below the share price at the date of grant.

ROCE - 25% of the Award is measured on average ROCE

Share price underpin

2007
Performance measyre

EP5 - 75% of the Award is measured on EPS Growth

Performance condition’

EPS growth: 3% — 8% per annum
Vesting percentage: 18.75% — 75% of Award
Straight line vesting occurs between these points.

Average ROCE: 11% - 15%
Vesting percentage: 6.25% - 25% of Award
Straight-line vesting occurs between these points.

ROCE - 25% of the Award is measured on average ROCE

1 Subject to amendment by the Committee following adoption of IFRS 15.

Executive Directors’ service agreements
Details of the service agreemants are set out below:

Executive Directars Date of contract Notice period
Jon Lewis 1 December 2017 12 months
Nick Greatorex 1 January 2015 12 months
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DIRECTORS' REMUNERATION REPORT CONTINUED

Non-Executive Directors’ terms of engagement .
In 2017, all Non-Executive Directars were considered to be independent of the Company.

Hon-Executive Directors ' . Date of joining the Board Expiry date of current three-year appointment
lan Powell 1 September 2016 31 December 2019
Gillian Sheldon 1September 2012 31 August 2018
Andrew Williams 1 Janary 2015 31 Decernber 2017
John Cresswell ) 17 November 2075 16 November 2018
Matthew Lester 1March 2077 28 February 2020
Baroness Lucy Neville-Rolfe 6 December 2017 5 December 2020

Payments to former Directors (Audited)
No payments {other than regular pension benefits and legacy share plan maturities which were commenced in previous years) were made during
the year ended 31 December 2017 to any past Director of the Company.

Payments for loss of office (Audited)

Andy Parker stepped down from the Board and left Capita on 15 September 2017 following market announcements on 2 March 2017 and

1 September 2017. The agreed termination settlement comprises a payment in lieu of notice equal to 12 months' salary {£600,000), £45,000 as
compensation for loss of benefits, £14,192 in respect of accrued holiday entitlement and £250 in consideration for enhanced post-employment
undertakings. His DAB déferred awards vested (69,377 shares) and his outstanding LTIF awards lapsed on 15 September 2017, £7,500 (excluding
VAT) was paid directly to third-party service providers in respect of legal services provided to Andy In connection with his settlement and he will
continue to receive life assurance cover and private medical insurance cover consistent with current levels until 14 September 2018.

Vic Gysin stepped down from the Board on 18 December 2017 and left Capita on 31 jJanuary 2018 fellowing a market announcement on

18 Decernber 2017. The agreed termination settlement comprises a payment in lieu of notice of £393,000 in respect of salary and contractual
benefits {including pension) for his 12-month notice period, £22,153 in respect of accrued holiday entitlement and £250 in consideration for
enhanced post-employment undertakings. On 31 January 2018, Vic's DAB deferred award (17,109 shares) became exercisable for a period of

three months and his 15,258 restricted shares were released. The Remuneration Committee having exercised its discretion, Vic's outstanding LTIP
awards will rermain capable of vesting in accordance with the rules of the scheme, subject to achievement of applicable performance measures
and reduced pro-rata to reflect Vic's period of employment (including the notice period) as a proportion of each award's three-year vesting period.
Up to £11,000 (excluding VAT) will be paid directly to third-party service providers in respect of: (i) legal services reiating to Vic's settlement; and
(ii} outplacement and training services and he will continue to receive life assurance cover and private medical insurance cover consistent with
current levels until 31 January 2019.

Chris Sellers stepped down from the Board on 23 January 2018 and left Capita on 31 January 2018, The agreed termination settlement comprises
a payment in lieu of notice of £360,000 in respect of salary for his 12-month notice period, £4,500 [n respect of accrued holiday entitlement

and £250 in consideration for enhanced post-employment undertakings. The Rermuneration Committee having exercised its discretion, Chris’
outstanding LTIP awards will remain capable of vesting in accordance with the rules of the scheme, subject to achievement of applicable
performance measures and, where relevant, reduced pro-rata to reflect Chris' periad of employment (including the notice periad) as a proportion
of each award’s three-year vesting period. Up to £16,000 (excluding VAT) will be paid directly to third-party service providers in respect of: (i} legal
services relating to Chris’ settlement; and (il} outplacement and training services and he will continue to receive life assurance cover {reduced to a
level of two times base salary) and private medical insurance cover consistent with current levels until 37 january 2019.

Percentage change in remuneration levels
The table below shaws change in base compensation, benefits and annual bonus far the CEO in the 2017 financial year, compared to the average
for atl employees:

Chief Executive Officer All employees

. At31December 2017 £ % change 2017 v 2016 % :hang; 2007 v 2016

Base compensation 725,000 20.8% 3.00%
Benefits 59,544 12.4% 7.58%
Bonus - % (13.4%

This all-employee information is based on UK employees only as it was felt that using overseas payroll data would distort the information.

The above figures for CEO pay in 2017 are annualised based on the salary and benefits, excluding one-off legal fees, payable to Jon Lewis as CEO
from 1 December 2017.
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Relative importance of the spend

on pay

The table below shows the spend on employee
costs in the 2017 financial year, compared

to dividends: .

2017 2016 %

£m £m  change
Employee
Casts 2,218.9 22169 1.0%
Dividends 211.0 2148  (18)%

Performance graph and CEO pay

The following chart compares the value of an investment of £100 in the Company’s shares
with an investment of the same amaount in the FTSE All-Share Index and the FTSE 350 Support
Services ndex assuming that all dividend income is re-invested.

CAPITA VS. FTSE ALL-SHARE INDEX AND FTSE 350 SUPPORT SERVICES
INDEX VALUE OF INVESTMENT OF £100 ON 1 JANUARY 2009

IMAGE REMOVED

The Committee is of the apinion that this comparison provides a clear picture of the
performance of the Group relative to both a wide range of companies in the UK and also a
specific group of companies within the same sector. Over the nine-year period to 31 December
2017, £100 invested in Capita on 1 January 2009 would be worth £72 at 31 Decermber 2017
compared 1o £263 for an investrnent in the FTSE All-5hare Index and £348 for an investrnent in
the FTSE 350 Support Services Index.

The total remuneration figures for the CEQ during the 2077 financial year are shown in the table
below. Consistent with the calculation methodology for the single figure for total remuneration,
the total remuneration figure includes the total annual bonus award based on that year’s
perfarmance and the LTIP award based on the three-year performance period ending in the
relevant year. The annual bonus payout and LTIP award vesting level as a percentage of the
maximum opportunity are also shown for this year.

Annual bonus payout Long-term incentive

CEQ ~ Single Figure of against maximum vesting rates against

- Year total remuneration opportunity maximum opportunity
2007 £741,376 % =%
2016 £682,958 -% =%
2015 £2,520,428 50% 71.365%
2014 £2,558,998 100% 67.2%
2013 £2,326,250 75% 54.5%
2012 ’ £2,038,233 100% 47.75%
20 £1,833,308 -% 56.02%
2010 £1,399,675 100% 88.567%
2009 £1,621,793 75% 100%

Note - the vesting rates for the long-tere incentives are averaged between the LTI and the DAB vesting rates for 2010-
2013 and 2015, For 2014, this is the actual vesting for the LTIP as there is no DAB maturity in 2014,

Note — figuras for 2010-2013 are based on remuneration for Paul Pindar, Figures for 2014-2016 are based on remuneration
far Ardy Parker. Figures (or 2017 are based on remuneration paid to Andy Parker as CEO unti] 15 September 2017, to Mick
Greatorex as interim CEQ fram 16 September 2017 to 30 Novemnber 2017 and to Jon Lewis as CEO from 1 December 2017.

Approval of the Directors’ remuneration report

The Directors’ remuneration report, including bath the Remuneration Policy and the Annual
Report on Remuneration, was approved by the Board on 23 April 2018.

John Crasswell
Chair, Rernuneration Commiitee
23 April 2018
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CONSOLIDATED INCOME STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2017

2017 Restated: 2016
Naa-underlying MNon-undedtying
Un?::lty.i ; lusll?;ﬁ;)ﬂ Sp-dﬂ(:ol?eﬂ‘lj Total u"?‘nzg lndr(ﬁ:t:x:i Spedﬁctrmi Total
Nores £m £ £m £m . £m Em Em £m
Continuing operations:
Revenue 4,167.9 66.7 - 4,234.6 43573 113 - 4,368.6
Cost of sales (31218} (54.7) (s.5) (3182.0) (3,418.5) {67) {423)  (3.4675)
Gross profit 1,046.1 120 (5.5) 1,052.6 9388 46 (42.3) 5011
Administrative expenses 3456 (598.7) (26.7)  (847.3) (1472.7) {604.2) (1.8) (31.2) {917.2)
Operating profit/(loss) 368 447.4 (147}  (852.8)  (420) 3346 2.8 (353.5) 116
Net finance costs 10 (64.4) (0) 21 (62.4) (66.1) - 77 (73.8)
(Loss)/gain on business disposal 4 - (30.6) - (30.6) - 0.1 - 01
Profit/{loss) befare tax 383.0 {45.4) {850.7} (513.1) 2685 29 [361.2) {89.8)
Income tax (expense)/credit 1 (68.0) ~ 54.0 (14.0) {46.4) 05 47 12
Profit/(loss) for the year from
cantinuing operations 315.0 (45.4) (796.7) (527.1) 2221 34 (314.1} (88.6)
Discontinued operations:
Profit/{lnss) for the year 56 - 482.5 (66.1) 416.4 - 506 (13.7) 369
Total profit/{loss) far the year 3150 4371 (86z.8) (110.7) 2221 540 (327.8) (517)
Attributable to: .
Owners of the Company 303.6 4371 (857.8} M7y 2106 54.0 (322.5) (57.9)
Non-controlling interests 1.4 - {5.0) 6.4 ns - [5.3) 6.2
315.0 4371 (862.8)  (110.7) 2221 540 (327.8) 517
Earnings/{loss) per share 12
Continuing: . i
- basic 45.61p {6.82)p (MB.93)p (BO.M)p 31.68p 05lp  {46.46)p (4.27)p
=diluted 45.61p (6.82)p (1718.93)p (80.94)p 31.68p 051p  (46.46)p (e.27p
Total operations:
—basic 4561p  6566p (128.86)p  (17.58)p 31.68p 812p (4852p {872
~diluted 4561 65.66p (128.86)p (17.58)p 31.68p 812p {48.52p (8.72)p

The accompanying notes are an integral part of the financial statements.

1 2016 restatemnent was due to the adoption of IFRS 15 during the year. Refer to note 38 for further details.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 3% DECEMBER 2017

Restated!
. Notes £m ZDE‘:: £m an‘I:
Loss for the year {110.7} (51.7)
Other comprehensive income/(expense):
items that will not be reclassified subsequently to profit or loss
Actuarial loss on defined benefit pansion schames 34 (51.4) {157.7)
Income tax effect n 8.8 26.5
{42.6) (131.2)
(42.6) {(131.2)
Iterns that will or may be reclassified subsequently to profit or loss
Exchange differences on translation of foreign operations (4.6) : 267
Net investment hedge of foreign operations 10.4 m.mn
Income tax effect i - -
10.4 (n.m)
Gain on cash flow hedges 28 2.0 14.3
Reclassification adjustrments for losses included in the income statement 28 0.3 33
Incoma tax effect n (0.4) (5.6)
1.9 12.0
7.7 270
Other comprehensive expense for the year net of tax {34.9) ) (104.2)
Total comprehensive expense for the year net of tax (145.6) (155.9)
Attributable to:
Owners of the Company ' (152.0) (162.9)
Non-controlling interests ) 6.4 : 6.2
(145.6) {155.9)

The accompanying nates are an integral part of the finandial statements,
1 2076 restatement was due to the adoption of IFRS 15 during the year. Refer to note 38 for further details.
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CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2017

Restated®
Asat
Restated! 1 jama
R S R
Non-current assets .
Praperty, plant and equipment it 2133 3947 406.0
Intangible assets . 1516 18121 2,754.2 2.810.0
Contract fulfilment assets 18 252.5 240.6 2776
Financial assets . 19 132.3 3376 186.6
Deferred taxation 1 159.3 222.4 1816
Trade and other receivables 20 28.0 488 44.4
2,603.5 39983  3,906.2
Current assets
Financial assets 19 88.7 926 443
Disposal group assets held for sale 4 5.9 - 841
Funds assets 25 - 1736 161.7
Trade and other receivables 20 775.8 8427 768.2
Cash i : 21 921.7 1,098.3 5340
Income tax recelvable 11 25.6 ' - -
1,017.7 2,207.2 1,592.3
Total assets 4,4212 6,205.5 54985
Current labilities
Trade and other payables 22 755.2 977.0 8730
Deferred income 23 1,201.2 1,374.9 11573
Overdrafts 21 443.3 5325 448.7
Firancial tiabilities 24 265.6 224.2 2308
Disposal group liabilities held for sale 4 1.4 - 40.4
Funds liabilities 25 - w36 161.7
Provisions 27 1641 12.5 594
Income tax payable n - 18.6 46.2

2,830.8 3,412.3 3,027.5

Non-current Liabilities

Trade and other payables 22 7.6 210 3.8
Deferred income 23 314.0 2167 2285
Financial liabilities 24 27217 26944 21634
Deferred taxation : n 12.2 19.6 70
Provisions 27 48.5 48.2 49.0
Employee benefits 34 406.8 345.2 188.3
2,520.2 33451  2,660.0
Total liabllities 5,351.0 6,758.4 5,687.5
Net liabilities . {929.8} {552.9) {189.0}
Capital and reserves
Issued share capital 29 138 13.8 138
Share prermium 5013 501.3 5007
Employee benefit trust and treasury shares 29 (0.2} {0.2) 0.3)
Capital redemption reserve .18 1.8 1.8
Foreign Ghrrency transiation reserve (0.4} (6.2) {21.2)
Cash flow hedging reserve 19 - . o
Retained deficit (1,517.2) 1.131.8) (738.2)
Deficit attributable to owners of the Company (999.0) (621.3) (255.4)
Non-controlling interests ) 69.2 68.4 66.4
Totat deficit {929.8) {552.9) (189.0}

The accompanying nates are an integral part of the financial statements.
1 FO16 restatement was due to the adaption of IFRS 15 during the year. Refer to note 38 for further details.
accounts were approved by the Board of Diﬁﬁs an 23 April 2018 and signed on its behalf by:

04

N GFedtorex .
Chief Financial Officer Company registered number: 2081330
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2017

Employes Foregn
benefit tust Capial Retaingd currency Cash flow - Non- Total
vt oo T e Ty e el Toal e ieohgn
Em Em Em £m £m £m £m £m £m £m
At1)anuary 2016, as reported 13.8 500.7 {0.3) 18 196.5 (21.2) (12.0) 675.3 74.0 7533
Impact of change in accounting .
standards —{FRS 15 - - - -~ (934.7) - - (934.7) (76)  (942.3)
At 1 January 2016, restated’ 13.8 500.7 0.3) 1.8 - (738.2) (21.2) {12.0) {255.4) 66.4 {189.0)
Prafit/{loss) for the year, restated’ - - - - (57.9) - - {57.9} 6.2 (51.7)
Cther comprehensive )
{expense)/income - - - - (121.2) 15.0 12.0 (104.2) - (104.2)
Total comprehensive .
incomne/(expense)/for the year - - - - {1893} 15.0 120 (182.1) 6.2 {155.9)
Share based payment - - - - (4.5} - - (4.5) - (4.5)
Deferred income tax relating to i
share based payments - - - - (12.6) - - (12.6) - (12:6)
Incomea tax deduction on exercise :
of stock options - - - - 6.8 - - 6.8 - 68
Shares issued - 0.6 03] - {0) - - - 0.6 - 06
Equity dividends paid - - - - (214.8) - - (214.8) 4.2) (212.0)
Movement irt put options held by
non-controlling interests - - - - 207 - - 20.7 - 20.7
At 1 January 2017, restated" 13.8 5013 ©.2) 1.8 {1,131.8) {6.2) - - (621.3) 68.4 (s52.9}
Profit/{loss) for the year - - - - (mny) - - (M7 6.4 (no.n)
Other comprehansive
{expense)/income - - - - (42.6) 58 1.9 {34.9) - (34.9)
Total con-n})rehensive
{expense)fincome for the year - - - - (159.7) 5.8 1.9 {152.0) 6.4 (145.6)
Share based payment - - - - 2.9 - - 2.9 - 2.9
Equity dividends paid - - - - {211.0} - - (211.0) (5.68) (216.6)
tnvestment in non-controfling
interest - - - - (1 - - {11.1) - m.a)
Movement in put options held by )
non-controlling interests - - - - {6.5) - - {6.5) - (6.5)
At 31 December 2017 13.8 501.3 (0.2) 1.8 (1.517.2) {0.4) 1.9 {999.0) €9.2 {929.8)

Share capital — The balance classified as share capital is the naminal proceeds on issue of the Company's equity share capital, comprising 2'sp ordinary shares.
Share premium — The amount paid to the Company by shareholders, in cash or other consideration, over and above the nominal value of shares issued to them.

Employee benefit trust and treasury shares — Shares that have been bought back by the Company which are available for retirernent or resale; shares held in the
employee benefit trust have no voting rights and do not have entitlement to a dividend.

Capital redemption reserve - The Company ¢an redeem shares by repaying the market value to the shareholder, whereupon the shares are cancelled.
Redemption must be from distributable profits. The Capitat redemption reserve represents the nominal value of the shares redeemed.

Fareign currency translation reserve - Gains or losses resulting from the process of expressing amounts denominated or measured in one currency in terms of
another currency by use of the exchange rate between the two currencies. This process is required to consolidate the financial statements of foreign affiliates
into the tatal Group financial statements and to recognise the conversion of foreign currency or the settlement of a receivable or payable denominated in foreign
currency at a rate different from that at which the item is recorded.

Cash flow hedging reserve — This reserve records the portion of the gain o loss on a hedging instrument in a cash flow hedge that is detenmined to be an effective
hedge. Also recorded here are fair value changes on available-for-sale investments.

Retained earnings — Net profits kept to accumulate in the Group after dividends are paid and retained in the business as working capital.
Non-controlling interests (NC1) - This represents the equity in a subsidiary that is not attributable directly or indirectly to the parent company.
The accompanying notes are an Integral part of the financial statements.

1 207 restatenant was due to the adaption of IFRS 15 during the year, Refer to note 38 for further details.
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CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2017

T Restated' 2016

Notes  Centinuing  Discontinued £m Continuing  Discontinued £m
Cash generated from operations before non-underlying
cash items n 196.86 201 216.9 650.2 89.2 7395
Non-undertying net movernent in payables and receivables 4 25 - 25 (12.3) - (12.3)
Asset Services settlement provision cash paid 27 - (18.5)} [18.5) - 23.2) (23.2)
Business exit provision cash paid 27 (2.8) - (2.8} (14.4) - {14.4}
Insurance asset recovery - 8.2 8.2 - - -
Pension settlement - - - (3.3) - {3.3)
Cash generated from operations 196.5 9.8 206.3 620.3 66.0 6863
Income tax received/{paid) 9.5 (3.2} 6.3 (53.7) {10.0) {63.7}
Net interest received/{paid) {54.2) 0.1 (54.1) {59.6) 02 {59.4)
Net cash inflow from operating activities 151.8 6.7 158.5 507.0 56.2 563.2
Cash flows from investing activities
Purchass of property, plant and equipment 14 (66.2) (2.7) (68.9} (74.0) 8.4 {82.4)
Purchase of intangible assets 15 (71.0) (1.9) (72.9) (66.3) (5.9) (72.2)
Proceeds from sale of property, plant and equipment/
intangible assets B,14,15 231 - 233 06 - 0.6
Acquisition of subsidiary undertakings and businesses 6,17 (24.5) - (24.5) {100.5) - {100.5)
Cash acquired with subsidiary undertakings 7 4.5 - 4.5 4.0 - 40
Proceeds on disposal of subsidiary undertakings 4,5 17.0 909.5 926.5 306 - 30.6
Cash dispased of with subsidiary undertakings 45 0. {45.8) {45.9) (4.2 - “.2)
Deferred consideration received 19 1.8 - 1.8 3.0 - 3.0
Deferred consideration paid 7 (5.8} 5.0 {(10.3) (107} - {i0.7)
Contingant cansideration paid 17,28 {1.7) - (1.n (14.5) - (18.5)
Purchase of financial assats 8,19 (0.7) - {0.7) - {0.9) (0.9)
Net cash inflow/{outflow) from investing actlvities (123.6) 854.1 730.5 (236.0) {15.2) (251.2)
Cash flows from financing activities
Issue of share capital 29 - - - 06 - 0.6
Intercompany dividends received/{paid} 46.6 (46.6) - - - -
External dividends paid 13 (216.6) - (216.6} (219.0) - {219.0)
Capital element of finance lease rentat payments N (2.9) - (21} (5.5) - (5:5)
Proceeds on issue of bonds n - - - 170.8 - 170.8
Proceeds on issue of term debt 31 - - - 350.0 - 350.0
Proceeds on issue of loan note - - - 03 - 03
Repayment of bands 24,31 {124.1) - (124.) {141.0) - (141.0)
Repayment of term debt 3 {550.0) - (550.0) - - -
Repayment of fixed rate swaps (84.6) - {84.6) - - -
Financing arrangement costs 243 23 - 21 (0.6) - (08
Net cash inflow/{outflow) from financing activitias {932.9) - (46.6) (979.5) 155.6 0.0 155.6
Increase in cash and cash equivalents (904.7) 814.2 {90.5} 426.6 1.0 467.6
Cash and cash equivalents at the beginning of the period 565.8 85.3
Impact of movement in exchange rates ELl 31 129
Cash and cash equivalents at 31 December 478.4 565.8
Cash and cash equivalents comprise:
Cash at bank and in hand - 21 9217 1,098.3
Overdrafts 21 (443.3) (532.5)
Tatal 478.4 565.8

1 2016 restatement was due to the adoption of IFRS 15 during the year. Refer to note 38 for further details.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 CORPORATE INFORMATION
The consotidated financial statements of Capita plc for the year ended 31 December 2077 were authorised for issue in accordance with a resolution of the Directors
on 23 April 2018. Capita pleis a public limited company incarporated in England and Wales whose shares are publicly traded.

The principat activities of the Group are given in the strategic report on pages 03 to 48.
2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Underlying profit

145 1 requires an entity to present additianal information for specific items to enable users to better assess the entity’s financial performance. In practice

these items ane commonly referred to as "specific” or ‘nan-underlying’ items although such terminology is not defined in IFRS and accordingly there is a level of
judgement required in determining what iterns to separately identify. The Board has adopted a policy to separately disclose those items that it considers are outside
the underlying operating results for the particular year under review and against which the Group's performance is assessed.

These iterns which relate to the ordinary course of the Group's operating activities remain within underlying. Following the adoption of IFRS 15, the Board

has adapted a policy to separately disclose in the notes to the financial staternents the operating profit/loss from significant new contract wins in-period and
significant restructuring, In erder for users of the finandial statements to obtain a proper understanding of the financial information and the performance of the
business. A new contract is assessed as that which is significant and either entirely new to the Group, or a significant arnendment to the scope and scale of an
axisting contract. The Group continually assesses the resourcing levels, both at a divisional level and alse in relation to the management and delivery of individual
contracts. This resuits in restructuring in the normal course of business and any such charges are recorded in "Underlying before significant new contracts

and restructuring’ results. A significant restructuring s assessed as that above this nommal level of restructuring. As discussed in the Chief Executive Officer's
review, 3 major transformation plan has been launched and costs incurred in support of this, induding external adviser costs, are also presented as restructuring
charges. Contract terminations arising in the narmal course of business and which result in the disposal of a contract fulfitment asset and/or 2 true-up of revenue
recognised, will be included within *Underlying batore significant new contracts and restructuring’, and separately disclosed if considered material (see note 3).

ttemns within non-underlying incdude intangible amortisation, non-current asset impairments, acquisition contingent consideration movermants, the financial
impact of business exits or businesses in the process of being exited, acquisition expenses, movernents in the mark-to-market valuation of certain financial
instruments, and specific non-recurring items in the income statement. In the Directors' judgement, these need to be disclosed separately (see notes 4,5, 6,10
and 11) by virtue of their nature, size and/or incidence, in arder for users of the financial statements to cbtain a proper understanding of the financial information
and the underlying performance of the business.

This policy is kept under review by the Board and the Audit and Risk Committee, and is discussed in the Committee's repart on pages 66-74.

Except for the disposal of our Capita Asset Services businesses, none of our 2017 business exits or businesses in the pracess of being exited meet the definition of
‘discontinued operations’ as stipulated by IFRS 5, which requires disclosure and the restatement of comparative infarmation where the relative size of a disposal
or business closure is significant. Accordingly, the separate presentation described above does not fall within the requiraments of IFRS 5 concerning discontinued
operations and comparatives have not been restated.

Assets held for sale
The Group classifies a non-current asset {or disposal group) as held for sale if its carrying amount will be recovered principally through a sale transaction rather
than continued use.

For this to be the case, the asset {or disposal group) must be available for immediate sate in its present condition subject only to terms that are usual and customary
for sales of such assets (or disposal groups) and its sale must be highly probable. For the sale to be highly probable, the appropriate level of management must be
cornmitted to a plan to sell the asset {or disposal group), and an active programme to locate a buyer and complete the plan must have been initiated. Further, the
asset {or disposal group) must be actively marketed for sale at 2 price that is reasonable in relation to its current fair value. In addition, the sate should be expected
to qualify for recognition as a completed sale within ane year from the date of dassification.

Significant accounting judgements, estimates and assumptions

The preparation of financial statements in conformity with generally accapted accounting principles requires the Directors to make judgements and assumptions

that affect the reported amounts of assets and liabilities and disclosure of contingencies a1 the date of the financial statements and the reported income and

expense during the reported periods. Although these judgements and assumptions are based on the Directors’ best knowledge of the amount, events or actions,
actual results may differ.

The key sources of astimation uncertainty that have a significant risk of causing material adjustment to the carrying amounts of assets and libilities within the

next financial year are as follows:

- the measurement of revenue and resulting profit recagpition — due to the size and complexity of some of the Group's contracts, there are significant judgements
to be applied, including the measurement and timing of revenue recognition and the recognition of related balance sheetitems (such as cantract fuifilment
assets, capitalisation of costs to obtain a contract, trade receivables, accrued income and deferred income} that resutt from the performance of the contract
(see (&) and {s) below, and the Divisional Performance section of the strategic report). This is particutarly in respect of contracts that are in the transformation
stage and pre-inflection point, such as NHS PCSE and mobilcomn-debitel. For the majority of contracts, clients assess Capita’s performance on output
measures (i.e what they deliver) rather than input (i.e. how they defiver) which drives the basis on which delivery of performance cbligations are determined.
This inherently leads to more judgement;

- the measurement of intangible assets other than gaodwill in a business combination - on the acquisition of a businass the identifiable intangible assets may
inctude licences, customer lists and brands. The fair value of these assets is determined by discounting estimated future net cash flows generated by the asset
where no active market for the assets exists. The use of different assumptions for the expectations of future cash flows and the discount rate would change the
valuation of the intangible assets. The relative size of the Group’s intangible assets, excluding goodwill, makes the judgements sumounding the estimated useful
lives matertal to the Group's financial position and performance. Refer to (j) below and note 15;

= the measurement and impairment of goodwill - the amount of goodwill initially recognised as a result of a business combination is dependent on the allocation
of the purchase price to the fair value of the identifiable assets acquired and the liabilities assumed. The determination of the fair value of the assets and liabilities
is based, to a considerable extent, on management's judgement. Allocation of the purchase price affects the results of the Group as finite lived intangible assets
are amortised. The Group determines whether gogdwill is impaired on an annual basis or mare frequently as required and this requires an estimation of the value
;n use of the)cam-genemting units to which the intangihle assets are allocated utilising an estimation of future cash flows and choosing a suitable discount rate

see note 16);




9 7 Caplta plc Annual Report 2017

[ svearscicaerort  J[corronate coveanance || fiNaNCIAL STATEMENTS |

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

- the measurement of definad benefit obligations — the accounting cost of these benefits and the present value of pensian liabilities involve judgements about
uncertain events including such factars as the life expectancy of members, the salary progression of our current employees, price inflation and the discount rate
used to calculate the net present value of the future pension payments. We use estimates for all of these factors in determining the pension costs and liabilities
incorporated in our financial statements. The assurnptions reflect historical experience and our judgement regarding future expectations (see note 34); and

— the measurament of provisions and contingent liabilities — measuring and recognising provisions and the expasures to contingent liabilities related to pending
litigation or other outstanding claims subject to negotiated settlement, mediation and arbitration, as well as other contingent tiabilfties (see notes 27 and 33).
Judgement is necessary in assessing the likelihood that a pending claim will succeed, or aliability will arise, and to quantify the pessible range of the financlal
settiement. Because of the inherent uncertainty in this evaluation process, actual losses may be different from the originatly estimated provision,

For further details on the sensitivity of carrying ameunts to the methods, assumptions and estimates used, the reason for the sensitivity, the expected resolution
of uncertainties, and the range of reasonable possible altematives for each of the above, refer to the policies and notes referenced.

The Directors apply judgement when considering the presentation of underlying and non-underlying items, As discussed above, the Group separately presents
specific non-recurring items in the income statement, which in the Directars judgement, need to be disciosed separately by virtue of their nature, size and/or
incidence in order for users of the financial statements to abtain 3 proper understanding of the financial information and the underlying performance of the
business (see note &). This judgement has an impact on the ealculation of covenants (refer to (b))-

(a) Statement of compliance
The consolidated financial statements of Capita plc and ali of its subsidiaries {the Group) have been prepared in accordance with International Financial Reporting
standards (IFRS) as adopted by the European Unton and as 2ppiied in accordance with the pravisions of the Companies Act 2006.

The parent company has applied FRS 101- Reduced Disclosure Framework in the preparation of itsindividual financial statements and these are contained on
pages 185 to 200. FRS 101 applies IFRS as adopted by the European Union with certain disclosure exemptions.

{b) Basis of preparation

The consolidated financial statements have been prepared under [FRS where certain financial instruments and the pension assets have been measured at fair
value. The carrying value of recognised assets and Liabilities that are hedged are adjusted to record changes in the fair values attributable to the sisks that are being
hedged. The consolidated financial statements are presented in pounds sterling and all values are rounded to the nearest tenth of a miliion {£m) except when
otherwise indicated.

In determining the appropriate basis of preparation of the financial statements for the year anding 31 December 2017, the Directars are required to consider
whether the Group can continue in operational existence for the foreseeable future. The Board has concluded that it is appropriate to adopt the going concern
basis, having undertaken a rigorous assessment of the financial forecasts and with consideration of the anticipated net proceeds from the announced Rights Issue
which the Board is confident will be approved.

The Group's committed revelving credit facility, bank term loan facilities and private placement notes are subject to compliance with covenant requirements
indluding maximum ratios of adjusted ret debt to adjusted EBITDA. The Group’s covenanted maximum ratio is 3.0 times or to 3.5 times depending on the debt
instrument in question. They are tested serni-annually.

The Group has net debt of £1,1177.0m at 31 December 2017 (2016: £1,778.8m) and adjusted net debt of £1,219.4m at 31 Decernber 2017 (2016: £1,809.3m).

The companents of net debt and adjusted net debt are shown in the table below. Net debt is reported in note 31 - additicnal cash flow information,

Adjusted net debt is used to calcutate the gearing ratio adjusted net debt to adjusted EBITDA (refer to Alternative Performance Measures on pages 202-204).

The Group’s calculation of adjusted net debt to adjusted EBITDA at 31 Decerber 2077 is 2.27 times and is compliant with the relevant ratios.
Net debt and adjusted net debt

N
Notes £m

Cash, cash equivalents and overdrafts 21,3t 478.4 565.8
Other loan notes n (0.3} {03}
Private placement loan notes N (1,664.0} (1,961.7)
Interest and currency swaps in relation to USD denominated loan notes Ell 176.8 3579
Interest rate swaps in relation to GBP denominated loan notes n 5.4 7
Term loan k] (100.0} (650.0}
Finance leases - 31 (0.2) (2.3)
Total net liabitities from financing activities (1,582.3} (2,2487)
Underlying net debt (1,103.9} (1.682.9)
Fixed rate interest rate swaps El - {8s.)
Deferred consideration ’ N {131) {10.8)
Net debt (1,117.0) (1,778.8)
Contingent obligations under bonds and guarantees 33 (88.4) {305)
Money Market Funds (14.0) -
Adjusted net debt (1,219.4) {1,809.3)

©On 31 January 2018, the Group announced a multi-year transformation plan, encompassing strategy, cost competitiveness, sales, IT and its capitai structure, to
improve the perfarmance of Capita over the medium-to-long term. This transformation plan includes an assessment of the appropriate financial leverage for the
Group over the medium term, to ensure that Capita has a sustainable capital base to support its customers and operations, increase investment in the business and
deliver future strategy. The Board's view is that the appropriate leverage for Capita over the medium term should be between 1.0 and 2.0 times adjusted net debt
to adjusted EBITDA (prior to the adoption of IFRS 16). Accordingly, the Board has decided to raise additional equity of £701m by way of a Rights [ssue, which Is fully
underwritten by Citigroup Global Markets Limited and Goldman Sachs International.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED '

The transformation plan is being finalised, and the key actions and forecast impacts incorporated into detailed business plans. These are in support of the new
strategy that has been reviewed and approved by the Board. Details of the new strategly are outlined in the Chief Executive OFfficer's review on pages 6--12.

For the purpose of the going concern assessment the Directors have considered a 'base-case' set of projections that cover the first two years of the new strategic
plan, to 31 December 2019. This base-case includes cost reduction identified to date but not the anticipated proceeds from the Rights Issue and planned strategic
disposals, and therefore importantly does not include the investment these will anable the Group to make, and the benefits these will deliver over the longer term.

The Group's committed facilities and private placement notes are subject to compliance with covenant requirements including maximum ratios of adjusted net
debt to adjusted EBITDA, This covenant threshold is tested semi-annually, and is set at 3.0 times to 3.5 times depending on the debt instrument in question.

The Directors have applied judgement in terms of how the ratia is calculated by applying the same treatment that has been applied in preparing and presenting the
financial statements. Accordingly, items that are prasented as non-underlying are excluded from the covenant definition of adjusted EBITDA {with the exception

of acquisition costs), as ane restructuring costs that are now presented within the underlying results as set aut in nate 3 to the cansolidated financial staterments.
This basis of calculation is consistant with the approach adopted in prior years.

In assessing the going concern assumptions, the Board has undartakan a rigorous assessment of the forecast outtumns and assessed identified downside risks

and mitigating actions, by reference to the relevant covenant tests. The downside risks include a aumber of severe but plausible scenarios, incorporating
underperformance against the business plan, unexpected cash outflows and customer attrition and unwillingness ta award the Group new contracts and
extensions to existing arrangements. The Board has considered mitigating actions available to the Group in response to these sensitivities.

Whilst the ‘base case’ scenario shows the business can operate in compliance with its adjusted net deby to adjusted EBITDA covenants and applying the reasorable
downside scenarios indicate that, absent the anticipated net proceeds from the announced Rights {ssue, and assuming no other mitigating actions are taken by

the Group, the available headraom is not sufficient ta operate within the 3.0 times adju;ted net debt to adjusted EBITDA covenant test. The Board has therefore
considered the Rights Issue net proceeds in its assessment of gulng concern and the Group's ability to realise their assets and discharge their liabilities in the normal
course of business.

Rights Issue

The Company has today launched a Rights Issue to raise £70Tm. ’ .

The Rights Issue will be subject to shareholders’ approval and the general meeting to approve the aquity raise is scheduled for & May 2018.

The Rights Issue is fully underwritten for £701m, by Citigroup Global Markets Limited and Goldman Sachs International. .

Material uncertainties

In assessing the going concern assumptions, the Board has reviewed the base case plans, identified downsides and anticipated receipt of proceeds from the Rights
Issue. Following this assessment, the Board has a reasonable expectation that the Corpany and the Group will be able to cperate as a going concern for the
foreseeable huture.

In undertaking the assessment, the Board has considered the fact that a shaneholder vote is required in order to raise additional capital through the Rights Issue,
and that the underwriting agreement is subject to certain specific conditions which, although customary in nature, are outside the control of the COmpany

‘These events and conditions indicate a material uncertainty on the completion of the Rights Issue which may cast significant doubt about the Group's and parent
cornpany’s ability to continue as a going concern. )

The Board is confident that the Rights [ssue will be approved and the proceeds received and based an this expectation believes that, even in areasonable downside
scenario, the Group and parent campany will continue to have adequate financial resourcas to realise their assets and discharge their liabilities as they fall due.
Accordingly, the Directars have fermed the judgement that it is appropriate to prepare the financial statements an the going concern basis. Tharafare, the financial
statemnents do not include any adjustments which weuld be required if the geing concem basis of preparation is Inappropriate.

The Auditors’ report on pages 170-184 refer to this material uncertainty, and their apinion is not quatified or madified in this regard.

(c) Basis of consolidation

The consolidated financial statements comprise the financial statements of Capita plec and its subsidiaries as at 31 December each year. The finandial statements
of the subsidiaries are prepared for the same reporting year as the parent company, using consistent accounting policies,

Allintercompany balances and transactions, including unrealised profits arising from intra-group transactions, have been eliminated in full.

Subsidiaries are consolidated from the date on which controt is transferred to the Group until comreol is transferred out of the Group. Where there is a loss of
cantrol of a subsidiary, the consolidated finantial staterments includa the results for the part of the reporting year during which Capita ple has control and the
profit ar loss on disposal is calculated as the differance between the fair valire of the consideration received and the carrying amaunt of the assets (induding
goodwitl) disposed of. Losses appticable to the non-controlling interests in a subsidiary are attributed ta the non-controtling interests even if that results in the
non-controlling interests having a deficit balance.

{d) Changes in accounting policies

The accounting policies adopted are consistent with those of the previous financial year except for the sarly adoption of IFRS 15 Revenue from Contraets with
Customers and Clarifications: Revenue from Contracts with Customers. In addition, the Group has adopted the following new amendments to IFRS: 1AS 7
Amendments: Disclosure Initiative and 1AS 12 Amendmaents: Recognition of Deferred Yax Assets for Unreaiised Losses.

Initial adeption of [FRS 15 Revenue from Contracts with Customers

The standard has an effective date of 1 January 2018 but the Group has decided to early adopt this standard with a date of initial application to the Group of

1 January 2017 using the full retrospective method.

IFRS 15 replaces all existing revenue requirements in IFRS and applies to all revenue arising frorn Contracts with customers unless the contracts are within the scope
of other standards such as IAS 17 Leases.

The standard outlines the principles entities must apply to measure and recognise revenue with the core principle being that entities should recognise revenue
atan amount that reflects the consideration to which the entity expects to be entitled in exchange for fulfilling Its performance obligations to a custormer.




9 9 Capita plc Annual Report 2017

[ staarecicneronr || compomare covennance [ FINANEIAL STATEMENTS |

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

The principles in IFRS 15 must be applied using the following 5 step model:

1 Kentify the contract(s) with a customer

2 Identify the performance obligations in the contract

3 Deterrine the transaction price

4 Allocate the transaction price to the performance abligations in the contract

5 Recognise revenue when or as the entity satisfies its performance obligations

The standard requires entities to exercise considerable judgement taking into account all the relevant facts and circumstances when applying each step of this

model to its contracts with customers. The standard also specifies how to account for the incremental costs of obtaining a contract and the costs directly related

to fulfilling a contract, as well as requirements covering mattars such as licences of inteflectual property, warranties, principal versus agent assessment and options

to acquire additional goods or services. ’

The Group has applied IFRS 15 fully retrospectively in accordance with paragraph C3 (a) of the standard, restating the prior period’s comparatives and electing

1o use the following expedients:

— in respect of completed contracts, the Group will not restate contracts that: (i} begin and and within the same annual reporting period; or (i) are completed
contracts at the beginning of the earliest period presented (para. C5{(a});

- in respect of completed contracts that have variable consideration, the Group will use the transaction price at the date the contract was completed rather than
estimating variable consideration amounts in the cormparative pericds (para, CS{b)); and

- for all reporting periods presented before the date of initial application, the Group will not disclose the amount of the transaction price allocated to the
remaining performance obligations or an explanation of when the Group expects to recognise that amount as revenue {para. C5(c)).

Details of the change in the Group's accounting policy in respect of revenue recognition, retated matters consequent upon the early adoption of IFRS 15 and an
explanation of the impact on the Group's prior period financial statements are set out in note 38.

|1AS 7 Amendments: Disclosure Initiative

The amendments are part of the |ASB's Disclosure Initiative and are designed to help users of financial statements better understand changes in an entity’s debt.
Entities are required to provide disclosures about changes in their liabilities arising from financing activities, inciuding both changes arising from cash flows and
non-cash changes such as foreign exchange movements. This amendment had no impact on the Group as the Group's net debt disclosure was already compliant
with the new requirements.

IAS 12 Amendments: Recognition of Deferred Tax Assets for Unrealised Losses

The armendmaents clarify the accounting for deferred tax assets for unrealised tosses on debt instruments measured at fair value. They clarify that an entity needs
to consider whether tax law restricts the sources of taxable profits against which it may make deductions on the reversal of that deductible tempaorary difference.
These amendments have had no impact on the Group's financial statements. )

(e) Revenue
The Group generates revenue largely in the UK and Eurape.

The Group sperates a number of diverse businesses and accordingly applies a varisty of methods for revenue recognition, based on the principles set out in IFRS 15,
Many of the contracts entered into are long term and comptex in nature given the breadth of solutions the Group offers.

The revenue and profits recognised in any period are based on the delivery of performance abligations and an assessment of when control is transferred to

the customer.

in determining the amount of revenue and profits to record, and related balance sheet items (such as contract fulfilment assats, capitalisation of costs to abtain

a contract, trade receivables, accrued income and deferred income) to racognise in the period, management is required to form a number of key judgements and
assumptions. This includes an assessment of the costs the Graup incurs to deliver the contractual commitments and whether such costs should be expensed as
incurred or capitalised. These judgaments are inherently subjective and may caver future events such as the achievemnent of contractual milestones, performance
KPls and planned cost savings. In addition, for certain contracts, key assumptions are made concerning contract extensions and amendments, as well as
opportunities to use the contract developed systems and technologies on other similar projects.

Revenue is recognised either when the performance obligation in the contract has been performed (so ‘point in time’ recognition) or ‘over time’ as control of the
performance obligation is transfarred to the customey.

For all contracts, the Group determines if the arrangement with a customner creates enforceable rights and obligations. This agsessment results in certain Master
Service Agreements {MSAs) not meeting the definition of a contract under IFRS 15 and as such the individual call-off agreements, linked to the MSA, are treated

as individual contracts.

The Group énters into contracts which contain extension periods, where either the customer or both parties can choose to extend the contract or there isan
automatic annual renewal, and/or termination clauses that coutd impact the actual duration of the contract. Judgement is applied to assess the impact that these
clauses have when determining the appropriate contract term. The term of the contract impacts both the period over which revenue from performance obligations
may be recognised and the period over which contract fulfilment assets and capitalised costs to abtain a contract are expensed.

For contracts with multiple components to be delivered such as transformation, transitions and the delivery of outsourced services, management applies
judgement to consider whether those promised goods and services are: (i) distinct — to be accounted for as separate perfarmance obligations; {ii) not distinct

- to be combined with other promised goods or services until a bundle is identified that is distinct; or {fii) part of a series of distinct goods and services that are
substantially the same and have the same pattern of transfer to the customer.

Atcontract inception the total transaction price is estimated, being the amount to which the Group expects to be entitled and has rights to under the present
contract. This includes an assessment of any variable consideration where the Group's performance may result in additional revenues based on the achievement of
agreed KPls. Such amounts are only included based on the expected value or the most likely outcome methad, and only to the extent that it is highly probable that
no revenue reversal will occur.

The transaction price does not include estimates of consideration resulting from change orders for additional goods and services unless these are agreed.
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Once the total transaction price is determined, the Group allocates this to the identified performance obligations in proportion ta their relative standalone selling
prices and recognises reverue when (or as) those performance obligations are satisfied.

The Group infrequently sells standard products with chservable standalone prices due to the specialised services required by clients and tharefore the

Group applies judgement to determine an appropriate standalone selling price. More frequently, the Group sells a customer baspoke solution, and in these
cases the Group typically uses the expected cost plus margin or a contractually stated price approach to estimate the standalone selling price of each
performance obligation.

The Group may offer price step downs during the life of a contract, but with no change to the underlying scope of services to be delivered. In general, any such
variable consideration, price step down or discount is included in the total transaction price to be allocated across all performance obligations unless it relates to
only one performance obligation in the contract.

For each performance obligation, the Group determines if revenue will be recognised over time or at a point in time. Where the Group recognises revenue over time
for long-term contracts, this is in genaral due to the Group performing and the customer simultanecusly receiving and consuming the benefits provided over the

life of the contract.

For each performance obligation to be recognised over time, the Group applies a revenue recognition method that faithfully depicts the Group's performance
in transferring control of the goods or services to the customer, This decision requires assessment of the real nature of the goods or services that the Group has
promised to transfer to the customer. The Group applies the relevant output or input method consistently to similar performance obligations in other contracts,

When using the output method the Group recognises revenue on the basis of direct measurements of the value to the customer of the goods and services
transferred to date relative to the remaining goods and services under the contract. Where the output method is used, in particular for long-term service
contracts where the series guidance is applied (see below for Further details), the Group often uses a method of time elapsed which reguires minimal estimation.
Certain long-term contracts use output methods based upon estimation of number of users, level of service activity or fees collected.

If performance obligatians in a contract do not mest the over time criteria, the Group recognises revenue at a point in time (see below for further details).

The Group disaggregates revenue from contracts with customers by contract type, as management believe this best depicts how the nature, amount, timing and
uncertainty of the Group's revenue and cash flows are affected by economic factors. Categories remain the same as presented at the 2017 half year: ‘Long-term
contractual - greater than 2 years' previously shown as ‘Contract term longer than 2 years’ and "Short-term contractual - less than 2 years' as ‘Over time service
with contract length less than 2 years'. Years based from service commencement date.

Long-term contractual — greater than 2 years
‘The Group provides a range of services in the majority of its reportable segments under customer contracts with a duration of more than two years.

The nature of contracts or performance obligations categorised within this revenue type is diverse and includes: (i) long-term outsourced service arrangements
in the public and private sectors; and {ji) active software licence arrangements [see definition balow).

The Group considers that the services pravided meet the definition of a series of distinct goods and services as they are: (i) substantially the same; and (i) have the
same pattern of transfer (as the series constitutes services provided in distinct time increments {e.g. daily, monthly, quartery or ennual services)) and therefore
treats the series as one performance obligation. Even if the underlying activities performed by the Group to satisfy a promise vary significantly throughout the day
and from day to day, that fact, by itself, does not mean the distinct goods or services are not substantially the samme. Far the majority of long-service contracts with
customers in this category, the Graup recognises revenue using the output method as it best reflacts the nature in which the Group is transferring control of the
goods or services to the customer.

Active software licences are those where the Group has a continuing involvement after the sale or transfer of control to the customer, which significantly affects
the intellectual property to which the customer has rights. The Group is in 2 majority of cases responsible for any maintenance, continuing support, updates and
upgrades and accondingly the sale of the initial software is not distinct. The Group’s accounting pelicy for licences is discussed in more detail below.

Short-term contractual - less than 2 years
The nature of contracts or performance obligations categorised within this revenue type is diverse and includes: {i) short-term outsourced service arrangements
in the public and private sectors; and (i) software maintenance contracts.

The Group has assessed that maintenance and support {i.e. on-cail support, remote support) for software licences is a performance obligation that can be
considered capable of being distinct and separately identifiable in a contract if the customer has a passive licence. These recurring services are substantially the
same as the nature of the promise is for the Group to 'stand ready’ to perfonm maintenance and support when required by the customer. Each day of standing
ready is thea distinct from each following day and is transferred in the same pattern to the customer.

Transactional (point in time) contracts

The Group delivers a range of goods or services in alt reportable segments that are transactional services for which revenue is recognised at the point in time when
control of the gaods or services has transferred to the customer. This may be at the point of physical delivery of goods and acceptance by a customer or when the
customer obtains control of an asset or service in a contract with customer-specified acceptance criterfa,

The nature of contracts or performance obligations categorised within this revenue type is diverse and includes: (i) provision of IT hardware goods;

(ii) passive software licence agreaments; (i} commission received as agent from the sale of third-party software; and {iv} fees received in relation to delivery

of professional services.

Fassive software licences are licencas which have significant standalone functionality and the contract does not require, and the customer does not reasonably

expect, the Group to undertake activities that significantly affect the licence. Any angoing malntenance or support servicas for passive licences are Uikely to be
separate perfarmance obligations, The Group's accounting policy for licences is discussed in more detail betow.
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Contract modifications

The Graup's contracts are often amended for changes in contract specifications and requirements. Contract modifications exist when the amendment either
creates new or changes the existing enforceable rights and obtigations. The effect of a contract modification on the transaction price and the Group's measure
of progress for the performance obligation to which it relates, is recognised as an adjustment to revenue in one of the following ways:

a. prospectively as an additional separate contract;
b. prospectively as a termination of the existing contract and creation of a new corttract;
¢. as part of the original contract using a cumulative catch up; or

d. asacombination of b) and c).

For contracts for which the Graup has decided there is a series of distinct goods and services that are substantially the same and have the same pattem of transfer
where revenue is recognised over time, the modification will always be treated under either a) or b). d) may arise when a cantract has a part termination and a
modification of the remaining performance obligations.

The facts and dreumstances of any contract modification are cansidered individually as the types of modifications will vary contract by contract and may result
in different accounting outcomes.

Judgement is applied in relation ta the accounting for such modifications whera the final terms or legal contracts have not been agreed prior to the period

end as management need to determine if a modification has been approved and if it eithar creates new or changes existing enforceable rights and obligations

of the parties. Depending upon the outcome of such negotiations, the timing and amount of revenue recognised may be differgnt in the relevant accounting
periods. Maodification and amendments to contracts are undertaken via an agreed formal process. For example, if a change in scope has been approved but the
corresponding change in price is still being negotiated, management use their judgement to estimate the change to the total transaction price. Importantly any
variable consideration is only recognised to the extent that it is highly probably that no revenue reversal will occur.

Principal versus agent

The Group has arrangements with some of its dients whereby it needs to determine if it acts as a principal or an agent as more than one party is involved in
providing the goods and services to the custorner. The Group acts as a principal if it controls a promised good or service before transferring that geod or service

to the customer. The Group is an agent if its role is to arrange for another entity to provide the goods or services. Factors considered in making this assessment are
most notably the discretion the Group has in establishing the price for the specified good or service, whather the Group has inventory risk and whether the Group
is primarily responsible for fulfiiling the promise to deliver the service or good.

This assessment of control requires judgement in particular in relation to certain service contracts. An example is the provision of certain recruitment and learning
services where the Group may be assessed ta be agent or principal dependent upon the facts and circumstances of the arrangement and the nature of the services
being delivered.

Where the Group Is acting as a principal, revenue is récorded on a grass basis. Where the Group s acting as an agent, revenue is recorded at a net amount reflacting
the margin eamed. '

Licences

Software licences delivered by the Group can either be right to access ('active’) or right to use (passive’) licences, Active licences are licences which require
continuous upgrade and updates for the software to remain useful, all other licences are treated as passive licences. The assessment of whether a licence is active
or passive Involves judgement. The key determinant of whether 2 licence is active is whether the Group is required ta undertake activities that significantty affect
the licansed intellectual property {or the custorner has a reasonable expectation that it will da so) and the customer is, therefore, exposed to positive or negative
impacts resulting from those changes-:

When software upgrades are sold as part of the software licence agreement {i.e. scftware upgrades are promised to the qustomer), the Group applies judgement
to assess whether the software upgrade is distinct from the ticence (i.e. a separate performance obligation). If the upgrade is considered fundamental to the
ongoing use of the software by the customer, the upgrades are not considered distinct and not accounted for as a separate performance obligation.

The Group considers for each contract that includes a separate licence parformance obligation all the facts and circumstances in determining whether the licence
revenue is recognised over time or at a point in time from the go live date of the licence.

Contract related assets and liabilities
As a result of the contracts which the Group enters into with its clients, a number of different assets and liabilities are recognised on the Group's balance sheet.

These include but are not limited to:

- Property, plant and equipment!

~ Intangible assets’

- Contract fulfilment assets?

- Contract assets derived from costs to obtain a contract?
~ Trade receivables’

~ Accrued income?

- Deferred income?

1 Nochange in the acosunting polices for these assets as a rasult of the adoption of IFRS 15.
2 Refer below for the accounting policy applied following the adoption of IFR5 15.
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Cantract futfiiment assets
Contract fulfilment costs are divided into: {i) casts that give rise to an asset; and {ji) costs that are expensed as incurred.

When determining the appropriate accounting treatment for such costs, the Group firstly considers any other applicable standards. If those other standards
preclude capitalisation of a particular cost, then an asset is not recognised under IFRS 15.

If other standards are not applicable to contract fulfilment costs, the Group applies the following criteria which, if met, result in capitalisation: (i) the costs directly
relate to a contract or to a specifically identifiable anticipated contract; (ii) the costs generate or enhance resources of the entity that will be used in satisfying (or in
continuing to satisfy) performance obligations in the future; and (jif) the costs are expectad to be recovered. The assessment of this criteria requires the application
of judgement, in particular when considering if costs generate or enhance resources to be used to satisfy future performance obligations and whether costs are
expected to be recoverable,

The Group regularly incurs costs to deliver its outsourcing services in a more efficient way {oftan referred to as 'transformation’ costs). These costs may include
process mapping and design, system development, project management, hardware (generally in scope of the Graup's accounting policy for property, plant and
equipment), software licence costs (generally in scope of the Group's accounting policy For intangible assets), recruitment costs and training.

Group's accounting policy for property, plant and equipment), software licence costs (generally in scope of the Group’s accounting policy for intangible assets),
recruitment costs and training.

Capitalisation of costs to obtain a contract

The incremental costs of obtaining a contract with a customer are recognised as an asset if the Group expects 1o recover them. The Group incurs costs such as bid
costs, legal fees to draft a contract and sales commissions when it enters into a new contract.

Judgement is applied by the Group when determining what costs qualify to be capitalised in particular when considering whether these costs are incrementat and
whether these are expected to be recoverable, For example, the Group considers which type of sales commissions are incremental to the cost of obtaining specific
contracts and the point in time when the costs will be capitalised.

The Group has determined that the following costs may be capitalised a5 contract assets: {i) legal fees to draft a contract (once the Group has been selected
as a preferred supplier for a big); and {ii) sales commissions that are directly related to winning a specific contract.

Costs incurred prior to selection as preferred supplier are not capitalised but are exp d as incurred.

Utilisation, derecognition and impalrment of contract fulfitment assets and capitalised costs to obtain a contract

The Group utilises contract fulfilment assets and capitalised costs to obtain a contract to cost of sales over the expected contract period using a systematic basis
that mirrors the pattern in which the Group transfers control of the service to the customer. The utitisation charge is included within cost of sales. judgement is
applied to determine this period, for example whether this expected period would be the contract term or a longer period such as the estimated life of the
customer relationship for a particular contract if, say, renewals are expected.

A contract fulfilment asset or capitalised costs to obtain a contract is derecognised either when it is dispased of or when no further economic benefits are expected
to flow from its use or disposal,

Management is required to determine the recoverability of contract related assets within praperty, plant and equipment, intangible assets as well as contract
fulfilment assets, capitalised costs to abtain a contract, accrued income and trade receivables. At each reporting date, the Group determines whether or not the
contract fulfilment assets and capitalised costs to obtain a contract are impaired by comparing the carrying amount of the asset to the remaining amount of
consideration that the Group expects to receive less the costs that relate to providing services under the relevant cortract. In determining the estimated amount of
consideration, the Group uses the same principles as it does to deterrmine the contract transaction price, except that any constraints used to reduce the transaction
price will be removed for the impairment test.

Where the relevant contracts or specific performance cbligations are demonstrating marginal profitabHity or other indicators of impairment, judgement is required
in ascertaining whether or not the future ecenomic benefits from these contracts are sufficient to recover these assets. In performing this impairment assessment,
management is required to make an assessment of the costs to complete the contract. The ability to accurately forecast such costs involves estimates around

cost savings to be achieved over time, anticipated profitability of the contract, as well as future performance against any contract-specific KPls that could trigger
variable consideration, or service credits. Where a contract is anticipated to make a loss, these judgements are also relevant in determining whether or not an
onerous contract provision is required and how this is to be measured.

Deferred and accrued income

The Group's customer contracts include a diverse range of payment schedules dependent upon the nature and type of goods and services being provided.

The Group often agrees payment schedules at the inception of long-term contracts under which it receives payments throughout the term of the contracts.
These payment schedules may include performance-based payments or progress payments as well as regular monthly or quarterly payments for ongoing service
delivery. Payments for transactional goads and services may be at delivery date, in armears ar part payment in advance.

Where payments made are greater than the revenue recognised at the period end date, the Group recognises a deferred income contract liability for this difference.
Where payments made are less than the revenue recognised at the period end date, the Group recognises an acorued income contract asset for this difference.

Cnerous contracts

The Group reviews its long-term contracts to ensure that the expected economic banefits to be received are in excess of the unavaidable costs of meeting the
abligations under the cantract. The unavoidable costs are the tower of the net costs of tarmination or the costs of fulfilment of the contractual obligations.
The Group recognises the excess of the unavoidable costs over economic benefits due to be received as an onerous contract provision,

Property commercialisation

Part of the Graup's strategy i to create and deliver maximurm value from assets that are either owned by its customers or are acquired by the Group as part of a
wider transaction. By combining the Group's capabilities with the expertise and assats of any arganisation, the Group can significantly increase the value that can
be generated from often under-utilised assets. Our strategy often involves the commercialisation of property assets, where the Group will invest in real estate
improvements to maximise the future capital value or commercial latting potential. Such an investment approach can generata substantial benefits that can be
realised up-front or over time. Examples of up-front value creation include entering into transactions when current market values offer opportunities to generate
immediate shareholder returns, with oppartunities for continued investment in the underlying asset. For sxample, the Group will acquire property with a view

to resale and subsequently complete a sale and lease back transaction resuiting in revenue and profit recorded in the year. The Group applies judgement over the
categorisation of such transactions as operating or finance leases.
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{f) Foreign currency translation

The functional and presentation currency of Capita plc and its UK subsidiaries is the pound sterling (£). Transactions in foreign currencies are initially recorded

at the functional currency rate ruling at the date of the transaction. Monetary assets and liabflities denominated in foreign qurrencies are retranslated at the
functional currency rate of exchange ruling at the balance sheet date. All differences are taken to the consolidated income statement with the exception of
differences on foreign currency borrowings that provide a hedge against a net investrnent in a foreign operation. These are taken directly to equity until the
disposal of the net investrment, at which time they are recognised in the consolidated income statement.

Tax charges and credits attributable to exchange differences on those borrowings are also dealt with in equity. Non-monetary items that are measured in terms
of historical cost in a foreign currency are translated using the exchange rate as at the date of initial transaction, Non-monetary iterns measured at fair value in a
foreign currency are translated using the exchange rates at the date when the fair value was determined.

The functional cusrencies of overseas operations include the euro, Indian rupee, South African rand, and the US dollar. As at the reporting date, the assets and
liabiities of the overseas operations are retranslated into the presentation currency of Capita plc at the rate of exchange ruling at the batance sheet date and their
income statements are translated at the weighted average exchange rate for the year,

The exchange differences arising on the re-translation are taken directly to a separate component of equity. On disposal of a foreign operation, the deferred
cumulative amount recognised in equity relating to that particular foreign operation shall be recognised in the income statement.

The Group has elected not to record curmulative translation differences arising prior to the transition date as permitted by IFRS 1as at 31 Decermiber 2004,

In utilising this exemption, all cumulative translation differences were deemed to be zero as at 1 January 2004 and all subsequent disposals shall exclude any
translation differences arising prior to the date of transition.

(g) Property, plant and equipment

Property, plant and equipment is stated at cost less accurnulated depreciation and any impairment in value. Depreciation is calculated on a straight-line basis over
the estimated useful life of the asset as follows: .

Freehold buildings and lang leasehald property —aver 50 years

Leasehold improvements ~period of the lease

Plant and equipment ~3 to 10 years

The carTying values of property, plant and equipment are reviewed for impairment when events or changes in circumnstances indicate the carrying value may not be
recoverable. If any such indication exists and where the carrying values exceed the estimated recoverable amount, the assets are written down to their recoverable
amount. The recoverable amount of property, plant and equipment is the greater of net selling price 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 valye of money and the risks
specific to the asset. For an asset that does not generate largely independent cash inflows, the recoverable amount is determined for the cash-generating unit to
which the asset betongs. Impairment losses are recognised in the income statement in the administrative expenses line ftem.

Anitern of property, plant and equipment is derecognised upon disposal or when no future economic benefits are expected to arise from the continued use of the
asset (retired). Any gain or loss arising on derecognition of the asset (calculated as the difference between the net dispasal praceeds and the carrying amount of the
item) is included in the income statement in the year in which the item is derecognised.

(h) Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a substantial period of time to get ready for
its intended use or sale are capitalised as part of the cost of the respective assets. All other borrowing costs are expensed in the period they occur. Borrowing costs
consist of interest and other costs that an entity incurs in connection with the borrowing of funds.

The Group capitalises borrowing costs for all qualifying assets where construction commenced on or after 1 January 2009.

(i) Business combinations and goodwill
Business combinations are accounted for by applying the acquisition method as at the acquisition date, which is the date on which control is passed to the Group,

Acquisitions on or after 1 January 2010

For acquisitions on or after 1 January 2010, the acquisition is measured as the aggregate of the fair value of the consideration transferred plus the recognised
amount of any non-controlling interests in the acquiree. For each business combination on a transaction-by-transaction basis, the Group measurces the non-
controlling interasts at the fair value of the acquiree’s identifiable net assets at the date of acquisition.

Costs related to the acquisition, other than those associated with the issue of debt or securities, are expensed as incurred and included within administrative
expenses and included within the 'non-underlying’ column,

Any contingent consideration payable is recognised at fair value at the acquisition date. I the contingent consideration is classified as equity, it is not re-measured
and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the contingent consideration are recognised in the

income statement.

For acquisitions where material changes were made to the fair value of the acquired assets and liabilities within the measurement period, the relevant account
balances in the prior year are restated to reflect these changes in accordance with IFRS 3 requirements. Details of these changes are shown in nate 17,

In a business combination achieved in stages, the Group re-measures its previously held equity interest in the acquiree at its acquisition-date fair value and
recognises the resulting gain or loss, if any, in the income statement.

Goadwill is initiatly measured at cost being the excess of the aggregate of the fair value of the consideration transferred and the recognised amount of any non-
controlling interests {plus the fair valus of any existing equity interest) over the net recopnised amount of the identifiable assets acquired and liabilities assumed.
When the excess is negative, a bargain purchase gain is recognised immediately in the income statement.
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Acquisitionsbetween T January 2004 {IFRS transition date) and 1 January 2010

For acquisitions between the Group's IFRS transition date of 1 January 2004 and 1 January 2010, goodwill represents the excess of the cost of the acquisition over
the Group's mtarest in the recoghised amount of the identifiable assets, liabilities and contingent liabilities of the acquiree. Whan the sxcess was negative, a bargan
purchase gain was recognised immediately in the income staterment.

Transaction costs, other than those associated with the issue of debt or equity securities, that the Group incurred in connection with business combinations were
capitalised as part of the cost of the acquisition,

Contingent consideration was recognised only where the Group had a present obligation and the economic cutflow was movre likely than not and a reliable
estimate was determinable. Any subsequent adjustment to the contingent consideration was recognised as part of goodwill

Acquisitions prior to 1 January 2004 (IFRS transition date)

On transition to the adoption of IFRS, the Group took advantage of the exermption allowed in IFRS 1 not to restate business combinations which took place prior
to the date of transttion. Goadwill recognised under UK GAAP prior to the date of transition to IFRS is stated at net book value as at this date (deemed cost).
This goodwill had been amartised on a straight-line basis over its useful economic life {ranging from S to 20 years),

Goodwill

Following initial recognition, goodwill is stated at cost less any accumulated impairment losses. Goodwill is reviewed for impairment annually or more frequently

if events or changes in circumstances indicate that the carrying value may be impaired. Goodwill arising on acquisitions prior to 31 Decemnber 1997 remains set-off |
directly against reserves and does not get recycled through the income statement.

As at the acquisition date, any goodwill acquired is allocated to each of the cash-generating units which are expected to benefit from the combination’s synergies.
Impairment is determined by assessing the recoverable amount of the cash-generating unit to which the goodwill relates. Where the recoverable amount of

the cash-generating unit is less than the carrying amount, an impairment loss is recognised. Where goodwill forms part of a cash-generating unit and part of

the operation within that unit is disposed of, the goodwill assaciated with the gperation disposed of is included in the carrying amount of the operation when
determining the gain or loss on disposal of the operation.

Gaoodwill disposed of in these circumstances is measured on the basis of the relative values of the operation disposed of and the portion of the cash-generating
unit retained. .

Acquisttions and disposals of non-controlling Interests

Acquisitions and disposals of non-controlling interests that de not result in a change of cantrol are accounted for as transactions with owners in their ¢capacity as
awners and therefore no goodwill is recognised as a result of such transactions. The adjustments to non-controlling interests are based on a proportionate amount
of the net assets of the subsidiary. Any difference between the price paid or received and the amount by which non-controlling interests are adjusted ks recognised
directly in equity and attributed to the owners of the parent company.

Prior to the adoption of IAS 27 {Amended), goodwill was recagnised on the acquisition of non-controlling interests in a subsidiary, which represented the excess of
the cost of the additional investment over the carrying amount of the intsrest in the net assets acquired at the date of the transaction.

{i) Intangible assets

tntangible assets acquired separately are capitalised at cost and those identifiad in a business acquisition are capitalised at fair value as at the date of acquisition.

tn the case of capitalised software development costs, research sxpenditure is written off to the income statement in the period in which it is incurred.
Development expenditure is written off in the same way unless and until the Group Is satisfied as to the tachnical, commercial and financial viability of individual
projects. Where this condition is satisfied, the development expenditure is capitalised and amortised over the period during which the Group is expected to benefit,

Following initial recognition, the carrying amount of an intangible asset & its cost less any accumulated amortisation and any accumultated impairment losses.
The useful lives of intangible assets are assessed to be either finite or indefinite. There were no indefinite-lived assets in 2017 or 2016. Amortisation Is charged on
assets with finite lives and this expense is taken to the income statement through the administrative expenses line item,

Intangible assats with finite lives are only tested far impairment, either individually or at the cash-generating unit level, where there is an indicator of impairment.

Gains or losses arising frormn derecognition of an intangibie asset are measured as the difference between the net disposal proceeds and the carrying amount
of the asset and are recognised in the income statement when the asset is derecognised.

Intangible assets identified and recognised since transition to [FRS are profited, on a straight-line basis, as follows:

Intangible assets acquired in business combinations:

— brands are amortised over their useful economic lives of between 5 and 10 years

— 1,P, software and licences are amortised over their useful economic lives of between 5 and 20 years

- contracts and committed sales are amartised over their useful economic lives of between 1.5 and 15 years

= cliert lists and relationships are amortised over their useful economic lives of between 4 and 10 years.

Intangble assets purchased or internally capitalised:

— capitalised software development costs ane amortised over their useful economic lives of between 5 and 15 years
- software and licences are amortised over their useful economic lives of between 5 and 20 years

- other intangibles are amortised over their useful economiclives of 3 to 15 years.

(k) Recoverable amount of non-current assets

At each reporting date, the Group assesses whether there is any indication that a non-current asset ray be impaired. Where an indicator of impairment exists, the
Group makes a formal estimate of the asset’s recoverable amount. Where the carrying amount of an asset exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount. The recoverable amount is the higher of an asset’s or cash-generating unit’s fair value less costs to sell and
its value in use ang is determined for an individual asset, unless the asset does not generate cash inflows that are largely independent of thase from other assets or
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

{} Investments and other financial assets
All investments are initially recorded at their fair value. Subsequently they are reviewed for impairment if events or changes in circumstances indicate the carrying
value may not be recoverable.

investment loans are measured at amortised Cost using the effective interest method.

Available-for-sale financial assets are measured at their fair value with unrealised gains or losses being recognised directly in equity. When the investment is
disposed of, the cumulative gain or loss previously recorded in equity is recognised in the income statement.

Financial assets at fair value through the income staternent {disclosed in investment income) include financial assets designated upon initial recognition as at fair
value through the income staterent.

Financial assets may be designated upon initiat recognition as at fair value through profit or lass if the assets are part of a group of financial assets which are
managed and their performance evaluated on a fair value basis, in accordance with a documented risk management strategy.

{m) Trade and other receivables
Trade receivables are recognised and carried at original invoice amount less an allowance for any uncollectible amounts. An estimate for doubtful debrts is made
when collection of the full amount is no longer probable. Bad debts are written off when identified.

(n) Cash and cash equivalents

Cash and short-term deposits in the balance sheet comprise cash at bank and in hand and short-term deposits with an original maturity of 3 months or less,
For the purpose of the consolidated cash flaw statement, cash and cash equivalents consist of cash and cash equivalents as defined above, net of outstanding
bank overdrafis.

{o) Interest-bearing loans and borrowings
All loans and borrowings are initially recognised at their fair value less any directly attributable transaction costs.

After initial recognition, loans and borrowings are subsequently measured at amortised cost using the effective interest method, except for mstruments designated
in fair value hedge relationships. Amortised cost is calculated by taking into account any issue casts, and any discount or premium on settlement.

Gains and losses are recognised in the income statement when the liabilities are derecognised, as well as through the amortisation process.

{p) Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event and it is probable that an autflow of resources
embadying ecanomic benefits will be required to settle the obligation and a reliable estimate can be made of the amount of the obligation. Where the Group
expects same or all of a provision to be reimbursed, for example under an insurance contract, the reimbursement is recognised as a separate asset but only when
recovery is virtually certain. The expense relating to any provision is presented in the income statement net of any reimbursement. If the effect of the time value
of money is material, provisians are determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the
time value of money and, where appropriate, the risks specific to the liability, Where discounting is used, the increase in the provision due to the passage of time
is recognised as a borrowing cost. The Group provides, on a discounted basis, for the future rent expense and related cost of teasehold property (net of estimated
sub-lease income) where the space is vacant or currently not planned to be used for ongeing operations.

{q) Pension schemes
The Group maintains a number of defined contribution pension schemes and for these schemes the Group has no further payment obligations once the
contributions have been paid. Tha contributions are recognised as an employee benefit expanse in the income statement as the related service is provided.

In addition, the Group operates a defined benefit pension scheme and participates in a number of other defined benefit pension schemes, all of which require
contributions to b= made to separate trustee-administered funds. The costs of providing benefits under these schemes are determined separately for each schame
using the projected unit credit methad, which attributes entitlement to benefits to the current period {to determine current service cost) and ta the current and
prior periods (to determine the present value of the defined benefit obligation) and is based on actuarial advice. Past service costs are recognised immediately in
the income statement.

When a settlement {eliminating all abligations for benefits already accrued) or a curtailment {reducing future obligations as a result of a material reduction in the
scheme membership or a reduction in future entitlement) occurs, the obligation and related plan assets are remeasured using current actuarial assumptions and
the resultant gain or loss recognised in the Income statement during the period in which the settlement or curtailment occurs.

Re-measurements of the net defined benefit asset/liabitity, which comprise actuarial gains and losses, the retum an plan assets (excluding interest) and the effect
of the asset ceiling {if any, excluding interest}, are recognised immediately in other comprehensive income and reflected immediately in retained eamings and

will not be reclassified to the incorne statement, The Group detarmines tha net interest expensa/income on the net defined benefit asset/liability for the period
by applying the discount rate used to measure the defined benefit obligation at the beginning of the annual period to the then net defined benefit asset/liability,
taking into account any changes in the net defined benefit asset/tiability during the period as a result of contributions and benefit payments.

Current and past service costs are charged to operating profit whilst the net interest cost is included within net finance costs.

In respect of 3 of the defined benefit pension schemes in which the Group participates, the Group accounts for its legal and constructive obligation over the period
of its participation which is for a fixed period anly.

The liability on the balance sheet in respact of the defined benefit pension schemes comprises the total for each scheme, or group of schemes, of the present value
of the defined benefit obligation (using a discount rate based on high quality corporate bonds), less the fair value of plan assets out of which the obligations are to

be settled directty. Fair value is based on market price information and in the case of quoted securities is the published bid price. The value of a net pension benefit
asset is restricted to the present value of any amount the Group expects to recover by way of refunds from the plan or reductions in the future contributions.



1 0 6 Caplta plc Annual Regort 2077

[ staatecic revanr I[cnlscuATEcovEnNANcﬂl FINANCIAL STATEMENYS |
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

{r) Financial instruments

The Group uses derivative financial instruments such as interest rate swaps and foreign currency contracts to hedge risks associated with interest and exchange
rate fluctuations. Such derivative financial instruments are stated at fair value, The fair vatues of interest rate swaps and foreign currency contracts are determined
by reference to market rates for similar instrurments.

For the purpose of hedge accounting, hedges are dlassified as: fair value hedges when they hedge the exposure to changes in the fair value of a recognised asset

or Liability; cash flow hedges where they hedge exposure to variability in cash flows that is attributable to a particutar risk associated with either a recognised asset
orliability or a forecast transaction; and hedges of a netinvestment in a foreign operation.

In relation to fair value hadges {e.g. fixed to floating interest rate swaps held as fair value hedges against fixed interest rate borrowings) which meet the conditions
for hedge accounting, any gain or loss from re-measuring the hedging instrurnent at fair value is recognised immediately in the income statement. Any gain or loss
on the hedged item attributable to the hedged risk is adjusted against the carrying amount of the hedged item and recognised in the income staterment.

In relation to cash flow hedges, the effective partion of the gain or loss on the hedging instrument is recognised diractly in equity, while any ineffective portion

is recognised immediately in the income statement. Amounts taken to equity are transferred to the income statement when the hedged transaction affects the
Income statement, such as when the hedged financial income or financial expense is recognised or when a forecast transaction occurs. Where the hedged item

is the cost of a non-financial asset ar non-financial iability, the amounts taken to equity are transferred to the initial carrying amount of the non-financial asset

or liability, .

If the forecast transaction or firm commitment is no longer expected Lo occur, amounts previously recognised in equity are transferred to the income statement.
If the hedging instrument expires or is sold, terminated or exercised without replacement or rollaver, or if its designation as a hedge is revoked, amounts previously
racognised in equity remain in equity until the forecast transaction or firm commitment eccurs.

Hedges of a net investment in a foreign operation, including a hedge of a monetary item that is accounted for as part of the netinvestment, are accountad for in

a way similar ta cash flow hedges. Gains or losses on the hedging instrument relating to the effective portion of the hedge are recognised in equity while any gains
or losses relating to any ineffective portion are recognised in the income statament. On disposal of the foreign cperation, the cumulative value of any such gains
or losses recorded in equity is transfarred to the incomne staternent.

The Group uses loans and foreign exchange derivatives as hedges of its exposures to foreign exchange risks on its investments in foreign subsidlaries.

For derivatives that do not qualify for hedge accounting, any gains or losses arising from changes in fair value are taken directly to the income statement and are
presertted as non-underlying.

Put options on the shares of subsidiaries held by non-controlling interest shareholders that oblige the Group to purchase those shares for cash ar another financial
asset are recognised as a financial liability for the present value of the option exercise price. When the financial liability is recognised initially, that amaunt is
redassified from equity, and subsequently measured at fair value. Changes in the carrying amount are recognised in equity. -

On exercise of the put options, the Group will treat the transaction as the purchase of the aon-controlling interest and will apply acquisition accounting
as described in (i) Business Combinations and Goodwill - Acquisitions and dispesals of nan-controlling interests.

(s) Leasing -

The determination of whether an arrangement is, or contains, a lease is based on the substance of the arrangement at inception date and is concerned with
whather the fulfilment of the arangement is dependent upon the use of a specific asset or assets and the arrangement conveys a right to use the asset.

In assessing whether a lease is an operating lease or a finance lease, judgement needs to be exercised in determining whether or not substantially all the risks and
rewards of awnership of the leased asset are held by the Group. Given that finance leases are recognisad as Liabilities, and operating leases are not, this can have a
significant effect on the reported financial position of the Group.

Group as a lessee: Finance leases, which transfer to the Group substantially all the risks and benefits incidental to ownership of the i€ased item, are capitalised at
the inception of the lease at the fair value of the leased property or, if lower, at the present value of the minimum lease payments. Lease payments are apportioned
between the finance charges and reduction of the lease liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges
are charged directly against income. Capitalised leased assets are depreciated over the shorter of the estimated life of the asset or the lease term.

Lmases where the lessor retains substantially all the risks and benefits of ownership of the asset are classified as operating leases. Operating lease payments are
recognised as an expense in the income statement on & straight-line basis over the lease term,

Where & lease is for an asset sold by the Group to the lessar, the twa transactions are accounted for separately. If the sale-and-leaseback results in a finance lease,

then any gain on the sale is deferred and recognised as incorme over the lease tarm. |f the leaseback is classified as an operating lease, then any gain is recognised

immediately if the sale-and-teaseback terms are at fair value. If the sale-and-leaseback are not deemed to be at fair value then the accounting is as follows:

— if the sefling price is at or below fair value, then the gain or loss is recognised immediately. However, if a loss is compensated for by future rentals at below-market
price, then the loss is deferred and amortised over the period in which the asset is expected to be used;

— if the setling price exceeds fair value, then that excess is deferred and amortised over the period for which the asset is expected to be used; and

— if the fair value of the asset is less than the carrying amount of the asset at the date of the transaction, then that difference is recognised immediately as a loss
on the sale,

As nated above the assessment of whether the sale-and-leaseback transactions are at fair value may require significant judgement in addition to that applied to

determine whether the lease is an operating or finance lease, and the resulting accounting can have a significant effect on the reported results of the Group.

Group as a lessor: Leases where the Group does not transfer substantially all the risks and benefits of ownership of the asset are classified as operating leases,

Rental income arising from cperating leases is recognised in the income staternent on a straight-line basis over the lease term.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

(t) Income tax

Deferred income tax is provided, using the Uability method, on all temporary differences at the balance sheet date between the tax bases of assets and liabilities

and their carrying amounts for financial reparting purposes.

Deferred income tax liabilities are recognised for all taxable temporary differences:

- except where the deferred tax bability arises from the initial recognition of goodwill;

- except where the deferred income tax liability arises from the initiat recognition of an asset.or liability in a transaction that is not a business combination and,
at the time of the transaction, affects neither the accounting profit nor taxable profit or lass; and

— in respect of taxable temporary differences associated with investments in subsidiaries, associates and interests in joint ventures, except where the timing of
the reversal of the temporary differences can be controlled and it is probable that the temporary differences will not reverse in the foreseeable future.

Deferred income tax assets are recognised for all deductible tempaorary differences, carry-forward of unused tax assets and unused tax losses, to the extent that
it is probable that taxable prafit will be available against which the deductible temporary differences and the carry-forward of unused tax assets and unused tax
losses can be utilised, except where the deferred income tax asset relating to the deductible temporary difference arises from the initial recognition of an asset or
liability in a transaction that is nat a business combination and, at the time of the transaction, affects neither the accounting profit nor taxable profit or loss.

The carrying amount of deferred income tax assets ls reviewed at sach balance sheet date and reduced to the extent that it is no longer prabable that sufficient
taxable profit will be available to aliow alt or part of the deferred income tax asset to be utilised.

Deferred income tax assets and fiabilities are measured at the tax rates that are expected toapply to the year when the asset is realised or the liability is settled,
based on tax rates (and tax laws) that have been enacted or substantively enacted at the balance sheet date.

Income tax relating to items recognised directly in equity is recognised in equity and not in the income statement.

(u} Share based payments

The Group operates a number of executive and employee share schemes.

The cost of equity-settled transactions with employeesis measured by reference to the fair value at the date at which they are granted and is recognised as an
expense over the vesting period, which ends on the date on which the relevant employees become fully enititled to the award. Fair value is determined using an
option pricing model. In valuing equity-settled transactions, no account is taken of any vesting conditions, other than conditions linked to the price of the shares

of the Cormpany [market conditions).

No expense is recognised for awards that do not ultimately vest, except for swards where vesting is conditional upon a market condition, which are treated as
wvesting irrespective of whether or not the market condition is satisfied, provided that all ather performance conditions are satisfied.

At each balance sheet date before vesting, the cumulative expense is calculated, representing the extent to which the vesting period has expired and management's

best estimate of the achievernent or otherwise of non-market conditions, the number of equity instruments that will ultimately vest or, in the case of an
instrument subject to 2 market condition, be treated as vesting as described above. The movement in cumulative expense since the previous balance sheet date

is recognised in the income statement, with a corresponding entry in equity.

Where the terms of an equity-settled award are maodified or a new award is designated as replacing a cancelled or settled award, the cost based on the original
award terms continues to be recognised over the original vesting period. In addition, an expense is recognised aver the remainder of the new vesting periad for the
incremenrtal fair value of any modification, based on the difference between the fair value of the ariginal award and the fair value of the modified award, both as
measured on the date of the modification. No reduction is recognised if this difference is negative,

Where an equity-settled award is cancelled, it is treated as if it had vested on the date of cancellation, and any cost not yet recogpised in the income statement
for the award is expensed immediately. Any compensation paid up to the fair value of the award at the cancellation or settiement date is deducted from equity,
with any excess over the fair value baing treated 25 an expense in the income statement.

(v} New standards and interpretations not applied
The |ASB have issued the following standards, amendments and interpretations with an effactive date after the date of these financial statements. These are
effective for annual periods beginning on or after the date indicated:

Euctiedats

International Accounting Standards (IAS/IFRSs) and Interpretations (IFRICs)
Endaorsed by the EU;
IFRS 9 Financial Instruments 1January 2018
IFRS 16 Leases 1 January 2019
Annual Improvements to IFRS Standards 2014 — 2016 Cycle 1 january 2017418
IFRS 2 Amendments: Classification and Measurement of Share-based Payment Transactions 1 january 2018
Not yet endorsed by the EU:
IFRS 17 Insurance Contracts 1 January 2021
[FRIC 22 Foreign Currency Transactions and Advance Consideration 1january 2018
IFRIC 23 Uncertainty over Income Tax Treatments 1 January 2019
1AS 40 Amendments: Transfers of investment Property 1 January 2018
|AS 28 Amendments: Long-term Interests in Associates and Joint Ventures 1January 2019

1 January 2019

IFRS 9 Amendments: Prepayment Features with Negative Compensation
IFRS 10 and IAS 28 Amendments: Sale or Contribution of Assets between an Investor and its Associate or Joint Ventura Deferred indefinitely

Annuat Improvements to IFRS Standards 2075 — 2017 Cycle 1 january 2012
IAS 19 Amendments: Plan Amendment, Curtailment or Settlement 1January 2019
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

IFRS 9 Financial instruments

IFRS 9 Financial Instruments {JFRS 9) replaces iAS 39 Financial Instruments: Recognition and Measuremant {|AS 39) and is effective for annual periods beginning
on 1 January 2018. The Group has performed an assessment to understand the requirements of IFRS 9 and how these differ from JAS 39, and considered the
application of these requirements to the Group. Detailed madels have yet to be prepared, however based on the work to date no significant impact is anticipated
from the adoption of the new standard.

IFRS 16 Leases

IFRS 16 Leases {IFRS 16) was issued in January 2016, replacing IAS 17 Leases (IAS 17), and other relevant current guidance. [FRS 16 sets out the principles for the
recognition, measuremnant, presentation and disclosure of leases. IFRS 16 will be effective for annual periads beginning on or after ? January 2019 with early
adoption permnitted for entities that apply IFRS 15. :

The main impact for the Group is that IFRS 16 introduces a single tessee accounting model and requires the recognition of assets and liabilities for all leases,
unless the lease term is 12 months or less or the underlying asset is of low value.

The Group Is in the advanced stages of the assessment of the new standard and expects its implementation to have significant impact on the Group financial
staternents. As at 31 December 2017, the Group held a significant number of operating leases for which the future minimum lease paymentsamounted to
£833.0m as disclosed in note 26.

The main impact or the Group financial statemants will be:

— Financial liabilities and nen-current assets will increase on implementation of the standard as obligations to make future payments under leases currently
classified as operating leases will be recognised on the balance sheet, along with the related ‘right-of-use’ assat.

— On adoption, the ‘right-of-use' asset will not exceed its recoverable amount. The Group will also annually review the right-of-use’ assets forimpairment.

~ There will be a reduction in operating costs and an increase in net finance costs as operating lease costs are replaced with depreciation and lease interest
expense. This will result in an increase to the Group's EBITDA, increase in EBIT 25 2 result of higher interest costs, with an overall net increase to profit.

-~ The noted adjustments will be reflected in retained eamings on adoption date. )

The total cash autflow for tease payments would not change but certain lsase payments would be presented as cash flow from financing activities, as opposed to

the current treatment as cash flow from operating activities, resulting in an impravernent in cash outflow from operating activities and an increase in cash outflow

for financing activities. .

Anumber of leases in place at 31 December 2017 witl end o not be renewed and new leases may be entered into. Further, our estimate requires several

judgemnents, including determining the lease term, the lease payments (which may be variable) and the discount rate apglicable to each lease. Determining the

lease term can be complex where leases include rights of renewal or cancellation. The Group alse has a number of lease arrangements where lease payments may

not be fixed and may vary depending on an index or sales. These judgements will continue to be assessed until adoption. The Group is continuing to assess the

predise impact of this new standard including considering the impact of applying relevant available transition expedients, and whether to early adopt.
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3 UNDERLYING OPERATING PROFIT

2007 Restated 2016
umﬂm Intgmh::: Significant new U%b:m Significant new
contracts and cantracts and and and
restructaring restructuring Tatalunderlying 3 ring Tatal underlying
£m £m £m Em Em £m
Centinuing operations:
Revenus 4,167.9 - 4,167.9 4,357.3 - 4,357.3
Cost of sales (3,121.8) - {3.121.8) (3,418.5) - (3,418.5)
Gross profit 1,046.1 - 1,046.1 935.8 - 9388
Administrative expenses (580.8) {17.9) (598.7) {547.0) (57.2) (604.2)
Operating profit 465.3 (17.9) 4474 391.8 (57.2) 3346
Met finance costs (64.4) - (64.4) (66.1) - (66.1)
Profit before tax 400.9 {17.9) 383.0 325.7 {57.2) 268.5

Fallowing the adoption of {FRS 15, the Board has adopted a policy to separately disclase the operating profit/ioss from significant new contract wing in-period and
restructuring, in order for users of the financial statements to abtain a proper understanding of the financial information and the performance of the business.

A new contract is assessed as that which is significant and either entirely new to the Group, or a significant amendment to the scope and scale of an existing

contract. Neither of these have occurred in 2017 or 2016,

In 2016, the Board announced a major programme, withthe festructuring of the Group into new reporting divisions under a Group-wide programme, the cost of
which was £57.2m. In 2017, a further charge of £17.9m was recognised in relation to restructuring including costs incurred relating to professional fees associated
with the broadenad transformation plan initiated by the new Chief Executive Officer, which will benefit the Group over the long term.

Contract terminatians arising in the normal course of business and which result in the disposat of a contract fulfilment asset and/or a true-up of revenue recognised,
will be included within ‘Underlying before significant new contracts and restructuring’, and separately disclosed if considered material.

In 2077, we concluded discussions with the Ministry of Defence in relation ta the the Defence Infrastructure Organisation {DIO) contract, which is expected to end
in 2019. The 2017 results include a £22.0m benefit from the re-shaping of the DIO cantract which will not recurin 2018,

In praparing these financial statements, the Croup undertook a comprehensive review of its major contracts to identify indicators of impairment of contract
fulfilment assets. Following this review, management has taken the decisian to impair casts capitalised as contract fulfilment assets of £14.1m (2016: £nil) within
underlying cost of sales. The review also resulted in the derecognition of £4.4m (2016: £17.0m) of contract fulfilment assets as no further economic benefits are
expacted to Aow fror the Group's use of the assets. These amounts are recognised ir underlying before significant new contracts and restructuring. Refer to

note 18 for further details of the review.

The IT Services division benefited from a one-off supplier settlemant of £9.2m (2016: £nil).

Customer contracts sometimes contain provisions to compensate the Group for exit costs and future profits in the event of early terrnination. In-year customaer
contract terminations for customer convenience have led to associated exit fees paid to Capita of £6.4rm (2016: £21.7m) being recorded as income, These are included
in ‘underlying befare significant new contracts and restructuring’ because these amounts are payable to the Group under the terms of the respective contracts

being terminated.

4 BUSINESS EXIT
2017 business exit

Business exits are businesses that have been exited during the year or in the process of being disposed of.

Excapt for the dispasal of Capita Asset Services {disclosed separately in note 5 ‘Discontinued Operations’), nane of the Group’s business exits meet the definition
of ‘discontinued operations’ as stipulated by IFRS 5, which requires disclosure and comparatives to be restated where the relative size of a disposal or business
closure is significant, which is normally understood to mean a reported segment. Accordingly, the separate presentation described below does not fall within the

requirements of IFRS 5 concemning discontinued operations.

In the 2016 Annual Report, we disclosed that the Group intended to dispose of the majority of its spacialist recruitment business which no tonger fit the Group's

business strategy. At 31 December 2016, this business did nat meet the criteria to be treated as held for sale.

During the year, the disposal of the specialist recruitment business has completed along with the closure of a number of small businesses, and their results are all
included within business exits for the period. As at 31 December 2017, the Group was in an active process to sefla non-core property business and has treated this

asadisposal group held for sale at this date.
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4 BUSINESS EXIT CONTINUED

Non-trading disposal
. Trading Cash Non-cash Total Total

Income statement impact £m Em Em £m Em
Revenue 66.7 - - - 66.7
Cost of sales (54.7} - - - (54.7)
Gross profit 12.0 - - - 120
Administrative expenses (13.0) (4.7) {9.0) (13.7} (26.7)
Operating loss - (1.0) (4.7) (9.0) (13.7) (147}
Net finance costs {0.9) - - - [o.1)
Loss on business disposal - 16.3 (46.8} (30.6) {30.6}
{Loss)/profit before tax (11} nse {55.9) {44.3} (45.4)
Taxation - - - - -
(Loss)/profit after tax {1.1) 1.6 (55.9) (44.3) (45.4)

Trading revenue and costs represent the current year trading performance of those businesses being exited or disposed.

Non-trading disposal and closure costs include the costs of exiting businesses and stranded costs such as property lease and redundancy payments.

The loss on disposal of £{30.6)m arises from the disposal of net assets of £47.0m for £17.0m cash consideration and costs of disposal of £(0.6)m.

Non-trading administrative expenses comprise £(4.7)m of disposal and closure costs and £{9.0)m of accelerated depreciation, amartisation and impairments.

Balance sheet - disposal group
As at 31 December 2017, the Group was in an active process to sell a non-core property business and has treated this as 2 disposal group held for sale at this date.

2097
Em
Intangibles 15
Trade and ather receivables 4.4
Assets held for sale . 5.9
Trade and other payables (1.4)
Liabilities held for sale (1.4}

MNon-underlying cash movements in payables and receivables
Businesses disposed of and held for sale during 2017 generated operating cash inflows, prior to disposal, of £2.5m.

2016 Business exit

In the prior year, the Group disposed of a spedialist insurance and health business and exited certain small health businesses. The disposal process of a justice
business ceased, and the business was moved out fromn being a disposal group held for sale back into underlying reported nurmbers.

Non-trading disposal

Trading Cush Non-cash Total Total
Income statement impact £m £m £m £m £m
Revenue . 13 - - - n3
Cost of sales (6.7) .- - - {6.7)
Gross profit 45 - - - 46
Administrative expenses (4.5) 2.9 {0.2) 27 (1.8)
Operating profit 01 29 (0.2) 27 2.8
Profit on business disposal - 0.1 - 0.1 0.1
Profit before tax 01 3.0 0.2) 2.8 29
Taxation - 0.5 - 0.5 0.5
Profit after tax 0.1 35 (0.2) 3.3 3.4

Trading revenue and costs represent the current year trading performance of thase businesses disposed.
Non-trading disposal and dlosure costs include the costs of exiting businesses and stranded costs such as property lease and redundancy payments.

During the year, the disposal process of the justice business ceased, and the business was moved out from being a disposal group held for sale back into underlying
reported numbers, An anerous contract provision relating to that business, being £6.9m, was transferred into underiying and recognised within the administrative
expenses relating to business exits, which will vnwind over ane to two years.

The gain on disposal of £0.1m arises from the disposal of net assets of £54.5m for £30.6m cash consideration, £20.0m of loan notes and £4.0m of residual
non-controlling interest.

Non-underlying cash movements in payables and receivables

e Businesses-disposed of-and:-held-for sale during-2016:generated-operating cash-outflowssprior-to-disposaltof £(12:3)m:
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5 DISCONTINUED OPERATIONS

I the 2016 Annual Report, we disclosed that the Group intended to dispose of the Capita Asset Services businesses. At 31 December 2016, this business did not
meet the criteria to be treated as held for sale as the sale process had not progressed sufficientty ta be reasonably certain at that time. The disposal completed in
the year.

The dispasal meets the definition of a discontinued operation as stipulated by IFRS 5, The comparatives have been restated. The following presentatian, and that
included in other notes, follows the requirements of IFRS 5.

2017 2016
Specific : Specific

Discontinued cperations: iy Nemme Ttm "em Tut'fv: TMH Nm'm‘lz': T“ct;: " Tus_.“ln
Revenue 261.9 - 261.9 - 2681.9 316.3 - 316.3 - 3163
Cost of sales (94.0) - (94.0) - (94.0) {(111.8) - (m.s) - {111.8)
Gross profit 167.9 - 167.9 - 167.9 204.5 - 204.5 - 204.5
Administrative expenses {120.3) - (120.3} (66.2) (186.5) (144.5) - (144.5) (17.7) {162.2)
Operating {loss)/profit 476 - 476 (66.2) (18.6) 60.0 - 600 (1.7 423
Net finance costs a1 - 01 0.8 0.9 [+A] - [+ 2] /A 0.2
Prafit on dispasal - 4454 445.4 - 4454 - - - - -
Profit before tax 417 4454 493.1 (65.4) 4277 601 - 60.1 (178} 425
Income tax expense (10.6) - {10.6) (0.7} {11.3) {9.5) - {9.5) 39 (5.6)
Profit for the perlod ETA 445.4 482.5 (661) 4164 50.6 - 50.6 (13.7) 36.9

Specific itern administrative expenses are analysed in note 6. Specific item net finance costs includes fair value movements on available-for-sale assets.

The earnings per share impéu:t fram discontinued operations is 62.56p (2016: 5.55p) on basic eamings per share and 62.56p (2016: 5.55p} on diluted earnings
per share.

Profit an business disposal ) c;ﬂ Nm-a&*'n Tust::
Property, plant and equipment - 73.0 73.0
Intangible assets - 250.2 250.2
Trade and ather receivables ’ - 746 -74.6
Financial assets - 33 33
Cash 45.8 - 459
Trade and other payables - (40.0) (40.0)
Income tax payable - 27 {2.7)
Financial liabilities - {0.2) {0.2)
Deferred tax - (5.0) {5.0)
Provisions - (3.2) ' (3.2}
Total net assets disposed of - 45.8 350.0 3958
Cash consideration received 909.5 - 909.5
Recycled gains in foreign currency translation reserve - 76 16
Recycled losses on hedges of a net investment in foreign operations - (170) = (17.0)
Costs of dispasal (58.9) - {58.9)
Proceeds, less costs, on disposal 850.6 (9.4) B841.2
Profit on business disposal B04.8 (359.4) 4454

Costs of disposal include IT related separation costs, advisers fees and stranded costs such as property lease payments.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

6 SPECIFICITEMS
Included within the specific items column are:
200 Restated 2016
Cash  Cashin Cash Cashin Non-
in-year huture  Mon-cash Tatal kn-year hrtura cash Tatal
Notes £m £m £m £Em £m £m - ém £m
Cost of sales - continuing: .
Co-op contract dispute - - - - - - 423 42,3
Impairment of life and pension assets - ~ 5.5 5.5 - - - -
Toral cost of sales - continuing - - 5.5 5.5 - - 42.3 423
Administrative expenses - continuing: )
Amortisation of acquired intangibles 15 - - 1243 124.3 - - 147.9 1479
Impairment of acquired intangibles ] B . - - 14.0 14.0 - - 147 147
Impairment of loan and investment - - 9.0 9.0 - - 2.6 2.6
Impairment of contract related assets : 14115 - - - - - - 58.3 583
Impairment of other non-current assets 14115 - - 6315 63.5 - - - -
Impairment of goodwill 16 - - 5516 551.6 - - 56.6 666
Co-op contract dispute - - - - 18 49 4.2 109
impairment of life and peasion assets 14115 - - 55.7 557 - - - -
Claims and [itigation provisions 27 - 30.0 - 30.0 - - - -
Contingent consideration movemeants 24 - - (2.5) (2.5) - - 1.2 1.2
Professional fees an acquisitions 7 10 0.5 - 1.5 6.4 20 - B4
Stamp duty paid on acquisitions 7 0.2 - - 0.2 0.6 - - 0.6
Total administrative expenses — continuing 1.2 30.5 B15.6 847.3 8.8 6.9 295.5 311.2
Operating loss — continuing 1.2 305 8211 8528 88 69 3378 3535
Net financa costs — continuing (2.1} 77
Incorme tax credit - continuing (54.0} (471}
Loss for the year — continuing 796.7 3141
Administrative expenses - discontinued:
Amortisation of acquired intangibles 15 - - 0.6 0.6 - - 4.3 4.3
Capita Asset Servicas indemnity and settlernent provision 27 (0.7) 69.1 {2.8) &5.6 09 125 - 134
Total administrative expenses — discontinued {0.7) 69.1 {2.2) 66.2 0.8 2.5 43 w7
Operating loss ~ discontinued S (0.7) 69.1 (2.2) 66.2 0.9 12.5 43 wr
Net finance costs —discontinued (0.8) ()]
Income tax expense/{credit) — discontinued 0.7 (3.9)
Lass for the year — discontinued 66.1 13.7
Total loss for the year 862.8 327.8

The above items are presented as specific non-underlying items as the Baard have concluded that it is appropriate to do so. These amounts are {or have been)
material, and require separate disclosure in order for the users of the financial statements to obtain a proper understanding of the financial infermation and the
underlying perfermance of the business. The tax impact of the above items is a £53 3m credit. These items are discussed below:




1 1 3 Caplta plc Annual Report 2017

r STRATEGIC REPORT " CORPORATE GDVEINANCE—” FINANCIAL STATEMENTS

6 SPECIFICITEMS CONTINUED

Continuing:

Tha Co-operative Bank contract dispute: the impact of the dispute with The Co-operative Bank on the prier year financial statements was a charge of £53.2m
rapresenting the write-off of cantract fulfilment assets relating to the transformation plan of £42,3m to cost of sales; and software licence costs of £4.2m
{included within other intangibles, see note 15), other costs of £5.8m and a provision for 2017 legal costs of £0.9m to administrative expenses. This was included
within spacific items because it was one-off in nature and was due to a contractuat dispute rather than service credit penalties.

Impairment of life and pensions assets; The Group's life and pension business has developed a platform to support an existing life and pensions contract, but
which could provide services to multiple dlients in the future. The Graup's transformation plan has identified there is no longer a market for this platform and
accordingly the carrying value of this and associated assets has been written off. The impact on the financial stataments is a non-underying charge of £61.2m
{£54.7m property, plant and equipment — see nate 14; £1.0m capitalised software intangible assets — see note 15; £5.5m contract fulfilment asset - see note 18)
representing the write-off of the non-current assets. The charge has been included within non-underlying as the assets have no further value to the Group.

Amortisation and impairment of acquired intangible assets: the Groug carries on its balance sheet significant balances related to acquired intangible assets.
The amortisation of these assets, and any impairment charges, are reported separately as they distort the in-year trading results, and performance of the acquired
businesses is assessed through the underlying operational results. .

Impairment of loan and investment: the Group has fully impaired a historic loan and investment in the year. The charge is reported separately due to its nature
and to be consistent to prior years.

Impairment of contract related assets: as part of its year-end close process in 2016, Capita undertook a comprehensive review across its major contracts.
Following this review management took the decision to impair, at 31 Decernber 2016, a number of historical assets relating to a few specific contracts, which
were being amartised over their contract life. Non-current assets amounting to £58.3m (£16.5m property, plant and equipment - see note 14; £41.8m capitalised
software development intangible assets — see note 15) were written off as a non-underlying charge as the assets have no further value to the Group.

Impafrment and disposals of other non-current assets: as part of its year-end close process in 2017, Capita has undertaken a comprehensive review of its
tangible and intangible assets, Following the review, management has taken a decision to impair, at 31 December 2017, a number of 35sets relating to specific
programmes resulting from changes in client and Capita strategy in the second half of 2017. These impairments will have no adverse impact on future cash

or trading. Non-current assets amounting to £63.5m (£35.2m property, plant and equipment ~ see note T4; £28.3m capitalised software intangible assets —

see note 15} have been written off as a non-underlying charge as the assets have no further value t the Group.

Impairment of goodwill: the Group carries an its balance sheet significant balances related to acquived goodwill. Goodwill is subject to annual impairment
testing, and any impairment charges are reported separately as they distort the in-year trading results and IFRS does not permit the recognition of enhanced
value of acquisitions, potentially leading to an unbalanced picture being shown over time. Refer to note 16 for further detail on the impairments.

Claims and litigation provisions: these significant litigation costs provided in the year, relate ta two claims in respect of:
1. acontract within the Group’s Real Estate and Infrastructure business and was notified to the Group during 2017, The related contract began in 2007; and

2. acontract within the Graup's Employee Benefits businass where mara information on the progress of the claim has bacome apparent. The related contract was
delivered from 2009. )

The amount provided in respect of these two claims has been recognised in non-undertying specific items due to their age and significance.

Contingent cansideration mavements: in accordance with IFRS 3, movements in the fair value of contingent consideration on acquisitions go through the Group

incorne statement. These are reported separately because performance of the acquired businesses is assessed through the underlying operational results and such

a charge/credit movernent would distort underlying results.

Acquisition-related costs and stamp duty: these costs incurred with acquisitions are not included in the assessment of business performance which is based

an the underlying results. IFRS requires certain costs incumed in connection with acquired businesses to be recorded within the Group income statement.
These charges are not included in the internal assessment of business performance which as above is based on the underlying operational results. These charges

are therefore separately disclosed as specific tems.

Discontinued:

Amortisation of intangible assets: the Group carries on its balance sheet significant balances related to acquired intangible assets, The amortisation of

these assets, are reported separately as they distort the in-year trading results and performance of the acquired businesses is assessed through the underlying
operational results. The discontinued element of the amortisation of intangible assets change relates to the Capita Asset Services businesses disposed of in the year.

Capita Asset Services Indemnity and settlement provision: these significant litigation costs are histarical In nature, being tied to previous acquisitions,
comprising mainly £69,1m of provisions for future costs {see note 27), and are included in specific iterms due to their size and nature. The discontinued element
relates to the Capita Asset Services businesses disposed of in the year. The prior year charge was £13.4m.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

7 SEGMENTAL INFORMATION .

The Group's operations are managed separately according to the nature of the services provided, with each segment representing a strategic business division
offering a different package of client outcomes across the markets the Group serves. A description of the service provision for each segment can be found in the
strategic report on pages 25 to 35.

As announced at the 2016 year-end, the Group from 1 January 2017 introduced a new structure after the disposal of the Capita Asset Services businesses. This is
now reflected in the segment reporting and the comparatives have been restated on this same basis. No segments are aggregated to form the operating segments
below, and the information presents the information as it is reported to the Group Board. in preparing these financial statements, the Board has considered how
business performance is assessed internally and in addition to the announced new business divisions, Group trading and central functions will also be reported
separately going forward, Comparative information has been restated accordingly. The 8oard believe the changes improve accountability and transparency across
the Group. Specific iterns are not allocated to reportable segments in the below analysis which is in Line with that reparted to the Group Board.

Before eliminating sales between business units on consolidation, the Group accounts for sales between business units as if they were to athird party at
market rates.

The tables below present revanue, trading result and certaim asset and liability information for the Group's business segments for the years 2017 and 2016.

All operational divisions are continuing except for the Capita Asset Services businesses which were disposed of in the year and is disclosed as discontinued in both
2017 and 2016. The 2016 consolidated income statement has not been restated for the impact of business exits and other non-underlying items (except for the
Capita Asset Services businesses). If the 2016 underlying consolidated income staternent was restated tor businesses exited or held for sale in 2077, revenue would
be decreased by £173.9m and profit before tax would be reduced by £5.8m.

Year ended 31 Decamber 2017
Public Digital and Group tradi
Private Sector Services  Professional and can Total Business Spacific

Pmnerlhg PII‘lMﬂlllg Slrvhﬂ-: thnl:n"s‘ I'I'Serﬁ mn:ﬂ::; undlrly::g E(ﬁ Iug:: 1'0‘!::.
Continuing operations
Long-term contractual 1,214.0 7741 225 370.9 323.3 226 2,530.0 = 2,930.0
Short-term contractual 306.3 165.4 90.7 326 63.6 2.1 667.7 10.8 678.5
Transactional [point in time) 68.0 147.7 217.0 7.4 120.9 9.2 570.2 55.9 626.1
Total segment revenue 1,588.3  1,087.2 532.8 #10.9 507.8 40.9 4,167.9 56.7 4,234.6
Trading revenue 1,730.3 11615 667.9 451.2 770.2 974 - 4,8785 4,878.5
Inter-segment revenue {142.0) (743)  {135.) (40.3) (262.4) (56.5)  (710.6) (710.6)
Total underlying
segment revenue 1,588.3 1,087.2 532.8 410.9 507.8 40.9 41679 4167.9
Non-underlying revenue 1.5 101 551 - - - 66.7 66.7
Total segment revenue 1,589.8 1,097.3 5879 410.9 507.8 40.9 4,234.6
Underlying operating profit
before significant contracts
and restructuring 131.4 79.0 105.7 161 79.5 (46.4) 465.3 © 4653
Significant costs and restructuring 6.1 _[5.0) {0.8) {2.2) (1.4) (13.6) {17.9) (17.9}
Underlying operating profit 137.5 73.0 104.9 113.9 781 (60.0) 4474 447.4
Business sxits 0.7 - 1.7} - = - (1.0) {1.0)
Total trading result 138.2 73.0 103.2 1139 78.1 {60.0} 446.4
Non-trading items:
Business exits = non-trading (13.7) (13.7)
Spedific ltemns — see note 6 {852.8) (852.8)
Operating profit/(toss) 447.4 (14.7) (852.8) (420.1)
Net finance costs (64.4) {0.1) 21 (62.4)
Loss on business dispasal - (30.6) - {30.6)
Profit/(loss) before tax 383.0 (45.4) (8507) (513.1)
Income tax (expense)/credit (68.0} - 54.0 (14.0)
Prafit/{lass) for the year—
continuing operations 315.0 (45.4) (796.7) (5271}
Profit/{loss) for the year —
discontinued aperations - 482.5 (66.1) 416.4

Profit/{loss) for the year - total 315.0 4371 (B62.8) (110.7}
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7 SEGMENTAL INFORMATION CONTINUED
Year ended 31 December 2016 - Restated

Private Sector Public Services  Professional Dth'a"r: Gﬂm Total Busineys Specific
Pammh*l_pi I'lmm:i!z:“s Scnd: Scluﬂ?; m SME: hmcﬂog ur\dmy;ng E:it qu To:r:"l
m m m

Continuing operations .
Long-term contractual 1195.3 791.8 2269 3805 298.6 246 2.921.7 - 29217
Short-term contractual 2744 216.4 821 323 82.2 - 6874 - 6874
Transactional (point in time) 70.7 na7 449.3 7.5 100.7 3.3 8.2 1.3 759.5
Total segment revenue 1,544.4 11279 758.3, 4203 4815 24.9 4,357.3 1.3 ~  4,388.6
Trading revenue 1,656.5 1,192.8 895.8 451.8 7921 68.8 50578 50578
Inter-segment revenue (112.1) (64.9) {137.5) {31.5) (310.6) (43.9)  (700.5) {700.5}
Total underlying
Segment revenue 1,544.4 11279 758.3 420.3 4815 249 4,357.3 4,357.3
Non-underlying revenue 89 0% - 15 - - 13 n.3
Total segment revenue 1,553.3 1,128.8 7583 421.8 481.5 249 4,368.6
betore Sanean costacts
any restructuring 104.6 6.5 1.8 136.4 572 (247) 391.8 391.8
Significant costs and restructuring (33.9) (6.0) {3.5) {2.0) (10.9) 2.4 (57.2) (57.2)
Underlying operating profit 74 o5 1083 1344 47.1 271 3346 3346
Business exits - - a1 - - - [eX] 0.1
Total trading result 714 0.5 108.4 134.4 471 {27y} 3347
Non-trading items:
Business exits - non-trading 27 27
Specific items — see note 6 (353.5) (353.5)
Operating profitloss 3346 2.8 (353.5) (16.1)
Net finarice costs (66.1) - (7.7 (73.8)
Gain on business disposal - 01 - 0.1
Profit/{loss) before tax 2685 29 {361.2) {89.8)
Income tax (expense)/credit {486.4) 0.5 471 1.2
Prafit/{loss) for the year—
continuing operations 2221 34 {314.) (88.6)
Prafit/{loss) for the year—
distantinued operations - 50.6 {13.7) 36.9
Prafit/{loss) for the year —tatal 2221 540 {3278) (51.7)
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7 SEGMENTAL INFORMATION CONTINUED

The tables belaw show the order book for each division, categorised inta long-term comtractua! {contracts with length greater than 2 years) and short-term
contractual (contracts with length less than 2 years). The length of the contract is calculated from the start of the service commencerment date. The figures

. represent the aggregate amount of currently contracted transaction price allocated'to the performance cbligations that are unsatisfied or partially unsatisfied.
Revenue expected to be recognised upon satisfaction of these performance obligations as of 31 Decernber 2017 is as follows:

"Digital and Group tradin,

Private Sector Public Services  Professlonal oftware and central
Orderbook !lrmersh;ﬁ Paru!r:hapl“ Senlg: inluth;nr: m s.rvlﬁ fun:tl:n": Tolt:!
Long-term contractual 4,002.0 2,670.2 328.2 550.4 4943 6.4 8,051.5
Short-term contractual - 94.7 221 - 20.0 2.7 139.5
Total 4,002.0 2,764.9 350.3 550.4 514.3 9.1 8,191.0

The table below shows the time bands of the expected timing of revenue ta be recognised on long-term contractual as of 31 December 2017

- D?Ihl and Group tradin

ivate Sector PublicSyrvicas  Profecsional oftwars and eamtral
Time bands of long-term contractual in order book '.mmh?n: '.m'r'hg s.ﬂhﬁ'n’ S¢I.|Monms rrs-ni::"s fm‘“t’-‘n’ Tﬂ
<1 year 952.8 5231 83.5 269.7 166.1 5.1 2,0003
1-5 years 2,480.3 1,491.0 244.7 268.6 240.8 1.3 4,726.7
> 5 years 568.9 656.1 - 121 87.4 - 1,324.5
Total 4,002.0 2,670.2 328.2 550.4 494.3 6.4 8,051.5

The order book represents the consideration to which the Group will be entitled to receive from the customers when the Graup satisfies the remaining

performance obligations in the contracts. However, the total revenue that will be earned by the Group will alse include volumetric revenue, new wins, scope
changes and anticipated contract extensions. Thase elements have been axcluded from the figures in the tables abave as they are not contracted. in addition,
revenue from contract extensions is alse exduded in the order book unless they are pre-priced extensions whereby the Group has a legal binding obligation to
deliver the performance obligations during the extension pericd. The total revenue related to pre-priced extenslons that has been included in the tables above
amaunted to £502.0m. The amounts presented de not include orders for which neither party has performed and each party has the unilateral right to terminate

a wholly unperformed cantract without compensating the other party.

Of the £8.3hn revenue to be earned on long-term contractuat, £4.9bn relates to material contracts to the Group. This amount excludes revenue that will be derived
from frameworks (transactional (point in time) contracts) and non-contracted volumetric revenue from these material contracts, which together are expected to

contribute an additional £1.8bn of revenue to the Group over the life of these contracts.
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7 SEGMENTAL INFORMATION CONTINUED

Other segment information
Privete Sector PublicServices  Professiomai nmﬁ Gm-:ﬁ:::rlf—'j

Partnerships  Partnerships Sarvices Salution T Snrvices functions Total
31December 2017 £m Em &m Em £m £m Erm
Property, plant and equipment 97.3 4.1 28.3 6.7 218 511 219.3
Intangible assets acquired in business combinations © 28B6.4 218.8 389.2 3376 410.9 2.3 1,645.2
Intangible assets capitalised/purchased 9.6 421 8.0 53.6 4.8 48.8 166.9
Contract fulfilment assets T18.7 358 5.6 728 19.6 ~ 252.5
Trade and other receivables 261.4 158.3 931 66.1 197.7 27.2 803.8
Financial assets 2210 2210
Deferred taxation 159.3 159.3
Disposal group assets held for sale 5.9 5.9
Cash 921.7 921.7
income tax receivable 25.6 25.6
Total assets 773.4 469.1 524.2 536.8 654.8 1.462.9 4,421.2
Deferred income 677.7 - 3555 96.2 250.4 129.5 59 1,515.2
Trade and other payables 83.4 68.6 360 18.2 39.9 526.1 772.2
Orverdrafts 443.3 443.3
Financial liabilities 1,987.3 1,987.3
Deferred taxation 2.2 c12.2
Disposal group liabilities held for sale 1.4 14
Provisions 212.6 212.6
Emplayee benefits 406.8 406.8
Total liabilities 7611 4241 132.2 268.6 169.4 3,595.6 5,351.0

Total net assets/{liabilities) 123 45.0 3520 268.2 4854 (21327} (929.8}
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7 SEGMENTAL INFORMATION CONTINUED
Other segment information

Dighal and Group tradi
- Private Sector  Public Services Professional are Discontinued and ean

Partnerships Partnerships Services Selution IT Swrvices aperations functions Total

31 December 2016 £m Em £m Em £m £m £m Em
Property, plant and equipment 163.3 28.1 299 8.0 39.8 763 49.3 3947
Intangible assets acquired in business combinations 7151 2439 4447 481.9 445.0 2317 7.3 2,589.6
Intangible assets capitalised/purchased ' 74 811 16 44,6 923 - 0.6 164.6
Contract fulfilment assets 1240 245 7.0 65.8 19.3 - - 240.6
. Trade and cther receivables 2387 152.5 125.2 N4 1673 194 57.0 8915
Financial assets 430.2 430.2
Ueferred taxation 2224 2224
Funds assets 173.6 1736
Cash 1,098.3 1,088.3
Total assets 1,258.5 530.1 618.4 631.7 684.7 433.4 2,048.7 6,205.5
Deferred income 7561 356.6 1047 226.0 135.8 - 12.4 1,596
Trade and other payables 104.2 m4 49.6 19.7 380 133 561.8 998.0
Overdrafts 5325 5325
Financial liabilitles 2,918.6 29186
Funds liabilities 1736 1736
Provisians 160.7 160.7
Deferred taxation 15.6 196
income tax payable 186 18.6
Emplayee benefits 345.2 345.2
Total labilities 8603 468.0 154.3 2457 173.8 113.3 4,743.0 6,758.4
Total net assets/(liabilities) 398.2 62.1 464.1 386.0 510.9 3201 (2,694.3) [552.9)

The table below preéents revenue by geographical lacation, and carrying amount of nan-cusrent assets by location of those assets.
2007 Restated 2016
, United  Non-United United  Non-United
e i - =
Ravenue 3,902.2 332.4 42346 4,086.9 2817 4,368.6

Non-current assets 2,547.5 56.0 2,603.5 3,903.4 94.9 3,958.3




1 -] 9 Capits plc Annual Repart 2017

[ srarecicreront || comrrorare coveanance || mnanciac statements |

8 OPERATING PROFIT
This is stated after charging/{crediting):
Restated
200 2016
Notes + £m Erm
Depreciation 63.5 721
Amortisation of capitalised/purchased intangible assets 19.9 15.4
{Profit)/loss on sale of property, plant and equipment and intangibles 0.5 08
Minimum lease payments racognised as an operating lease expense ) 1211 12278
Foreign exchange differences {5.6) A
Contract fulfilment asset utiisation, impaimment and dereccgnition 18 89.3 135
TfLimplementation costs and penalties - 250
- Property commercialisation ' 2.7) (28.0)
Contract termination (gains)/losses (6.4) (21.7)
Defence Infrastructure Organisation contract {22.09) -
Supplier settlement {9.2) -

The table above includes itemns only within underlying operating profit, Non-underlying iterns in operating profit are described in notes 3 and 6.

Underlying operating profit in 2017 includes the follawing iterns:

— CFA utilisation, impairment and derecognitian: the Group undertook a comprehensive review of its major contracts to identify indicators of impairrent of
contract fulfilment assets, For further detait refer to note 18.

- TfLimplementation costs and penalties: as announced during 2015, the Company encountered delays on the implernentation of the new [T system on
the Transport for London (TfL} congestion charge contract. As a result of the delays, costs of ¢.£25.0m, including penatties for delays, were incurred in 2076.
These were recorded within underlying operating profit because these costs and penalties were remedies within the contract. There are no such costs in 2017;

- Property commercialisation: transactions, executed in the ordinary course of business, have delivered profits of £2.7m (2016: £28.0m). This profit is included
within underlying operating profit because part of the Group's strategy is ta create and deliver maximum value from assets that are either owned by its clients or
are acquired by Capita as part of a wider transaction;

- Contract termination (gains)/tosses: customer cantracts usually contain provisions to compensate the Group for exit costs and future profits in the event of
early termination. In-year customer contract terminations for customer convenience have led to associated exit fees paid to Capita of £6.4m (2016: £21.7m}
being recorded as income in-year. These are included within underlying operating profit because these amounts are payable to the Group under the terms of the
respective contracts being terminated;

- Defence Infrastructure Organisation contract: in 2017 we conctuded discussions with the Ministry of Defence in relation to the Defence Infrastructure
Organisation {D10) cantract, which is expected to end in 2019, The 2077 results include a £22.0m benefit from the re-shaping of the DIO contract which will
not recur in 2078; and

- Supplier settlement: the |T Sarvices division benefited from a ane-off supplier settlemant of £9.2m (2016: £nil).

= Minimum lease payments: see nota 26 for further details.

Fees payable to the Company's auditor and its associates in respect of: 221: i
Audit and audit-related services :
The audit of the Company and Group financial statements’ 38 2.2
The audit of the financial statements of subsidiaries of the Company 1.2 1.2
Total audit and audit-related services 5.0 3.4
Non-audit services
Taxation compliance services [i %] 01
Taxation advisory services - 01
Services related to corporate finance transactions o1 01
Other assurance services 0.8 [+13
Other non-audit services - 0.1
Total non-audit services 1.0 0.9
6.0 4.3

Total audit and non-audit services

The amounts included in the above table relate to fees payable to KPMG LLP and its associates. Of this amount, £0.1m relates to the disposal of Capita Asset
Services which is disclosed as a discontinued operation.

1 Feas for the audit of the Company and Group financial statemants have increased year an year by £1.6m. Of this increase, £1.0m relates to the provision of IFRS 15 audit services.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

9 EMPLOYEE BENEFITS EXPENSE

2017 206
Notes £m £m ‘
Wages and salaries - 1,899.5 19186
| Social security costs 184.2 186.6
| Perision costs : 34 1223 716.2
| Share based payments 30 2.9 (4.5)

2,218.9 2,216.9

The expenses above reflect total operations. Employee benefits expense for continuing operations is £2,098.6m {2016: £2,080.3m).

The aggregate amount of Directors’ remuneration {salary, bonus and benefits) is shown on page 84 of the remuneration report;

~ As shown on page 160 note 35 'related party transactions', the aggregate amount of gains made by Directars on exercise of share options was £0.7m
(2016: £6.2m).

— The remuneration of the highest paid Director was £1,125,510 (2016: £914,894).

- Payments have been made to a defined contribution pension scheme on behalf of 5 Directors (2016: 5 Directors). For the highest paid Director, pension
contributions of £21,310 (2016: £30,000) ware made.

| Restated
The average number of employees during the year was made up as follows: Nurgber Numbee
Sales 1,825 1,883
Administration 8,148 8,331
Cperations 59,486 60,872

69,459 71,586

The average number of employees above reflects continuing operations and excludes employees relating to discontinued operations.

10 NET FINANCE COSTS
. 207 Restne
Notes. £m £m
Interest receivable (0.7) {0.5)
Private placement loan notes ’ 377 356
Finance lease - 0.2
Bankinans and overdrafts 15.6 16
Net interest cost an defined benefit pension schernes 34 9.2 6.6
Interest payable 65.1 66.6
Underlying net finance costs 64.4 66.1
Fixed rate interest rate swaps — mark-to-market 28 (0.5) 181
Discount unwind on public sector subsidiary partnership payment 28 1.8 23
Fair value movement in trade investiments 0.6 {0.1)
Non-designated foreign exchange forward contracts — mark-to-market {3.4) (13.6)
Interest payable - business exit 153 -
Fair value hedge ineffectiveness’ 28 (0.6} 1.0
Non-underlying net finance costs ' (2.0} 77
Tatal net finance costs 6Z.4 73.8

1 This mark-to-market movement on hedge derivatives represeats the extent to which the fair value of these instruments has been affected by the perceived change in the
creditworthiness of the counterparties to those instruments and own credit risk. it alse includes the ineflectiveness of the fair value hedge relationships arising from changesin the

|

|

|

\

|

|

|

|

|

|

|

Fixed rate interest rate swaps : 2.6 126
currency basis risk.
|

|
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THNCOME TAX
The major companents of income tax expense for the years ended 31 December 2017 and 2016 are:
Restated
207 208
£m £m
Consolidated income statement
Current income tax
Current income 1ax (credit)/charge (35.3) 577
Adjustment in respect of prior years (10.7) (17.4)
Deferred income tax _
Origination and reversal of temporary differences 58.1 (59.6)
Adjustment in respect of prior years 1.9 181
14.0 (1.2)
2007 e
£m Em
Censolidated statement of comprehensive income
Deferrad income tax on cash flow hedges ’ - 28
Income tax on cash flow hedges 0.4 28
Deferred incorne tax movement in relation to actuariat losses an defined benefit plans : (8.8) (26.5)
(8.4) (20.9)
Restated
2017 206
£Em Em
C lidated st: nt of changes in equity
Deferred income tax movement in relation to share based payment - 126
Income tax deduction on exercise of stock options - {6.8)
- 5.8

The deferrad income tax charge of £12.6m in relation to share based payments arose in the year ended 31 December 2016 due to share awards vesting in respect
of which an income tax credit was recognised and the reduction in Capita plc’s share price during the second half of the year ended 31 December 2016. Thereis no
movement for year ended 31 December 2017 through the consolidated statement of changes in equity.

The reconciliation between tax expense/{credit) and the product of accounting profit multiplied by the UK corporation tax rate for the years ended 21 December
2017 and 2016 is as follows:

Rescated
2017 2016
Em Em
Loss before tax (513.1) (29.8)
Motional (credit) at UK corparation tax rate of 15.25% {2016: 20.00%) (98.8) (18.0)
Adjustments in respect of current income tax of priar years (10.7) (17.4)
Adjustrents in respect of deferred tax of prior years 1.9 181
Non-deductible expenses - underlying 4.2 37
Non-deductible expenses —business exit 29 -
Non-deductible expenses - specific items 56 -
Loss on disposal 6.0 -
Non-deductible goodwill impairment 102.0 12.8
Difference in rate recognition of temparary differences {9.9} 16
Attributable to different rates in overseas jurisdictions (9 {0.6)
Movement in unrecognised deferred tax 4.7 (1.9)
At the effective tax rate of (2.7%) (2076:1.3%) 14.0 0.2)

Total tax expense/(credit) reported in the income statement 4.0 n.2)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

11 INCOME TAX CONTINUED ¢

The tax charge for the year ended 31 December 2017 was £14.0m (2016: credit of £1.2m). The tax charge/{credit) is equivalent to an effective tax rate of (2.7%)
(2016: 1.3%). The effective tax rate on underlying profit is 17.79% (2016: 17.3%).

Adjustmentsin respect of current income tax of prior years for the year ended 31 December 2017 of £10.7m includes £5.5m relating to increased losses available
for graup relief surrenders arising from acquisitions and dispasals in previous years but identified during the period, and £5.2m relating to adjustments which have
a carresponding prior year deferred income tax impact and true ups of positions to filad tax returns,

Adjustments in respect of current income tax of prior years for the year ended 31 December 2016 of £17.4m includes a £5.8m net credit primarily relating to the
successful resolution of issues with relevant tax authorities, £3.7m of adjustments which have a corresponding prior year deferred tax impact as noted below,
£3.0m relating to the review of the tax treatment of various derivative related historic tax positions and £1.3m relating to successful prior year overseas tax
incentive claims.

Adjustments in respect of deferred tax of prior years for the year ended 31 December 2017 of £1.9m reflects adjustments which have & carresponding prior year
current incorne tax impact and true ups of temporary difference positions.

Adjustments in respect of deferred tax of prior years for the year ended 31 December 2016 of £18.1m includes £14.4m due to the write-off of deferred tax assets as
a result of a review of the tax treatment of various derivative related historic tax positions, and £3.7m of adjustments which have a corresponding prior year current
income taximpact,

Non-deductible expenses charged to undertying results are higher in 2017 due to expenses identified as nat deductible relating to overseas companies that are
being liquideted. Non-deductible expenses charged to business exits in 2017 relate to costs associated with disposal of businesses and reflect the change between
periods. Non-deductible expenses charged to specific items in 2077 mainly relate to non-deductible specific costs detailed furtherin note 6.

Adjustments of £102.0m relating to non-deductible goodwill impairment reflect the impairment of goodwill an consclidation, detailed further in note 16,

Adjustments of £14.7m relate to the net movement in unrecognised deferred tax on losses, mainly reiating to the non-recognition of deferred tax assets previously
recognised in connection with deferred tax positions relating to the IFRS 15 accounting changes.

Deferred income tax
Deferred income tax at 31 Decernber relates to the following:

Consalidated batance sheet Consolidated lncome statement

Restated Rastated
2007 016 2007 2016
£m £m £m £m
Deferred tax liabilities . ’
Contract fulfitment assets ) (41.0) {45.7) ©(3.2) (2.0
Fair value adjustments on acquisition (39.7) (65.3) (26.2} {23.5)
(80.8) (11.0) (29.4) (25.5)
Deferred tax assets . .
Accelerated capital allowances 34.9 ne (15.6} 98
Deferred income 63.1 2383 165.4 (33.0)
Share based payments 0.4 03 (0.1) -
Pension schemes’ liability 55.8 46.5 (0.5) -
Pravisions 13.2 T 7 (2.2) a1
Losses available for offset against future taxable incorne . 60.5 41 (57.6) {4
Mark-to-market movemeant on Currency swaps - - - 0.1
Cash flow forwards - - - 17
Cash flow swaps . - - - 12.6
227.9 3138 -
Net deferred tax asset 1471 2028
Deferred income tax expensa/(credit) 60.0 (41.5)
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11 INCOME TAX CONTINUED

Impact of adoption of IFRS 15 on income tax balances
Due to the changes in assets, tiabilities, income and expenses recognised as a result of the application of IFRS 15, there are consequent IAS 12 Income taxes
differences that arise, and are reflected in the restated 31 Decembar 2016 balances.

Due to the changes in the pattern and timing of revenue recognition under IFRS 15, a deferred income liability was recognised on the balance sheet from 1 January
2016, which will be recognised through the income statement in subsequent periods. The impact of these revenue recognition changes is only recognised for tax
purpases via a one-off transitional tax adjustment in the year of adoption at entity level, so no tax deduction was available in 2016 for the reduction in historic
revenue recognised.

Contract fulfilment assets were also recognised on the balance sheet from 1 January 2016, which will be charged to the income statement in subsequent periods.
Under 1AS 12, the tax base of an asset is the amount that will be deductible for tax purposes against any taxabie economic benefits that will flow to an entity when
it recovers the camrying amount of the asset. The tax base of the contract fulfilment asset recognised on the balance sheet prior to 1 January 2017 is therefore
reduced by the amounts for which tax deductions have already been taken, creating a ternporary difference.

Under the principles of 1AS 12, the restated balance sheet for 31 Decembar 2016 reftects a net movemnent of £192.9m, arising from an increase in deferred tax
assets of £245.9m, and increase in deferred tax liability of £53.0m as a result of the transition to IFRS 15. As a result of the one-off transitional adjustment noted
abowve in 2017, part of the deferred tax asset on deferred incomne liability as at 31 December 2016 converts into a deferred tax asset in connection with tax losses as
at 31 Decemnber 2017. It is expected that the remaining deferred tax asset on deferred income liability as at 31 Cecember 2017 will convert to a deferred tax asset in

connection with tax losses during 2018.

Deferred tax

The UK corporation tax rate decreased from 20% to 19% on 1 April 2017 and will decrease further to 17% from 1 April 2020. The deferred tax balances have been
adjusted ta reflect this change.

The Group has unrecognised tax losses and other temporary differences of £382.6m (2016: £336.5m) that are available for offsat against future taxable profits of
the companies in which the losses or other temporary differences arose; of which £101.0m are related to losses incurred by companies acquired by the Group and
therefore not as a result of the Group's trading performance. Deferred tax assets have not been recognised in respect of £382.6m (2016: £336.5m) of these losses
or gther temparary differences, as their recoverability is uncertain. Of the £382.6m, £348.1m relates to losses and £34.5m relates to other ternporary differances.
£344.1m of the £382.6m losses and temporary differences relate to the UK and have no time expiry. These losses will be subject to recently enacted UK tax loss
relief legislation which could result in restricted utilisation in the future. £38.5m of the £382.6m losses and temporary differences relate to various overseas
jurisdictions, some of which are being subject to specific loss restriction rules but have no time expiry.

Dividends received from subsidiaries on or after 1 july 2009 are largely exemnpt from UK tax but may be subject to dividend withholding taxes levied by the overseas
tax jurisdictions in which the subsidiaries operate. The gross temporary differences of those subsidiaries affected by such potential taxes is £47.0m (2016: £38,9m)-
Mo deferred incorne tax liability is recognised on these temporary differences as the Group is able to control the timing of reversal and it is probable they will not
reverse in the foreseeable future.

Tax litigation

The Group files income tax returns in many jurisdictions. Various tax authorities are currently examining the Group's income tax returns. Tax returns contain
matters that could be subject to differing interpretations of applicable tax laws and regulations and the resolution of tax positions, through negatiations with
relevant tax authorities or through Witigation, can take several years to complete. Tax uncertainties are assessed throughout the year and specifically atthe year-end
with any associated provisions recognised considering the specific circumstances of each risk, including the merits of tachnical aspects, previous experience with
tax authorities, recent tax law and if relevant, external specialist advice.

While it Is difficult to predict the ultimate outcome in some cases, the Group does not currently anticipate that there wilt be any material impact on the Group’s
financial position or results of operations in the next financial year.

Tax developments

The Group continues to be directly and indirectly affected by new tax legislation and regulation and the interpretation of tax laws and regutation worldwide.
Changes in such legislation, regulation or interpretation could increase our taxes and have an adverse effect on our aperating results and financial position.
This includes potential changes arising out of the implementation of the recommendations of the Base Erasian and Profit Shifting project initiated by the
Organization far Economic Co-Operation and Development.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

12 EARNINGS/(LOSS) PER SHARE
Basic earnings/{loss) per share amounts are calculated by dividing net profit for the year attributable to ordinary equity holders of the parent company by the
weighted average number of ordinary shares outstanding during the year.

Dituted earnings/{loss) per share amounts are calculated by dividing the net profit for the year attributable to ordinary equity holders of the parent company by
the weighted average number of ordinary shares outstanding during the year plus the weighted average nurnber of ordinary shares that would be issued on the
conversion of all the diutive potential ordinary shares into ordinary shares.

The following reflects the earnings and share data used in the basic and diluted earnings/{loss) per share computations:

2017 Restated 2016

o opersens opetors opeationt

Em £m £m tm

Underlying profit attributable to shareholders 303.6 303.6 2106 210.6

Total loss attributable to shareholders (533.5) {117.3) . (94.8) (57.9)

2077 2006

m m

Weighted average number of ordinary shares (excluding trust and treasury shares) for basic earnings per share 6657 664.7
Dilutive potential ordinary shares:

Employee share options - -

Weighted average number of ordinary shares (excluding trust and treasury shares) adjusted for the effect of ditution 665.7 664.7

At 31 Decernber 2017, 3,395,030 options (2016: 30,754) were excluded from the diluted weighted average number of ordinary shares calculation because their
effact would have been anti-dilutive. Under |AS 33-Eamings per Share, potential ordinary shares are treated as dilutive when, and only when, their conversion to
ardinary shares would decrease eamings per share or increase loss per share from continuing operstions. The Group made a loss in the current year from continuing
aperations hence the diluted profit/(loss) per share for each component of continuing and total operations needs to be the same amcunt as the basic profit/{loss)
per share.

There have been no other transactions involving ordinary shares or potential ordinary shares between the reporting date and the date of completion of these
financial statements.

The earnings par share figures are calculated based an underlying earnings attributable to ordinary equity holders of the parent company of £303.6m

(2016 restated: £210.6m) and, after non-underlying costs, losses of £(117.3)m {2016 restated: losses of £{57.8)m}). They are both induded to provide 2 better
understanding of the underlying trading performance of the Group.

2017 Restated 2016
Continuing Total Contlnuing Tol
- P e " __ b
Basic earnings/{loss) per share - reparted underlying 45.61 45.61 3168 31.68
—reported (80.14) (17.58) (14.27) 872
Diluted eamings/(loss) per share - reported underlying 45.61 45.61 2168 31.68
- reported (80.14) (17.58) (14.27) (872
13 DIVIDENDS PAID AND PROPOSED
2007 2016
£m Em
Declared and paid during the year )
Ordinary shares {equity):
Final for 2016 paid: 20.6p per share {2015: 21.2p per share} 1371 140.9
Interim for 2017 paid: 11.1p per share (2016: 11.1p per share) 73.9 739
Dividends pald to shareholders Zn.o 2148
Dividends paid 1o non-controlling interest 5.6 4.2
Total dividands pald 216.6 219.0

Proposed far approval at AGM [not recognised as a lability at 31 December)
Ordinary shares {equity):
Final for 2017: nil per share (2016: 20.6p per share) - 137.0
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14 PROPERTY, PLANT AND EQUIPMENT

. Leasehold
i Puntand

huucnm maﬂ!lnig Tait,a“t
Cost:
As at 1 January 2016 . 105 5475 658.0
Subsidiaries acquired - 27 27
Disposal of business - (0.5) {0.5)
Transfer to held for sale assets - 06 06
Additians : ’ 0.5 731 8316
Disposals (07) {14.0) (14.7)
Asset retirements (18.2) (198.8) (217.0)
Re-class to intangible assets {net) ’ - (28) {2.6)
Exchange movemnent 29 123 15.2
As at 31 December 2015 105.0 4203 525.3
Subsidiaries acquired 0.1 01 a.2
Disposal of business (15.8) (98.2)  (14.0)
Additions 5.8 63.1 68.9
Disposals —undedying (3.6} {10.7) {14.3}
Disposals — specific items (7.3} (91.9) (99.2)
Asset retirements (7.6} (75.2) (82.8)
Re-class to intangible assets - (13.9) {139
Exdsaﬂe mavement 0.5 0.6 11
As at 31 Decernber 2017 771 195.0 2721
Depreciation and impairment:
As at1janvary 2016 432 2088 2520
Depreciation charged during the year 123 696 819
Impairment — specific itams - 16.5 6.5
Disposal of business - (0.2} {0.2)
Transfer to held for sale assets - 05 0s
Dispasals {03) (13.0) (13.3)
Asset retirements ) (18.2) {198.8) (217.0)
Exchange movement . 1.8 3.4 10.2
As at 31 Decenber 2016 388 9.8 130.6
Depreciation charged during the year " 58.9 70.0
Impairment — specific items - 10.0 100
Disposat of business (6.9) (32.9) ({39.8)
Disposals —underlying (1.4) (7.0) (a.4)
Disposals —specific items (1.5) (17.8) (19.3)
Asset retirements (7.6) {75.2) {82.8)
Re-class to intangible assets - (8.0) (8.0}
Exchange moverment 0.2 0.3 0.5
Asat 31 December 2017 327 201 52.8
Net book value
At 1January 2016 67.3 338.7 406.0
At 31 December 2016 66.2 32B.5 394.7
At 31 December 2017 AdA 174.9 219.3

The net book value of plant and machinery includes an amount of £0.2rm (2016: £2.3m) in respect of assets held under finance leases,
Depreciation charged during the year includes £0.2m of accelerated depreciation in relation to businasses disposed of.

As part of its year-end close process in 2017, Capita has undertaken a comprehensive review of its tangible and intangible assets. Following the review,
management has taken a decision to fully write down, at 31 December 2017, a number of assets relating to spacific programmes resulting from changes in client
and Capita strategy in the second half of 2017, Property, plant and equipment amounting to £83.9m has been fully written down as a non-underlying charge.
The charge is shown above within impairment — specific items (£10.0m) and dispasals — specific items {£79.9m, being cost £99.2m less accumulated depreciation
£19.3m).

The abave non-underlying write-downs relate to life and pensions assets (£54.7m} and other non-current assets (£35.2m). Refer to note 6 for further details.
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NOTES TQO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

14 PROPERTY, PLANT AND EQUIPMENT CONTINUED
The table below reconciles the disposals and impairments of non-current assets between notes 6 and 15.

#re, ,
eqp:"p?:nyg mm Total
Em £m  Notes Em  Notes

Life and pension assets
Disposals —cost 56.2 1.0 57.2
Disposals —accumulated depreciation/amortisation {1.5) - (1.5)

54.7 1.0 557 6
Qther non-current assets :
Impairmant 10.0 4.0 4.0
Disposals - cost 43,0 39.3 823
Dispasals - accumulated depreciation/amortisation (17.8) (15.0) (32.8)

35.2 28.3 635 6
Total
Total impakrment 100 40 15 4.0
Total disposals — cost 99.2 40.3 15 13%.5
TJotal disposals - accumnulated depreciation/amortisation ' (19.3) (15.0) 15 {34.3}

85.9 29.3 119.2

tn 2016, the Group experienced difficult market conditions, management conducted a review of contract related balances on major contracts across the Group.
This review lad t¢ assets in the insurance and Benefits Services division with a total net book value of £15.5m being fully written down.
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15 INTANGIBLE ASSETS
Intangible assets soguired In business bt gibte as3ets P
and Cllent Total acrjuined Caphtalised Totat
W.softwars committed  listsand in business software Other  capitalised/
Brands and licences sales velatlonships  Goodwill i deved Intangitd d Total
Em £m £m £m £m £m £m Em £m £m

Cost
At January 2016 62.3 13.2 1375 8589 22349 340638 128.9 436 1785 3,585.3
Subsidiaries acquired 271 - - 23.3 67.9 1183 - 03 0.3 18.6
Business disposal {e1) - - 2.2) (3.4) (5.7) - 02 (0.3 (59
Additions - - - - - - 681 74 75.5 755
Disposals - - - - - - - (0.3) {0.3) {0.3)
Transfer from assets held for sale - - - 53 0.3 15.6 0.5 - 05 161
Re-class from property, piant and equipment - 06 - - - 0.6 06 13 19 2.5
Asset retirernent 227y (105 (622 (687) - {272.9) (1.9 (0.5} (2.4) {274.5)
Fair value adjustments in 2016 relating to
20175 acquisitions - - - - 17 17 - - - 17
Exchange movement 1.7 2.2 - 26.1 16.2 46.2 0.8 0.3 11 473
At 31 December 2016 69.3 96.5 753 2T 23216 3,314 1870 579 2549 13,5663
Subsidiaries scquired 0.4 6.8 1.3 3.9 15 27.5 - - - 7S
Business disposal (3.0 (o4) -~  (50.3) (266.9) (320.6) (7.2) (e.7) (17.8} (338.5}
Additions - - - - - - 43.4 29.5 729 729
Disposats - underlying - - - - - - 27} (w5 (202) (202)
Disposals - specific items - - - - - - 31.09) (9.3} (40.3) (40.3)
Transfer to helg for sate {0.2) - - (3.7} (7.1} (11.0} - - - (11.0)
Re-class from property, ptant and equipment - - - - - - 131 - 131 131
Asset retitement (97) (34) (60 (201.9) - 22 (466) (1.8) (485) (269.6)
Fair value adjustments in 2037 relating to
2(N6 acquisitions - - - - 1.2 1.2 - - - 1.2
Exchange movement {0.3) o7 - (2.6} 1.3 (0.9) 0.4 0.1 0.5 {0.4)
At 31 Dectmbar 2077 56.5 100.2 70.5 4881 2,071.2 2,786.5 156.4 581 214.5 3,001.0
Amortisation and impairment
At1January 2016 37.2 423 89.4 492.7 854 7470 213 70 28.3 7753
Amortisation charged during the year 123 133 87 179 - 152.2 n7z 57 7.4 1636
Impairment - specific items 08 - - 141 66.6 81.3 41.8 4.2 46.0 127.3
Impairment — business exit - - - 4.2 - 42 - - - 4.2
Business disposal - - - (0.7) - {0.7) - - - (0.7)
Disposals - - - - - - - (0.3) (0.3) (0.3
Asset retirement 21.7) (19.5) (62.2) (168.7) - (272.) (1.9) {0.5) (24) (274.5)
Transfers from assets held for sale - - - 36 - 38 0.4 - 0.4 40
Exchange movement, 0.2 08 - 55 - 6.3 05 03 09 7.2
At 31 Decémber 2016 28.6 6.7 359 468.6 152.0 721.8 739 16.4 903 8121
Arnortisation charged during the year 1.4 128 9.0 92.0 - 125.2 166 66 232 1484
Impairment - specific items 0.7 - 4.0 9.2 551.6 565.6 4.0 - 4.0 569.6
Impairment - business exit - - - - 71 P - - - Fs
Business disposal (2.6) (0.3) - (45.2) (0.2} (48.3) ry (0.1} (z.2) (55.5)
Disposals - underlying - - - - - - (0.8) (6.7) (7.5) {7.5)
Disposals - specific items - - - - - - . {13.5) 15) (15.0) [15.0}
Asset retirement 7] (B4 (61 (201.9) -  (2217)  (466) (1.9} (48.5) (269.6)
Transfer to assets held for sale {o.) - - (2.3) (71 (9.5) - - - {9.5)
Re-class frarn property, plant and equipment - - - - - - 8.0 8.0 8.0
Exchange movement (0.3} 0.1 - 0.8 {0.) 0.5 0.1 0.2 0.3 0.8
At 31 December 2017 28.0 459 42.8 321.3 7033 1141.3 346 13.0 476 1,188.9
Net book value
At 1 January 2016 251 709 48.1 3662 21495 2,659.8 107.6 42.6 1502 2,810.0
At 31 December 2016 407 59.8 394 2741 21756 25896 ) 1231 415 1646 2754.2
At 31 December 2017 28.5 54.3 27.7 166.6 1,387.9 1,645.2 1218 451 166.9 1,8121
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15 INTANGIBLE ASSETS CONTINUED
Amortisation charged during the year includes £1.7m (£0.3m in acquired intangibles and £1.4m in capitalised/purchased intangibles) of accelerated amortisation
in relation to businesses disposed or held for sale.

Goodwill impairments: During the year, the Group recognised an impairment charge relating to goodwill of £551.6m (2016: £66.6m). A full description of the
impairment review process and assumptions made can be found in note 16.

Intangible assets acquired in business combination impairments: In 2017, £14.0m of intangible assets acquired in business combinations in relation to
the Insurance, Life and Pensions businesses were identified as being impaired. During the prior year, intangible assets relating to the Capita Asset Services
businesses were impaired by £14.7m and on the dlosure of & business in the period, acquired intangibles were impaired by £4.2m.

Intangible assets capitalised impairment and disposals: As part of its year-end close process in 2017, Capita has undertaken a comprehensive review of its

tangible and intangible assets. Following the review, management has taken a decision to fully write down, at 31 December 2017, 2 number of assets relating to

specific pragrammes resufting from changes in client and Capita strategy in the second half of 2017. Intangible assets amounting to £29.3m have been fully written

down as a non-underlying charge. The charge is shown In the table within impairment — specific items (£4.0m) and dispasals — specificitems (£25.3m, being cost |
E40.3m less accumulated depreciation £15.0m). This impairment charge relates to life and pensions assets (£1.0m} and other non-current assats (£28 3m). |
Refer to note 6 for further details.

During the prior year, a similar review was undertaken which led to capitalised software development being writien down by £41.8m. This 2016 impairment
is reported within impairment of contract related assets of £58.3min note 6.
The table in note 14 reconciles the disposals and impairments of non-current assets between notes 6, 14 and 15.

Other intangible asset impairments: During 2017, no other intangible asset impainments were identified. in the prior year, the impact of the dispute with
The Co-operative Bank ple included a write down of software licence costs of £4.2m.

16 GOODWILL
Goodwill acquired through business combinations has been allocated to Cash-Generating Units {CGUs), which are expected to banefit from that
business combination.

Following the simplification of the group structure in 2017 from 1110 § divisions, the Group has reviewed the historical assessment of CGUs and the allocation of
goadwill. As part of this simplification within each division, business units were reorganised to be recognisable, identifiable businesses. it was therefare conduded
that the Group's business units are the most appropriate lowest level at which cash flows can be identified and goodwill has been reallocated to these new CGUs.
As at 37 December 2017, the Group has 45 CGUs. The opening goodwill balance has been restated for comparable purposes. The remaining disclosures have not
bean restated as they are not comparable, due to the change in CGU and goodwilt atlocation.

Carrying amount of goodwill allocated to groups of Cash-Generating Units
The following table shows the allocation of goodwill to groups of CGUs

Dgul and
Private Sector  Public Services Professional frware
Servioes Solution

Partotrships  Partnecships IT Servicas - Asset Services Total

Totatl number of CGUs (No) 9 10 12 8 6 - 45

£m fm £m £m £m m Em
31December 2016 582.6 209.0 354.6 416.4 3753 2317 217568
Additlons 59 - 1.7 - 75 - 151
Fair value adjustment . - - - - 127 - 1.2
Disposals - - (29.0) - - (2377)  (266.7)
Held for sale - (7.9 - - - - (r.)
Exchange movement 14 - - - - - 14
Impairment (389.1) (7.5) - {(1252) (29.9) - (551.6)
31 December 2017 2008 194.4 3273 291.3 3541 - 1,367.9
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16 GOODWILL CONTINUED

The table balow sets out the split between significant and nen-significant CGUs. A significant CGU is defined as a CGU exceeding 10% of opening goodwill,
10% of closing goodwill or a CGU that was impaired or disposed of during the year. The remaining 36 CGLs that have not been impaired, are included in the
‘Other CGUs’ calumn.

Insurance,

Secure
i D TS MANES  ue WZTHE SRR MRS CEEE o
'm £m £m Em £m £m £m £m
31 December 2016 3234 2377 1919 1388 633 29.0 845 gio 90,6 9334 21756
Additions - - - - - - - - 7.0 81 151
Fair value adjustments - - - - - - - - 1.2 - 1.2
Disposals - (2377) - - - {29.0) - - - - (266.7)
Held for sale - - - (71 - - - - - - (fA)]
Exchange movements Q.8 - - - - - - - - 0.6 1.4
Irapairment - (324.2) - (13.2) (7.5) {n.9) - (64.9) {26.5) (3.4) - [551.6)
31 Decamber 2017 - - 78.7 124.2 514 - 19.6 56.5 95.4 2421 11,3679
The impairment test

The Group tests intangible assets, including goodwill, for Impairment on an annual basis or more frequently if there are indications that any of these assets may
ke impaired.

The Group’s impainment test compares the carrying value of each CGU with its recoverable amount. The recoverable amount of a CGU is determined by its value
in use which is derived from discounted cash flow calculations, The key inputs to the calculations are described below, including changes in market conditions.

As reportad in the Chief Exacutive Officer’s review, significant actions are required to address recent operational and external challenges and a major
transfarmational plan has been launched. Actions were taken in the prior year to implement a new simplifisd market facing organisation structure, and at the time
of the interim results the Group announced an impeoved win rate against the backdrop of a quiet market. Since that date the Group has continued to experience a
highier level of revenue attrition than expected, and continued to experience detays in customer decision making and weakness in new sales.

In January 2018, the Group announced that the administration of Prudential’s life and pensions business, around 2% of Group revenue, will be transferring from
Capita to a new supplier later in 2018. As previously disclosed, another of the Group's life and pensions clients is conducting a strategic review, the outcame of
which remains uncertain but is expected to result in the continuation of the contract with amended terms, or the termination of the contract.

As announced in January 2018, Capita has shifted its stratagy, and sat a plan, focusing on Investment in people, sales capability and its transformation plan.

The business plan for the divisions indicate there s likely to be a significant negative impact upon profits from contract and volume attrition, the dropping out of
one-off items including contract and supplier-relatad profits which were reported in 2017 and increases in somecost items.

The transformation plan encompasses strategy, cost competitiveness, sales, IT and the Company’s capital structure, to improve the performance of Capita over
the meadium-to-long term, The Board is confident that the transformation plan will deliver significant benefits to Capita over the medium-to-long-term and the
associated disposal programme will support the re-positioning of the Group.

In undertaking the annual impairrment review, the Directors have considered both external and intemal sources of information, and any abservable indications
that may suggest that the carrying value of goodwill may be impaired, The continued operational and external challenges faced by the Group have led to a
significant deterioration in new sales oppartunities from the positions in March and September 2017. In addition, the Group has experienced contract terminations
and attrition as highlighted above, and the transformation plan has Identified areas that need to be addressed to rebuild and reposition Capita. These events and
circumstances have led to the recognition of the impairment charge as set out in this note.

Farecast cash flows
Praviously, the Group prepared 3 one-year business plan. For 2018, the Group prepared a five-year strategic plan. The cash flow forecasts are derived from the most
recent Board approved strategic plan for the years ended 31 December 2018 — 2022 and are based upon:

- past performance and kniown changes and expectations of current market conditions;

- the sales volurne assumptions underlying the forecasts are based on the Directors’ estimates of the route to new sates and renewals; and

- the efficiency of the cost base and whether it is at the comect level for the business currently and is supportive of future growth.

The markets in which the Group operate and the services which we provide are discussed in *Divisional Performance 2017” starting on page 25.

Accounting standards require that cash flows after tha forecast period, which for Capita is the period covered by the Board approved strategic plan, are
extrapolated into the future over the useful life of the CGU), using a steady or declining growth rate that is consistent with that of the product, industry or country.
As the strategic plan covers a period of 5 years, no extrapolation is required and instead an appropriate terminal value has been applied 1o each year 5 CGU cash
flow. The resulting cash flows are then discounted at a rate, which is discussed further below. The major assurnptions in this extrapolation are:

— long-term growth rate; and

- the pre-tax discount rates to be used.

Long-term growth rates
The rates are based on tong-term inflation rates specific to each CGU, adjusted for management’s view of renewal rates on contracts. The growth rate assumptions
do not exceed the average long-term growth rate forecast for UK GDP growth of 1.5%.
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16 GOODWILL CONTINUED

Discount rates

The resulting cash flows are discounted at a rate that recognised their CGU specific characteristics and is based on the overall Group Weighted Average Cost of
Capital {WACC).

The Group's post-tax WACC is 7.46% (2016: 7.17%). The Group WACC is calculated by weighting the cost of our debt and equity financing in line with the amounts
of debt and equity that we use to finance our activities. We have calculated our post-tax WACC assurning a risk-free rate of 1.23% (2016: 1.22%), a market risk
premium of 13.89% (2016: 9.23%) and a Beta of 0.57 (2016: 0.79). These assumptions are based on publicly available sources.

For the discount rate used in the cash flows of each CGL), we have adjusted the rate, where appropriate, toreflect the risks specific to the market in which the CGU
operates. The rate adjustment takes into account the relative risks in the business through adjustment ta the risk premium and the weighting of the funding levets
provided per CGU, whilst retaining a constant cost of debt.

The below table represents the range of pre-tax discount rates used and the range of implied compound annua! growth rates for the years 2017 to 2022 for each
CGU. The table also includes the divisions’ compound annual growth rate for the same period.

PFra-tax discount rate Crowth rate
Dlvision Hin Max Min Max
Private Sector Partnerships 9.2% 14.1% (13.9)% 9.5%
Public Services Partrrerships ) 9.2% 14.1% (5.7)% 25.4%
Professional Services 9.2% 9.2% {2.9)% 14.1%
Digital and Software Solutions 2.2% 12.9% 1.1% 14.3%
IT Services R 9.2% 9.2% (11.9)% 6.7%

Sensitivity analysis

The impairment testing as described is reliant on the acouracy of management’s forecasts and the assumptions that underlie them and also on the selection of
the discount and growth rates to be applied. In order to gauge the sensitivity of the result to a change in any one, or combination of the assumptions that underlie
the model, a number of scenarios have been run to identify the range of reasonably possible alternatives and measure which CGUs are the most susceptible to an
impainment should the assumptions used be varied.

The table below shows haw the impairment test would be impacted (with all other variables being equal) by an increase in discount rate of 1%, or if the business
plan was missed by 10% for each of the S years or a decrease of 1% in the long-term growth rate for the Group in total and each of its divisions. We have also
considered the impact of all of the scenarios together and disclosed the impact on impairment in the final column.

Increases(decrease} in NPV

1% increase Miss %m Car i n2017 ‘.';wﬂm‘.

No. of CGUs in WACC m decrease by 1% sensitivity sensitivity scenario

Private Sector Partnerships 9 (92.6) (111.8) (65.7) [241.9) (19.6)
Public Services Partnerships ] 10 (52.8) (74.6) {34.2) {(148.2) (34.2)
Professional Services 12 {146.7) (138.3) {111.0) (349.2) -
Digital and Software Solutions 8 (134) (141.2) {98.7) {33256) (59.2)
IT Services 6 (78.8) (76.5) (59.2) {189.2) (64.4)
45 (504.8) (542.4) (368.8) (1,261} (177.4)

Management continue to monitor closely the performance of all CGUs and consider the impact of any changes to the key assumptions. In conclusion, other than
disclosed above with regard ta those CGUs impaired in the year, management believe there is no reasonably possible change in the underlying assumptions that
would result in a further significant impairment charge in the consolidated income statement.
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17 BUSINESS COMBINATIONS

2017 acquisitions
The Group made a number of acquisitions in 2017 which are shown in aggregate. The fair values of the identifiable assets and liabilities acquired are disclosed in the
table below:

Fak valus to

Group recognised

- mnmhﬁ
Property, plant and equipment 0.2
Intangible assets 12.4
Trade and other receivables due in less than 1 year 7.5
Corporation tax {0.3)
Cash and cash equivalents 4.5
Trade and other payables (excluding accryals) due in less than 1 year (29
Accruals due in tess than 1year (28)
Deferred tax {2.2)
MNet assets 166
Goodwill arising on acquisition 151
37

Discharged by:

Cash 23.3
Defarred consideration 20
Contingent consideration acorued 6.4
317

In all cases, 100% of the ordinary share capital was acquired. The companies acquired have besn mainty in the areas of IT Services, Trave! and Events, Customer
Management and Digital and Seftware Solutions which complement or extend the Group's existing skill sets and provide opportunities for growth into these
markets. In addition, during the year the Group settled £10.8m of deferred consideration and £11.7m of contingent consideration payments with regard to previous
acquisitions, all of which had been accryed.

Where this can be detarmined, the acquired subsidiaries contributed £1.8m to the profit before tax of the Group. If these acquisitions had occurred on 1 January
2017, Group's revenue would have been an estimated £4,237.7m and Group loss before tax would have been an estimated £512.8m. In determining these amounts,
managemery has assumed that the fair vafue adjustments that arose on the date of acquisition would have been the same if the acquisition had occurred on

1 January 2017. During the year, some of the acquired businessas have been completely integrated into the existing businass of the Group and therefare their
post-acquisition performance cannot be determined.

Goodwill has arisen on the acquisitions because the fair value of the acquired assets was lower than the consideration paid; the goedwill represents the value to
the Group that can be driven from these underlying assets over the fife of the acquired businesses, particularly from synergies, and the capabilities of the acquired
waorkforce. The total amount of goodwiil recognised in the period that is expected to be deductible for tax purposes is £nil {2016: £nil).

The fair value exercise has been complated on a provisional basis for acquisitions made in 2017, The Group will complete this review in 2018 though any adjustment
to the carrying value is tikely to be insignificant to the individual acquisition. In total, the effect of revisions made to fair value adjustments in the current year that
had been determined provisionally at the immediately preceding balance sheet date increases goodwill by £1.2m.

Contingent consideration

In respect of the acquisitions made in 2017, the Group has agreed to pay the vendors additional consideration dependent on the achievement of performance
targets in the periods post acquisition. These performance periods are of up to 3 years in duration and will be settled in cash on their payment date on achieving
the relevant targets. The range of the additional consideration payment is estimated to be between Enil and £24.7m. The Group has included £6.4m as contingent
consideration related to the additions| consideration, which represents its fair value at the acquisition date. Contingent consideration has been calculated based
on the Group's expectation of what it will pay in relation to the post-acquisition performance of the acquired entities by weighting the probability of a range of
payments to give an estimate of the final obligation.

Acquisition-related costs

The Graup incurred acquisition-related costs of £1.7m related to professional fees paid for due diligence, general professional fees and legal related costs.
These costs have been included in non-underlying administrative expenses in the Group’s consolidated income statement consistent with prior years.
Absent any material acquisitions, they will be included in underlying in future periods.
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17 BUSINESS COMBINATIONS CONTINUED

2016 acquisitions
The Group made a aumber of acquisitions in 2016 which are shown in aggregate. The fair values of the identifiable assets and liabilities acquired are disclosed in the
table below: .

o
on lm#ﬂgﬂn
Property, plant and equipment. 27
Intangible assets . 507
Trade and other receivables due in less than 1 year 4.4
Corporation tax - {3.9)
Cash and cash equivalents ’ 40
Trade and other payables (excluding aceruals) due in lass than 1year (21.2)
Accruals due in less than 1 year (317)
Provisions {1.0)
Deferred tax (8.3)
Finance leases : {0.8)
Net assets ’ 327
Goodwill arising on acquisition 69.6
102.3

Discharged by:
Cash 935
Contingent consideration accrued 8.8
102.3

In all cases, 100% of the ordinary share capital was acquired. The campanies acquired have been mainly in the areas of IT, and Digital and Software Solutions
which complement or extend the Group's existing skill sets and provide opportunities for growth into these markets. In addition, during the year the Group settled
£10.7m of deferred consideration and £18.5m of cantingent consideration payments with regard to previous acquisitions, all of which had been accrued.

Where this can be determined, the acquired subsidiaries contributed £1.6Im to the profit before tax of the Group, If these acquisitions had occurred on 1 January
2016 as reported in the prior year, Group revenue would have been an estimated £4,989.9m and Group profit before tax would have been an estimated £72.0m.
In determining these amounts, management has assumed that the fair value adjustments that arase on the date of acquisition would have been the same if the
acquisition had occurred an 1 January 2016. During the year, some of the acquired businesses have been completely integrated into the existing business of the
Group and therefore their past-acquisition performance cannot be determined.

Goodwill has arisen on the acquisitions because the fair value of the acquired assets was lower than the consideration paid; the goodwill represents the value to
the Group that can be driven from these underlying assets over the life of the acquired businesses, particularly from synergies, and the capabilities of the acquired
workforce. The total amount of goodwill recognised in the period that is expected to be deductibile for tax purposes is £nil (2015: £44.4m).

The fair value exercise was completed on a provisional basis for acquisitions made in 2016. The Group completed this review in 2017 with any adjustrnent to the
camying value insignificant to the individual acquisition. In totat, the effect of revisions made to fair value adjustments in the current year that had bean determined
provisionally at the immediately preceding balance sheet date increases goodwill by £1.7m.

Contingent consideration
In respect of the acquisitions made in 2016, the Group has agreed to pay the vendors additional consideration dependent on the achievernent of performance
targets in the periods post acquisition. These performance periods are of up te 4 years in duration and will be settled in cash and loan notes on their payment date
on achieving the relevant targets. The range of the additional consideration payment is estimated to be between £1.0m and £23.0m. The Group included £8.8m
as contingent consideration related to the additional consideration, which represented its fair value at the acquisition date. Contingent consideration has been
calculated based on the Group's expectation of what it will pay in relation to the post-acquisition performance of the acquired entities by weighting the probability
of & range of payments to give an estimate of the final cbligation.

Acquisition-related costs
The Group incurred acquisition-related costs of £9.0m related to professional fees paid for due diligence, general professional fees and legal related costs.
These costs have been indudad in non-underlying administrative expenses in the Group's consolidated income statement.
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18 CONTRACT FULFILMENT ASSETS

Em

As at 1 January 2016 2776

Additions 76.5
Derecognition (59.3)
Utilised during the year ~ underlying 54.2)

As at 31 December 2016 2406

Additions 101.2
Impairment and derecognition (24.0)
Utilised during the year — underlying (65.3)

252.5

As at 31 December 2017

In preparing these financial statements, the Group undertaok a comprehensive review of its major contracts to identify indicators of impairment of contract
fulfilment assets. The Group determined whether or not the contract fulfilment assets were impaired by comparing the carrying amaunt of the asset to the
remaining amournit of cansideration that the Greup expects to receive less the costs that relate to providing services under the relevant contract. In determining
the estimated amount of consideratian, the Group used the same principles as it does to determine the contract transaction price, except that any constraints
used to reduce the transaction price were removed for the impairment test.

In line with the Group's accounting palicy, as set out in note 2, if a contract cr specific performance obligation exhibited marginal profitability or other indicators
of impairment, judgement was applied to ascertain whether or not the future economic benefits from these contracts were sufficient to recover these assets.

In performing this impairment assessment, managament is required to make an assessment of the costs to complete the contract. The abitity to accurately forecast
such costs involves estimates around cost savings to be achieved over time, anticipated profitability of the contract, as welt as future performance against any
contract-specific KPls that could trigger variable consideration, or service credits.

Following this review, management has taken the decision ta impair costs capitatised as contract fulfilment assets of £14.1m (2076: £nil) within underiying cost

of sales.

The review also resulted in the derecognition of £9,9m [2016: £59.3m) of cantract fulfilment assets as no further aconomic beanefits are expected to flow from
the Group's use of the assets.

Of these assats derecognised, £5.5m (2016: £42.3m) is included within non-underlying cost of sales. The Group's life and pensions business has developed a
platforrn to support an existing life and pensions cantract, but which could provide services tomultiple clients in the future. The Group's transformation plan has
identified there is no longer a market for this platform and accordingly the carrying value of this and associated assets has been written off. The impact on the
financial statements is a non-ynderlying charge of £61.2m (£54.7m property, plant and equipment — see note 14; £1.0m capitalised software intangible assats -
see note 15; and £5.5m contract fulfilment assets) reprasenting the write-off of the non-current assets. The change has been included within non-underlying as
the assets have no further vatue to the Group. In 2016, £42.3m of the charge relates to the impact of the dispute with The Co-operative Bank plc representing the
wiite-off of contract fulfilment assets relating to the transfarmation plan. Refer to note 6 for full details of the non-underlying events.
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19 FINANCIAL ASSETS
Current financial assets 22:: 22:
Deferred consideration’ ] 3.0 6.0
Insurance asset recoverable® 5.0 155
Available-for-sale assets® 0.4 -
Cash flow hedges 4.0 or
Currency swaps in relation to USD dencminated loan notes* 72.2 67.2
MNon-designated foreign exchange forwards and swaps 4.1 3.2
’ a8.7 92.6
. Non-current financial assats z‘é},’. z?.:
Investment loan® - S.0
Irvestment® - 40
Deferred consideration! - 22 1.0
Available-for-sale assets? 4.2 5.6
Cash flow hedges 38 6.3
Currency swaps in relation to USD denominated loan notes* LLEN] 2938
Non-designated foreign exchange forwards and swaps . 3.6 4.2
Interest rate swaps in relation to GBP denominated loan notes* 54 7.7
. 132.3 3376

1 The deferred consideration is related 1o the sale of the Health business held for sale in 2015, and which now has been dispased of. The amount has partly been recovered by a series

of payments during 2017 with the remainder to be recovered in 2018 and 2015.
2 The insurance asset recoverable relates to amounts where the Group has virtual certainty of receiving a contribution in respect of a litigation or insurance ctaim.

3 Avalable-for-sale assets comprise investnents in unlisted ordinary shares and fund assets. The unlisted ordinary shares, for which there Is no immediately identifiable market and
which have no fiead maturity date or coupon rate, are carried at cost Less provision For any impathment. The fund assets, for which there are market values, are recorded at fair value

as ot 31 December 2077,

4 The currency swaps are used to hedge the exposure to intarast rate and currency fuctuations on the Group's USD denominated loan nates. The change in the Rair value of the

underlying loan notes due to changes in interast and currency rates is offset by the fair value of the currency swaps recognised above, The interest rate swaps are used to hedge the
falrvalue of the Group's GBP denomlnal::d loan notes and the change in the Rir value of the underlying loan notes due to changes in interest rates is equivalent to the fair value of the

rate swaps recognised above. Details of the intarest rate swaps, currency swaps and cash flow hedges are cantained in nate 28,
5 The imvestment loan represented a funding g which has subseq ly been impaired.
6 The Investment related to a non-current trade imvestmeant which has been impaired.
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20 TRADE AND OTHER RECEIVABLES

Restared

2017 2006

Current £m £m
Trade receivables 379.5 4439
Other receivables 26.9 50.7
Contract fulfilment assets 394 41.6
Accrued inome 2077 188.9
Prepayments 122.3 e
7758 84z2.7

Restated

2017 2016

MNon-current £m Em
Other receivables 0.6 56
Prepayments 27.4 43.2
28.0 48.8

Current contract fulfilment assets are casts directly related to a contract or to a specifically identifiable anticipated contract which will be used in satisfying

performance obligations in the next 12 menths from the balance sheet date.
Trade receivables are non-interest bearing and are generally on 30 days terms.

Consistent with prior years, the Group makes use of non-recourse trade receivable financing arrangernents provided to it by a number of its relationship banks.
There wes a net balance of £110.0m sold on these arrangements as at 31 Decemnber 2017 (2016: £133.6m). As these trade receivables have been sold without

recourse, the Group has derecognised them in the above table.
At 31 Decernber 2017, trade receivables at a nominal value of £8.3m (2016: £11.5m} were impaired and fully provided for.
Mavements in the provision for impairment of trade receivables were as follows:

FL 2016
£m £m
At January s 104
Utilised (1.5) .2
Provided/(released in) year {net) (1.4) 2.0
Business disposal/closure {1.4} -
Provisians acquired 11 03
At 31 December 8.3 115
As at 31 December, the analysis of trade receivables that were past due but not impaired is as follows:
Past due birt notimpaired
Nuith:
d'trn’l:tr More than
Total Impaired 0-3Imonths 4-5 months 7-12 months 12 months
Em £m £m £ £m £m
2017 379.5 2521 121.5 5.9 ~ -
2016 4439 326.3 2.2 54 ~ -

The Graup monitors the level of trade receivables on a monthly basis, continually assessing the risk of default by any counterparty.
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21 CASH, CASH EQUIVALENTS AND OVERDRAFTS

2017 2015

£m £m

Cash at bank and in hand 921.7 1,098.3
Overdrafts {(443.3)  (5325%)
478 .4 565.8

Cash at bank earns interest at floating rates based on daily bank deposit rates. The fair value of cash is the same as the carrying amount above. Included in cash

at bank and in hand is £14.0m held in a 45 day notice of withdrawal money market fund.

tncluded in Overdrafts are balances totalling £387.7m {2016: £530.2m) held in the Group's notional cash pools under which the bank has the right of offset against

Cash at bark —see note 28,

22 TRADE AND OTHER PAYABLES

2017 2015
Current Em Em
Trade payables 2749 366.5
Other payables 36.5 351
Other taxes and social security 150.8 2026
Accruals 293.0 3728
755.2 9770
z01Y 2016
Non-current £m £m
Other payables a1 6.8
Accruals ’ 16.9 14.2
17.0 210

Trade payables are non-interest bearing and are settled within terms agreed with suppliers.

23 DEFERRED INCOME

Restated
2017 2016
Current . £m £m
Deferred income 1,201.2 13749
Restated
207 2016
Non-current £m £€m
Deferred income T 314.0 216.7

The Group's deferred income balances solely relate to revenue from contracts with customers. Movements in the deferred income balances were driven by

transactions entered into by the Group within the normal course of business in the ysar, other than the accelerated revenue recognised of £22.0m relating to the

benefit from the re-shaping of the DIO contract which is not expected to recur in 2018.




1 37 Capita plc Annual Report 2017

[ smarecicaeront | conponate covennance ]| rinanciae srarements |

24 FINANCIAL LIABILITIES

Current Hates "H.’. zog:
Contingent consideration 121 36
Deferred consideration T 10.8
Public sector subsidiary partnership payment 9.4 9.4
Put option of non-controlling interests 6.8 -
Obligations under finance leases 26 0.2 2.2
Cash flow hedges 16 1.0
Non-designated foreign exchange forward contracts 0.3 3
Foreign exchange swaps held for foreign net investrment - a1
Private placement loan notes 2241 192.0
Other loan notes - 03
Fixed rate inerest rate swaps - 15
265.6 224.2

Non-current :
Contingent consideration 12.5 194
Deferred consideration 2.0 -
Public sector subsidiary partnership paymént 4.8 49.4
Put options of non-controlling interests 1156 ns9
Obligations under finance leases 26 - 01
Private placement loan notes 1,438.9 1,769.7
Other loan notes 03 -
Term loan 100.0 650.0
Cash flow hedges 11 32
Currency swaps in relation to USD denominated loan notes a.5 31
— 83.6

Fixed rate interest rate swaps

11217 2,694.4

Included in financial tiabilities is an amount of £1,664.0m {2016: £1,961.7m) which reprasents the carrying value of the Group's private placement loan notes
which shouid be considered in conjunction with the carrying value of currency and interest rate swaps of £190.7m included in financizl assets and £8.5m
included in financlal liabilities (2016: £368.7m included in financial assets and £3.1m included in financial labilities). This gives an effective liability of £1,481.8m

{2016: £1,596.1m).

1n 2017, the Group repaid at maturity USD179.0m of October 2007 Serles B loan notes (GBP equivalent: £50.3m) and USD5S0.0m of June 2010 Series A loan notes
(GBP equivalent: £33.8m).

The fees incurred on the amendment of the loan notes during the year amournted to £2.1m (new issue and amendment fees: 2016; £0.6m). lssue and amendment
costs are spread over the term of the loan notes. The unamortised balance of issue and amendment costs at the year-end totalied £3.4m (2016: £2.5m).

The Grougp's bank term loan is a £100m 5-year tarm loan maturing in May 2019 which bears interest at floating rates linked to LIBOR.

During 2077, the Group repaid early a £200m term loan and £350m which was outstanding on a £600m term laan facility. Bath were due to mature in
September 2018,

The obligations under finance leases are secured on the assets being financed. The termn loan and loan notes are unsecured.

The public sector subsidiary partnership payment liability is an estirmate of the annual preferred payments to be made by AXELOS Limited (the partnership formed
with the Cabinet Office) to the Cabinet Office in 2018 to 2023, This payment is funded by AXELOS Limited and is contingent on the profits of that business.
Following these payments, the Company will pay profits to the partners according to their stake in the business.

The nen-controlling shareholders of AXELOS Limited, Entrust Support Services Limited and Fera Science Limitad have an option to sell their shareholding to a

member of the Group. Accordingly, a liability of £122.4m (2016: £115.9m) has been recognised and a corresponding entry has been recorded against retained
earnings. The options in each case are exercisable only after a period has elapsed, as a result, the tiabilities have been split between cusrent and non-current in the

table above.

In 2077, the Group elected to terminate the Fixed rate interest rate swaps, recognising a gain of £0.5m in non-underying financa costs. See note 28 for further
details of these Fixed rate interest swaps.

The Group has avaitable to it a cormmitted Revolving Credit Facility of £600m of which £81m matures in August 2020 and £519m matures in August 2021.
This facility is available for the Group's immediate use and £nil was drawn down at 31 Decernber 2017 (2016: Enil).

The cavenant terms in respect of the above liabilities are discussed in note 2.
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24 FINANCIAL LIABILITIES CONTINUED
As at 31 December 2077, the Group has issued unsecured private placement loan notes as follows:

Intarest rate Face Value

Private placement loan notes % Danombation ™ Harity

Issued 2010

Series C 478 Gap 50.0 30 June 2020

Issued 2011°

Series A . 485 Gsp 50.0 22 July 2079

Serjes C 476 GBp 35.0 19 July 2021

Issued 2013 :

Series A 373 Gh? 75.0 30 September 2020

|ssued 2015

Series C . 3.26 GBpP 25.0 22 January 2022

Series F 3,54 GBP 100 22 January 2025

Series G 3.67 GBP 30.0 22 April 2025

Series! 358 GBP 320 22 January 2027

Issued 2016 .

Series B 218 ‘GBP 48.5 27 October 2021

SeriesD 2.52 GBP 310 &7 October 2023
_SeriesF 2.77 GBP 25.0 27 Octoher 2026

Total of GEP denominated loan notes GRBP 417.5

Issued 2008*

Series B ’ 6.51 Usb 256.0 13 September 2018

Issued 2010° -

Series B 4.80 usD T 2500 . 30 June 2020

Issued 201

Series B 4.65 usD 80,0 22 july 2019

Series A . Rerd usD 400 19 July 2018

Series B 450 usD 236.0 19 July 2021

Series A 478 . UsD 50.0 26 July 2021

Issued 2015

Series A 333 ' usD 40.0 22 January 2022

Series B . 343 usD 650 22 April 2022

Series D , 3.45 ush 530 22 |anuary 2023

SeriesE 3.65 ush 98.5 22 January 2025

Series H 3.80 UsD e | 22 January 2027

Issued 2016° . :

Series A : 3.03 usD ’ 25.0 27 October 2021

Series C 137 usD 240 27 October 2023

Series E 3.59 . UsD 26.0 27 Ocwober 2026

Total of USD denominated loan notes UsD 1,280.5

Issued 2015

Series A 2125 EUR 230.0 10 November 2022

Series B i 2.875 EUR 60.0 10 November 2027

Series C 2.125 EUR 200 10 November 2022

Total of eurc denominated loan notes EUR 310.0

1 The Group has entered into interest rate swaps to convert the interest cost to floating rates based an §-month GBP LIBOR.
2 The Group has entered into curnency swaps for the LUSD issues to achieve a floating rate of interest based on 6-manth GBP LIBOR, Further disclosure on the Group's use of hedges
isincluded in nota 289.

All series are unsecured and rank pari passu in all respects.
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25 FUNDS ASSETS AND LIABILITIES

2017 2016
£m £m
Funds receivables - 1714
Funds restricted cash - 2.2
Funds assets - 1736
Funds ligbilities . - {173.6)

These balances relate to investors’ purchase or redemption of units in frvestment Funds of which Caplta Financial Managers Limited, our unit trust administration
business, is an Authorised Corporate Director. The balances are due to and from the investors and Investment Funds, The parties to the trade are permitted to take
advantagé of a 4-day settlement period between initiation and settlement of the trade. Capita Financial Managers Limited was disposed of during 2017 as part of
the Capita Asset Services businesses sale.

26 OBLIGATIONS UNDER LEASES AND HIRE PURCHASE CONTRACTS

The Group uses finance leases and hire purchase contracts to acquire plant and machinery. These leases have terms of renawal and purchase options but no
escalation clauses. Renewals are at the option of the lessee.

The value of future minimum lease payments is analysed as follows:

27 2016

Em’ [

Not later than 1year 0.2 2.2
Later than 1 year but not more than 5 years - 01
: 0.2 23

The Group has entered into commercial leases on properties, motor vehicles and items of plant and machinery. These leases have an average duration of between
3 and 10 years.

Future minimurm rentals payable under non-cancellable operating leases are as follows:

Resuated

o7 2016

im £m

Not {ater than 1 year 1n9.2 124.8
Later than 1 year but not later than 5 years 285.8 304.4
Later than 5 years 428.0 437.8
T §33.0 867.0

The Group’s project to prepare for adopting IFRS 16 Leases has initiated a comprehensive review of all lease arrangaments across the Group and how these shauld
be disclosed within our lease commitment note.

Management has amended the previously disclosed discounted future minimum lease payments to present undiscounted values, as this information is considered
10 be more relevant to users in the context of the future adoption of the new standard.

In addition, the IFRS 16 review has inciuded a wide-ranging search of alt leases across the Group and this has hightighted certain properties that were omitted from
the disclosed commitments in the prior year. The comparatives have been rastated accordingly. The key item relates to the Company’s new Head Office which will
be available during 2018, and which at the end of the prior year was under construction.

The effect of the restaterment on the previously reported disclosures is as follows:

2016 reported lease commitments £587.0m
Change in policy to present undiscounted commitments £112.9m
Understatement of property lease commitments £165.t1m
2016 restated lease commitments ’ £867.0m

The review further highlighted that non-lease payrnents had incorrectly been induded in the minimum lease payrments expense disclosure in 2076, The comparatives
have been restated accordingly. Refer to note 8 for the restated disdosure of £127.8m (previously £164.8m before restatement to £161.0m for discontinued operations).

This restatement of the 2016 disciosures has had no Impact on the balance sheet, profit and loss or cash flows of the Group.

27 PROVISIONS
Business  Assetservices CTaimand
Restructuning exit indemnity {inigation Property
provk prowk provish provis Other Total
£m £m £m Em £m Em Em
As at 1 )anuary 2017 49.4 6.0 231 41.5 28,0 127 160.7
Provided/(released) in the year (net) 6.8 338 66.8 28.4 (3.7) 8.1 139.9
Utitisation (45.5) {2.8) (18.5) “(5.6) (1.5) (10.7} (B4.6})
Disposal of subsidiaries (0.1} - (2.3) - {0.1) (0.7} (3.2)
Reclassification between categories - a3 - (0.3} -
Transfer to held for sale - - - - (0.2) - {0.2)
As at 31 December 2017 10.6 370 69.1 64.3 225 9.1 212.6

The provisions made above have been shown as current or non-current on the balance sheet ta indicate the Group's expected timing of the matters reaching conclusion.
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27 PROVISIONS CONTINUED

Judgement is required in measuring and recognising provisions retated to pending litigation or other outstanding claims subject to negotiated settlement,
mediation and arbitration, as well as other contingent liabilities. fudgement is necessary in assessing the likelihood that a pending claim will succeed, or a liability
will arise, and to quantify the possible range of the financial settlerment. Because of the inherent uncertainty in this evaluation process, actuat losses may be
different from the originally estimated provision. Where practicable the range of reasonably possible outcomes and sensitivities of the carrying amounts to the
methodology, assumptions and estimates, the reason for the sensitivity, the expected resolution of uncertainties and the range of reasonable possible alternatives,
are provided below. Where no reliable basis of estimation can be made no provision is recorded, however contingent liabilities disclosures are given when there

is a greater than a remote probability of outflow of economic benefits.

Restructuring provision: The brought forward provision is in respect of the cost of the major restructyring activities undertaken by the Group commencing

in the last quarter of 2016. it represents the cost of reducing role count where there is a constructive obligation created through cormmunication to affected
employees which has crystallised a valid expectation that roles are at risk. Additionally, it reflects the onerous nature of property lease provisions {net of any
sub-letting opportunity) on a discounted basis, where due to the reduced requirement for space due to the redundancy programme there is additional surplus
capacity. During the year, additional provision has been made for costs as further restructuring opportunities related to this major restructuring programme have
been identifiad.

Business exit provision: The provision relates to the cost of exiting businesses through disposal er closure induding professicnal fees related to business exits
and the costs of separating the businesses being disposed. As described in notes 5 and &, this includes a provision for costs of disposal for Capita Asset Services.

Caplta Asset Services indemnity provision: The Graup has agreed a full and final settiement with the Financial Conduct Authority (FCA) regarding the
Connaught Income Series 1 Fund {The Fund). Capita Financial Managers Limited {CFM) was the Operator of the Fund until Septernber 2009, when it was replaced
by an unrelated company as Operatoy, following which CFM had no further involvement with the Fund. The Fund went into liquidaticn in 2012 and its liquidator
brought a claim against both former Operators, which for its part, Capita settled in 2016 for a sum of £18.5m.

The FCA had been undertaking a formal review of the activities of both Operators and has announced that its concdlusion is that CFM did not meet all of its
regulatory requirements in the period April 2008 to September 2009. To ensure that investors receive appropriate redress and to bring this matter to a close
enabling the smooth dispasal of CFM, CFM and Capita have agreed a full and final settlement with the FCA. In reaching this sattlement, the full cooperation which
CFM has given to the FCA during the course of its investigation has been acknowledged.

CFM has agreed to a further £66,0m being made available for the benefit of the Fund's investars, with Capita agreeing to fund this amount. The FCA considers that
this payment will be sufficient to return the amount ariginally invested, taking into account any interest, distributions and other payments that have already been
received, with the inteation of placing investors as closely as possible back into the position they would have been in If they had never invested in the Fund. Capita is
expecting to make redress payments to the Fund's investors via the £CA and their agents during the ficst half of 2018,

This settlement allows for the available funds to be directad towards the Fund's Irvestors. Given the circumstances, the FCA do not consider that it woutd be
appropriate to require CFM to pay a financiat penalty.

As the FCA had previcusly Indicated to Capita that it was minded to seek a financial penalty against CFM, Capita had made provision for the full potential amount
of the financial penalty and associated lagat costs of £37.0m as at 30 June 2017. Based on the information available at that time it was not however possible to
deterrmine what the uttimate outcome of the FCA investigation would be. That provision was released and £66.8m provided as at 31 Decernber 2017 which is
expected to unwing in less than § year.

Capita completed the disposal of its Capita Asset Services businesses, Including CFM, to the Link Group on 3 November 2017, Capita plc, as part of the sale of the
Capita Asset Services businesses, has provided an indemnity against certain legacy claims. The provisions held, namely the Asset Services settlement provision
which includes provisions for Arch Cru, Connaught and other legacy claims, have therefore been retained within the Group. Giving due consideration to these
claims, the Group has a provision of £69.1m {including the £66.8m above) at 31 December 2017 (31 December 2016: £23.1m).

Claims and litigation provision: In addition to the Capita Asset Services Indemnnity provision, the Group is exposed to other claims and litigation. The Group
makes a provision when a claim has been made where it is more probable than not that a loss might occur. These provisions are reassessed regularly to ensure
that the level of pravisioning is consistent with the claims that have been reported. The range of values attached to these claims, can be significant and, where
abligations are probable and estimable, provisions are made representing the Group's best estimate of the expenditure to be incurred. The Group robustly defends
its position on each claim and they are often settled for amounts significantly smaller than the initial claim and may rasult in no transfer of economic benefits.
Therefore we do not disclose a range of possible outcomes for these ctairns,

In the period, the Group has settted a number of liabilities which it had provided for in previous years with the settlements being not materially different to the

provisions held as at 31 December 2016. Additionally, it has made provision for new claims, which ariginate due to the nature of the Group’s activities and revised
existing provisions where more information on the progress of the claim has become apparent.

Included in the amounts provided in the year, £30.0m relates to two claims:
1. acontract within the Group’s Real Estate & Infrastructure business that was notified ta the Group during 2017, The related contract was delivered in 2007, and

2. acontract within the Group's Employee Benefits business where more information on the progress of the claim has becarne apparent. The related contract was
delivered in 2009.

The amount pravided in respect of these two claims have been recognised in nan-underlying specific items due to their historical nature being tied to

previous acquisitions.

Tha Group's exposure to claims is mitigated by having in ptace a number of large insurers providing cover for the Group's activities, albeit insurance recoveries
are only recognised as an asset at the paint the recovery is virtually certain. An asset has been recognised of £5.0m in respect of recoveries under an indemnity,
no ather recovery assets have been recognised.

Due to the nature of these claims, the Group cannot give an estimate of the period over which this provision will unwind.

Property provision: Includes a provision, on a discounted basis, for the difference between the market value of property leases acquired in 2011 with the Ventura
and Vertex Private Sector acquisitions and the lease obligations committed to at the date the leases were signed by the previous owners. This is in accordance
with IFRS 3 {revised) which requires the use of fair value measurement. The remaining property provision s made on a discounted basis for the future rent expense
and related cost of leasehold property (net of estimated sub-lease income) where the space is vacant or currently not planned to be used for ongoing operations.
The expectation is that this expenditure will be incurred over the remaining periods of the leases which range from 1 to 24 years.

Other provislons: Relates Lo provisions in respect of other potential exposures arising due t the nature of some of the operations that the Group provides.
These are likety to unwind over a period of 1 to 10 years.
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28 FINANCIAL INSTRUMENTS

Financial risk management objectives and policies

The Group's prindpal financial instruments are comprised of cash, bank loans, loan notes, finance leases and derivatives. The main purpose of these financial
instruments is to raise finance for the Group's operations and to manage the Group's financiat risks. The Group also has various other financial instruments such
as trade receivables and trade payables which arise directly from its operations.

The Group enters into interest rate swaps, currency swaps, fixed rate interest rate swaps and forward currency contracts, The purpose of these transactions is to
manage the interest rate and currency risks arising from the Group's operations and its sources of finance. Itis, and has been throughout the period under review,
the Group's policy that no speculative trading in financlal instruments shall be undertaken.

The main risks arising fram the Group's financial instruments are interest rate risk, foreign currency risk, credit risk and liquidity risk. The Baard reviews and agrees
policies for managing each of these risks and they are summarised below.

Carrying values and fair values of financial instruments

The following table analyses by classification and category the carrying value of the Group's financial instruments (excluding short-tarm debtors, creditors, fund
payables/receivables and cash in hand) that are carried in the financial statements. The carrying values are a reasonable appraximation of fair value other than
12 fixed rate loan notes totalling £604.4m, included below in the loan note value of £1,664.0m, with a carrying value of £604.4m and a fair value of £629.2m.,
The fair value of these loan nates has been calculated by discounting the expected future cash flows at prevailing interest rates and this fair value measurement
would be categorised within level 2 of the fair value hierarchy.

At fair value
through

Avallabla- theIncome Loans and n"m ﬂngn?li
for-sale statement receivables hedging Uabilities Total
At 31 December 2017 £m £m Em Em £m £m
Financial assets

Available-for-sale assets 456 - - - —— 46
Deferred consideration - - 5.2 - - 5.2
Insurance asset recoverable - - 5.0 - - 5.0
Cash flow hedges - - - 7.8 - 7.8
Mon-designated foreign exchange forwards and swaps - ‘77 - - - 7
Interest rate swaps in relation ©o GBP denominated loan notes - - - 5.4 - 5.4
Currency swaps in relation to USD denominated loan notes - - - 185.3 - 185.3
4.6 7.7 10.2 198.5 - 221.0

Financial liabilities
Overdraft - - - - 4433 443.3
Private placement loan notes - - - - 1,664.0 1,664.0
Other loan nates 0.3 0.3
Term loan - - - - 100.0 100.0
Cash flow hedges - - - 2.7 - 27
Non-designated foreign exchange forwards and swaps - 03 - - - 0.3
Currency swaps in relation to USD denominated loan notes - - - 8.5 - 8.5
Contingent consideration - - - - 246 246
Deferred consideration - - - - 131 133
QObligations under finance leases - - - - 0.2 0.2
Public sector subsidiary partnership payment - - - - 51.2 5.2
Put options of non-controlling interests - - - - 122.4 122.4
- 0.3 - 1.2 2,419.1 2,430.6

The aggregate loan note value above of £1,664.0m includes the GBP value of the LISD denominated {oan notes at 31 December 2077, To remave the Group's
exposure to currency fluctuations it has entered into curvency swaps which effectively hedge the movement in the loan notes' fair value due to changes in
prevailing foreign exchange and interest rates, The interest rate swap is being used to hedge the exposure to changes in the fair value of GBP denominated ioan
notes. The fair values of the currency and interest swaps are disclosed in note 19 - Financial assets and in note 24 ~ Finandial liabilities.
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28 FINANCIAL INSTRUMENTS CONTINUED

At fair value
throl

ugh Derivatives Other
Avaltable- theincome Lowns and used for financial
At 31 December 2016 e S S - S “E
Financial assets

Available-for-sale assets 56 - - - - 5.6
Investment loan - - 540 - - 5.0
Investment - - 40 - - 40
Deferred consideration - - 17.0 - - 70
Insurance asset recoverable - - 15.5 - - ' 15.5
Cash flow hedges - - - 0 - 70
Non-designated foreign exchange forwards and swaps - 74 - - - 7.4
Interest rete swaps in relation to GBP denominated loan notes .- - - 77 - 7.7
Currency swaps in relation to USD denominated loan notes - - - 361.0 - 361.0
: 5.6 74 4.5 3757 - 430.2

Financial liabilities
Overdraft - - - - 5325 5325
Private placement loan notes - - - - 19617 19617
Other loan notes - - - - 03 0.3
Term loan - - - - 650.0 650.0
Cash flow hedges - - - 4.2 - 4.2
Non-designated foreign exchange forwards and swaps - 33 - - - 33
Foreign exchange swaps held for foreign net investment - - - o1 - 01
Currency swaps in relation to USD denominated loan notes - - - 3t = ER
Contingent consideration - - - - 23.0 23.0
Deferred consideration - - - - 10.8 108
Obligations under finance leases - - - - 23 2.3
Public sector subsidiary partnership payment - - - - - 58.8 58.8
* Put options of non-controlling interests - - - - 158 115.9
Fixed rate Interest rate swaps - B5.1 - - - 851
- 88.4 - 74 3,355.3 3,4511

The fair value of financial instruments has been calculated by discounting the expected future cash flows at prevailing interast rates, except for available-for-sale
assets {which are unlisted equity securities) and investment loans. The valuation models incorporate various inputs including foreign exchange spot and forward
rates and interast rate curves, Unlisted equity securities and investment loans are hald at amortised cost. The Group enters into derivative financial instruments
with muttiple counterparties, all of which are financial institutions with investrnent grade credit ratings.

Fair value hierarchy

The Group uses the following hierarchy for determining and disclosing the fair value of financial instruments by valuation technique:
Level 1: quoted (unadjusted) prices in active markets for identical assets or liabilities
Level 2: other techniques for which all inputs which have a significant effect on the recorded fair value are observable, either directly or indirectly

Level 3: techniques which use inputs which have a significant effect an the recorded fair value that are not based on observable market data.
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28 FINANCIAL INSTRUMENTS CONTINUED -
As at 31 December 2017, the Group held the following financial instruments measured at fair value:

2017 2016
£m Em
Assets measured at fair value
Disposal group assets held for sale 5.9 -
Non-designated foreign exchange forwards and swaps 17 74
Cash flow hedges 7.8 70
Interest rate swaps in relation to GBP denominated loan notes 5.4 77
Currency swaps in relation to USD denominated loan notes 185.3 361.0
Liabilities measyred at fair value .
Disposal group liabilities held for sale 1.4 -
Private placement loan notes 1,059.6 1,368.6
Cash flow hedges 27 4.2
Non-designated foreign exchange forwards and swaps 03 33
Currency swaps in relation to USD denominated loan notes 8.5 ER]
Fixed rate interest rate swaps - 851
Public sector subsidiary partnership payment 51.2 588
Put options of non-controlling interests 1224 159
24.6 23.0

Contingent consideration

In 2016 and 2017, the Group only had Level 2 assets or liabilities measured at fair value apart from disposal group assets and liabilities held for sale, contingent
consideration, the public sector subsidiary partnership payment and the put options of non-controlling interests which are Level 3 liabilities. It is the Group's
policy to recognise transfers between levels of the fair value hierarchy at the end of the reporting petiod during which the transfer occurred. During the year ended
37T Decernber 2017, there were no transfers between Level 1and Level Z fair value measurements and no transfers inta or out of Level 3 fair value measurements.

Contingent consideration arises in business acquisitions where the Group has agreed to pay the vendors additional consideration dependent on the achievement

of performance targets in the periods post acquisition. These performance pericds are of up to 3 years in duration and will be settled in cash and loan notes on

their payment date on achieving the relevant target. The Group makes provision for such contingent consideration for each acquisition based on an assessment

of its fair value at the acquisition date. Contingent consideration has been calculated based on the Group’s expectation of what it will pay in relation to the post-
acquisition perforrmance of the acquired entities by weighting the probability of a range of payments to ghve an estimate of the final obligation. A sensitivity analysis
was performed on the expected contingent consideration of £24.6m. The sensitivity analysis performed adjusted the probability of payment of the contingent
ameunts, A 10% increase in the probability of contingent cansideration being paid results in an increase in potential contingent consideration of £2.9m. A 10%
decrease in the probability of the contingent consideration being paid results in a decrease in potential contingent consideration of £2.7m.

The public sector subsidiary partnership payment liability is an estimate of the aggregate of annual payments to be made by AXELOS Limited (the partnership
formed with the Cabinet Office) to the Cabinet Office in the years 2018 to 2023, The amount is sensitive to movements in profitability, however there isa cap
above which further movement does notimpact value. In all reasonably plausfble scenarios the cap is reached and therefore the sensitivity is nil. This payment
is funded by AXELOS Limited and the carrying value of £51.2m has been derived by discounting the expected payment to arrive at its present value,

The put options of the non-controlling interests (see nots 24) are measured at fair value based on the axpected redemption value of the shares that will be paid
in cash by the Group. This value is determined by reference to the expected date of exercise of the options, which is then discounted to arrive at a present value.
The sensitivity of the vatuation to moverments in bath the discount rate and the ¢ash flows that have been used to calculate it, are as follows: a 10% increase/
decrease In the earnings potential of the business resultsin a £12.0m increase/dacrease in the valuation; a 1% increase/decrease in the discount rate applied

to the valuation results in a £1.5m decreasefincrease in the valuation.
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The following table shows the reconciliation from the opening balances to the clasing balances for Level 3 fair values.

Subsidi Putoptionsof D | grou
Contingent p:nmrd\ma nun-cnnuu“ lling hm:ﬁcg muﬂl
assats

P liablites

Em £m £m £m £m

At 1 January 2017 230 58.8 1159 - -
Arising from business combinations in the period 6.4 - - - -
Profit and loss movemnent - administrative expenses (2.5) - - - -
Utilised (2.3) (9.4) - - -
Movement of put options recomlsed in equity - - 6.5 - -
Fair value of assets and Giabilities transferred to dispasal group - - - (5.9} 1.4
Discount unwind -~ 1.8 - - -
At 31 December 2017 246 51.2 122.4 (5.9) 1.4

Interest rate risk
The Group's exposure to changes in market interest rates arises primarily from the Group's loan notes.

The Group's policy Is to manage its interast cost using a mix of fixed and variable rate financial instruments to generate the desired interest rate profile and to
manage its exposure to interest rate fluctuations.

The Graup has issued fixed rate USD denominated loan notes, which have been swapped to floating rate GBP? liabilities at the date of issuance using currency
swaps. These currency swaps are designated as fair value hedges against changes in the fair value of the loan notes due to changes in prevailing foreign currency
exchange and interest rates.

The Group executed a series of fixed rate interest rate swaps to convert from paying floating rate GBP interest to fixed rate GBP interest on certain of its swapped

loan notes. Thesa fixed rate interest rata swaps were not designated in any hedge relationship so their change in fair value was recognised in net finance costs in the |

income statemnent — see note 10 — Met finance costs.

Due to lower prevailing interest rates, these fixed rate interast rate swaps had a negative mark-to-market value of £85.7m at 31 December 2016, In February 2017,
the Group elected to terminite these fixed rate swaps at a mark-to-market gain of £0.5m recognised in the year.

The Group has fixed rate loan notes of £504.4m in issue as at 31 December 2017 {underlying nomina! value}. The Graup has a further £879.8m of swapped loan
notes (underlying nominal value), £100.0m of term loans and a £600.0m undrawn committed revolving credit facility, all paying floating rate interest based on
LIBOR, This gives the Group, as a whole, an acceptable interest rate risk profile.

The interest rate profile of the interest-bearing financial assets and liabilities of the Group as at 31 Decemnber is as follows:

\:&l’: 1-2 years 2-3ysars ;—4 years 4-Syeirs H'?y:h:r: Total
At 31 Decamber 2017 £m £m £m £m &m £Em £m
Fixed rate
Private placement loan notes - - 124.5 48.2 243.9 186.2 602.8
Obligations under finance leases 0.2 - - - - - 0.2
Floating rate ’
Cash inhand (921.7) - - - - - (921.7}
Overdraft 4433 - - - - - 4433
Deferred consideration (3.0) (2.2) - - - - (5.2)
Private placement loan notes 2240 n27 194.7 275.7 7841 175.9 10612
Term loan - 100.0 - - - - 100.0
Cash flow hedges (2.5) (2.6) - - - - (5.1}
Non-designated foreign exchange forwards and swaps (3.8) (1.8) (1.8) - - - (7.4)
Interest rate swap in relation to GBP denominated loan notes - (2.4) - (3.0) - - (5.4)

Currency swaps In relation to USD denominated loan notes (72.2) (10.3) {26.3) (37.8) {12.5) (17.9) (176.8)
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Within Eetween Betweer Barween Batween More than
At31 December 2016 VeV B e v e "
Fixed rate
Private placernent loan notes 1511 2225 1220 3297 250.6 472.5 15484
Obligations under finance leases 2.2 01 - - - - 23
Interest rate swap in relation to GBP denominated loan notes - - {3.8) - - - (3.8)
Currency swaps in relation ta USD denominated loan notes (60.4) (94.7) (17.7) {43.6) {54.6) {133) (284.1)
Fixed rate interest rate swaps 15 7.0 105 229 18.8 24.4 . 851
Floating rate
Cash in hand {1,098.3) - - - - - (10983)
Owverdraft 532.5 - - - - - 5325
Investment loan - {0.5) (0.2} {0.3) {04 {3.5 {5.0)
Deferred consideration (6.0} (6.0) {5.0) - - - {17.0}
Private placement loan notes 409 331 - 9.8 1017 2278 413.3
Term loan - 550.0 100.0 - - - 650.0
Cash flow hedges 0.3 o0n (1.4) - - - (2.8)
Non-designated foreign exchange forwards and swaps 01 {2.5) {09) (0.8) - - (47)
Foreign exchange swaps in respect of foreign net investment 0.1 - - - - ~ 0.1
Interest rate swap in relation to GBP denominated loan notes - - - - (39) - (3.9}
Currency swaps in relation to USD denominated loan notes (6.8) (81) - {29 {Mn.3) {455 . (73.8)

The following table demonstrates the sensitivity to a reasonably possible change in interest ratas, with all other variables held constant, of tha Group's profit before
tax {through the impact on floating rote borrowings). There is na impact on the Group's equity.

Effact on profit

creasefidecrease) before tax

in basis points £m

2017 (30} 30 1.5 {1.5)
2016 {S) 5 0.2 (0.2)

Foreign currency risk

The Group has exposure to foreign currency risk where it has cash flows in ovarseas operations and foreign currency transactions in UK operations which are
affected by foreign exchange movements. The Group is not generatly expased to significant foreign currency risk except in respect of its cash flaws in averseas
operatians in Europe, India and Sauth Africa which generate exposure to movements in the eure, Swiss frang, Indian rupee and South African rand exchange rates
against sterling. The Group seeks to mitigate the effect of this exposura by entering forward currency contracts (including Non-deliverable Forward Contracts
{NDFs)} to fix the GBP cost of highly probable forecast transactions denominated in Indian rupee and Sauth African rand.

It Is the Group's policy to negatiate the terms of the hedge derivatives to match the terms of the underlying cash flows in order to maximise hedge effectiveness.

At 31 December 2017, the Group held foreign exchange forwards against forecast monthly Indian rupee and South African rand costs expected in years up to
and including 2022, These forecast costs have been determined on the basis of the underying cash flows associated with the delivery of services under signed
customer contracts.

The following table demonstrates the sensitivity to a reasonably possible change in the Indian rupee and South African rand exchange rates, with all other variables
held constant, of the Group's profit before tax and the Group's equity due to changes in the fair value of the Group's forward exchange contracts.

South African rand ) indlan rupee
Increate/ Effwct on Increase! Effecton
{decrease) prafit Effecton (decrense) feallt Effect on
In ZAR before tax #quity nINR befare tax wquity
exchange rate £m £m exchange rate Em Em
2017 14.15% (2.8) - 2.71% - [2.4)

2016 10.01% {3.4) - 3.09% - {4.4)
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Hedges

Fair value hedges

The Group has in issue fixed rate dollar and steding loan notes which it has hedged through a combination of interest rate and currency swaps.

The Group had interest rate swaps in place with a national amount of £85.0m {2016 £85.0m) whereby it receives a weighted average fixed rate of interest of
4.81% (2016: fixed rate of interest 4.81%) and pays variable rates based on 6-month GBP LIBOR, The swaps are being used to hedge the exposure to changes

in the fair value of £85.0m (2016: £85.0m) of the Group's loan notes.

The Group had in place currency swaps whereby it recsives a fixed rate of interest and pays a variable rate based on §-manth GBP LIBOR. The currency swaps are
being used to hedge the exposure to changes in the fair value of £794.8m (2016: £918.9m) of the Group’s loan notes, which have coupon rates mnging from 3.03%
to 6.51%.

The currency swaps are being used to hedge the exposure to changes in the fair vatue of its US dollar denominated loan notes. The loan notes, currency and interest
rate swaps have the same critical terms including the amount and the date of maturity (see note 24).

The total loss in the year on the fair value hedges of £184.0m {2016: total gain £145.8m), excluding credit risk, was equal to the gain/loss onthe hedged iterns
resulting in no net gain or loss in the income statement apart from hedge ineffectiveness from credit risk and currency basis risk totalling £0.6m credit

{2016: £1.0m debit) to the income statement — shawn in net finance costs - note 10.

The Group may, at its option, upon riotice of not less than 30 days and not more than 60 days, repay at any time all or part of the notes at no more than the
present value of future payments.

Cash flow hedges
As noted above, the Group holds a series of forwand exchange currency contracts in the form of NDFs designated as hedges of highly probable forecast transactions
in INR of the Group’s Indian operations.

2017 2018

' Axsets Limbilities Assels Liabilitles

Forward exchange contracts £m Em £m Em
Fair value 7.8 {2.7) 7.0 (4.2)

The terms of the forward currency contracts have been negotiated to match the terms of the commitments.

The cash flow hedges are in respect of highly probable forecast monthly costs, based on long-term contracts that the Group has in place, denominated in INR

up to 2019. These were assessed to be highly effective as at 31 December 2017 and a net unrealised gain of £5.1m (2016: gain of £2.8m) less income tax credit of
£3.2m (2016: ¢redit of £2,8m) was recognised in equity. The net gain recagnised on cash flow hedges during the year was £2.0m (201&: net gain £14.3m) whilst net
losses of £0.3m (2016: losses of £3.3m) were rectassified to the income statement and included in administrative expenses, The tax effect of the net movement in
cash flow hedges during the year was a debit to OC| of £0.4m (2016: debit of £5.6m).

In addition, the Group holds a series of forward exchange currency contracts against highly probable forecast transactions in ZAR of the Group's South African
operations, The Group does not designate these hedges as cash flow hedges under IFRS. All gains or losses an these outstanding hedges are recognised in the
income statement in net finance costs (see note 10).

Hedges of net investments in foreign operations

The Group has net investments in foreign operations, the re-transiation of which on consolidation givas rise to exposure to the carrying values in equity.

Until November 2017, the Group designated EURS7.0m of liability under its borrowings in EUR denominated loan notes as a hedge of a net investrent in its
EUR denominated foreign operations. In addition, the Group designated CHF110.0m of foreign exchange forwards and swaps as a hedge of net investment in its
Swiss franc denominated foreign operations. Following the disposal of Capita Asset Services and the assessment of carrying values of intangible assets including
goodwill, in Novernber 2017 the Group decided to cease designation of net investment hedges for its foreign operations.

Credit risk

The Group trades only with recognised, creditworthy third parties. It is the Group's policy that all clients who wish to trade on cradit terms are subject to credit
wverification procedures. In addition, receivable balances are monitored on an ongoing basis with the result that the Group's exposure to bad debts is not significant,
With respect to credit risk arising from the ather financial assets of the Group, such as cash and cash equivalents, available-for-sale finandial investments,
investment loan and certain derivative instruments, the Group’s exposure 1o credit risk arises from the risk of a default of the counterparty. The Group manages its
operations to avoid any excessive concentration of counterparty risk and the Group takes all reasonable steps to seek assurance from the counterparties to ensure
that they can fulfil their obligations.

The Group has 3 maximurm exposure equal to the carrying amount of the above receivables and instruments.

The mark-to-market movement on derivatives indludes the extent to which the fair value of these instruments has been affected by the perceived change in the
creditworthiness of the countarparties to those instruments and that of the Group itselfl (own credit risk). The Group is comfortable that the risk attached to those
counterparties is not significant and betiaves that the currency swaps continue to act as an effective hedge against the mavements in the fair value of the Group's
issued USD denominated loan notes.

Liquidity risk

The Group's policy is to hold cash and undrawn committad facilities at a leval sufficient to fund the Group's operations and its medium-term plans. The Group
holds cash and undrawn committed facilities and makes use of non-recourse trade receivable arrangements to enable the Group to manage its liquidity risk.
The Group manitars its risk to a shartage of funds using a daily cash management process. This process considers the maturity of both the Graup's financial
investments and financial assets (e.g. accounts receivable, other financial assets) and prajected cash flows from operations.

The Group's objective is to maintain a balance between continuity of funding and flexibility through the uss of multiple sources of fundlng including loan notes,

~"*bank loans, term‘laans; cashi; Gverdraftsand-financeleases-over abroad spread-of maturities to0 2027-n sems = wie o m i e dme sl mmmen e i s
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The table below surmmarises the maturity profile of the Group’s financiat liabilitias at 31 December 2017 based an contractual undiscounted payments.
Within [ B B ¥ More then

At31December 2017 Viw T Vhem em vl s “im
Overdraft 443.3 - - - - - 443.3
Private placement loan notes 219.0 109.2 310.0 313.6 3249 363.8 1,640.5
GOtherloan notes - - 0.3 - - - 0.3
interest on aboveloan notes 65.8 52.4 416 3.2 18.6 355 2471
Term loan - 100.0 - - S - - 100.0
Interest on above term loan 1.6 0.6 - - - - 2.2
Contingent consideration 123 - 12.5 - - - 24.6
Public sector subsidiary partnership payment 9.4 9.4 9.4 9.4 9.4 9.4 56.4
Put options of non-controlling interests 6.8 108.8 - 10.5 - - 1261
Obligations under finance leases 0.2 - - - - - 02
Currency swaps 14 4 - 1.4 1.4 1.0 2.6 9.2
Nan-designated foreign exchange forwards and swaps © 0.2 - - - - - - 0.2
Cash flow hedges 17 - - - - - 17

761.5 381.8 375.2 3681 353.9 4113 2,651.8

Within [/ a 2 ) More than
At 31 December 2016 i Vem e vem e o
Overdraft 5325 - - - - - 5325
Private placerment loan notes 185.2 £39.3 1147 3272 335.0 T0.4 1,902.8
Other loan notes 0.3 - - - - - 03
Interest on above loan notes 791 697 55.0 435 347 S5.7 3377
Term loan - 5500 100.0 - - - 650.0
Interest on above term loan 97 74 05 - - - 175
Contingent consideration 36 16.7° 27 - - - 23.0
Public sector subsidiary partnership payment 2.4 ’ 94 9.4 9.4 9.4 18.8 65.8
Put options ef non-controlling interests - 76 835 - 274 - 123.5
Obligations under finance leases 2.2 al .- - - - 23
Currency swaps 14 1.4 T4 14 215 44.2 73
Fixed rate interest rate swaps 78 23.5 217 14.8 10.2 126 100.7
Non-designated foreign exchange forwards and swaps 31 - - - - - EN|
Cash flow hedges 0.7 0.6 0.4 - - - 17

845.1 925.7 394.3 396.3 438.2 8327 38323

The above payments have been calculated based on the prevailing foreign exchange rates and interest rates at the end of the reportmg period. For currency swaps,
only payments are included, receipts are excluded.

Master netting or similar agreements
The Group has nationat cash pools with its banks under which the bank may net cash balances with overdrafts held by other members of the Group. The effect of
this is shewn in the table below.
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Grass and
net armounts Related
of financlal financlal
Instruments  Instruments
W R
At 31 December 2017 Em o Em "
Financial assets
Cash at bank 9217 (387.7) 534.0
Financialliabilitles
Overdrafts (443.3) asry (55.6)
Gross and
REtamounts Ralated
of financial financial
imtruments  instruments
inthe ba'I;nu mﬂm "mm Met
At 31 December 2016 i “em e
Financial assets
Cash at bank i 1,098.3 {529.3) 569.0
Finandial liabilities
Overdrafts {532.5) 529.3 (3.2)
Capital management

The primary objective of the Group's capital management is to ensure that it maintains a strong credit rating and healthy capital ratios to support its business
operations, its acquisition strategy and maximise sharcholder value. The Group manages its capital structure, and makes adjustments to it, in the light of changes
in economic conditions. To maintain or adjust the capital structure, the Group may adjust the dividend payment to shareholders, return capital to shareholders

or issue new shares. Focus on capital management forms an important companent of the monthly Board meetings with attention on various matters including:
return on capital employed, ensuring a mix of funding sources to ensure continuity and flexibility, a balance between fixed and floating borrowings, a broad spread
of maturities and adequate liquidity headroom.

The Group's capital management process ensures that it meets financial covenants in its borrowing arangements, Breaches in meeting the financial covenants
could permit the lenders to Immediately accelerate repayment of loans and borrowings. The Group moniters, as part of its monthly Board review, that it will adhere
10 specified consolidated leverage ratios and consolidated net interest expense coverage ratios, There have been no breaches in the financial covenants of any loans
and borrowings in the period.

The Group uses long dated debt, generally loan notes and long-term bank Facilities, to enable it to manage refinancing risk and for the general purposes of
the Group,

Capita ple supparts the growth of its various financial services businesses. These financial firms are subject to various capital requirements imposed by financial
services regulators. These requirements do not apply to Capita plc itself and the Group is not required to provide consolidated returns for regulatory purposes.
The board of each regulated firm is respansible for ensuring it has embedded capital management frameworks that test there are adequate financial resources
at all times. During the year, they complied with all externally imposed financial services regulatory capital requirements.

The Group seeks to maintain a conservative and efficient capital structure with an appropriate level of gearing. In 2017, Group policy was to target an adjusted
net debt to adjusted EBITDA ratio in the range of 2.0x to 2.5x over the long term and maintain interest cover above 7.0 times (refer to Altarnative Performance
Measures on pages 202 to 204). At 31 Decernber 2017, our annualised adjusted net debt to adjusted ERITDA ratic was 2.27x (2016 as reported: 2.89x) with
annualised interest cover at 8.6 times (2016 restated: 8.8 times; 2016 a5 reported: 8.8 times). These ratios are monitored monthly by the Board. As the Group
considers an adjusted net debt to adjusted EBITDA ratio the most appropriate measure for gearing, it does not maintain or monitor a targeted debt/equity

ratio. Subsequently in January 2018, the Board reappraited the adjusted net debt to adjusted EBITDA target range. The Group's transformation plan includes an
assassment of the apprapriate financial leverage for the Graup aver the medium term, to ensure that it has a sustainable capital base to support its clisnts and
operations, increase investment in the business and deliver its future strategy. Whilst the autcome of the transformation plan has yet to be finalised, the Board's
preliminary view is that the appropriate financial leverage for Capita over the medium term should be an adjusted net debt to adjusted ERITDA ratio af between
1.0x and 2.0x (prior to the adoption of IFRS 16).

The Group's debt facilities include typical ongaing mairtenance cbligations, a covenant test connected with the indebtedniess within the Group. The covenant tast
places restrictions on the level of liens and indebtedness permitted outside a group of guarantor companies as defined within the debt agreements. The Company
agreed ameridments with the debt holders, inciuding a waiver over this covenant test in its private placement loan notes from 1 January 2018 to 12 May 2018.

The Group has procedures in place to ensure engoing compliance with the maintenance tests, including presentations to the Board confirming the work
undertaken, and the key conclusions reached. The Group is satisfied that the procedures in place ensure ongaing full campliance with the covenants.

The Group raises debt in a number of markets induding the bank loan market, bank overdraft, finance lease and private placement markets. The Group has
available to it a committed Revolving Credit Facility of £600m of which £8tm matures in August 2020 and £519m matures in August 2021. £nil was drawn down
as at 31 December 2017 (2016: £nil). This facility is available for the Group's immediate use.

Consistent with prior years, the Group makes use of non-recourse trade receivable financing arrangements provided to it by a number of its relationship banks.
£110.0m of receivables had been sold under these arrangements and had not been settled as at 31 December 2017 (2016: £133.6m). As these trade receivables
have been sold without recourse the Group does not consider them to be part of its core capital.

During the year, the Group repaid loan notes at maturity totalling £124.1m and repaid £550.0m of bank term loans prior to their maturity (see note 24).
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The Group has a spread of loan note maturities from 2018 to 2027 (see note 24).

On 20 April 2018, Capita agreed the following with the noteholders under its US Private Placement Notes:

~ the introduction of a permanent minimum basket size of £50m in retation to subsidiary indebtedness and permitted liens, replacing the above temporary waiver,
in line with the corresponding baskets under Capita’s other financing arrangements;

— the carve-out of up ta £100m worth of bonds and guarantaes from the definition of indebtedness;

~ certain restructuring costs to be excluded from the calculation of the covenant test, and certain assets to be excluded from the restrictions on disposals; and

— the flexibility to increase the leverage covenant under the terms of the Private Placement Notes from 3.0x to 3.5x if Capwa would otherwise breach the covenant
as a result of first-year lossas from sigrificant new contract wins as a result of the adoption of IFRS 15.

In return for these amendrments to the terms of the Private Placement Notes, the noteholders received the following:

~ the prepaymant of £150m of principal of the Private Placement Notes {plus a make-whole payment currently estimated to be £7m} from the proceeds of the
Rights 1ssue;

- the application of S0% of the net proceeds from future disposals to the prepayment of principal of the Private Placement Neates, with payrment of make-whole,
until such time as an estimated £315m of Private Placernent Notes have been pre-paid; and

=  coupon uplift of 75 basis points, representing approximately £5m of incremental costs through 2018.

The coupen uplift and restrictions on disposals will remain in place until Capita has repaid a total of £520m in principal (USD296m of which represents notes which

are due to mature in july and September 2018) under the Private Placement Notes and satisfies a ane time only test of leverage being less than 1.5x at the end of a

testing period and for two further periods on a look-forward basis.

Given the short-term outlook, level of indebtedness and need to invest far the long-term benefit of the Group, the Board is not recommending the payment of a

final dividend and is planning to raise equity by way of a Rights Issue during 2018, The Board does not intend ta resume the payment of dividends until the Group

is generating sufficient sustainable free cash flow. The precise quantum of the planned Rights Issue has yet to be determined and the Company has entered into a

standby underwriting agreement for £701m with Citigroup Global Markets Limited and Goldman Sachs International. Any such fundraising will be supported by

a strategic irvestrent case to ensure a capital platform from which the Group can deliver sustainable profitability and cash flows in the future. In addition to the

disposal of the majority of the Capita Asset Services businesses and our standalone specialist recruitment busingsses which were completed during the year, the

Group has identified a small number of businesses that are considered non-core and a disposal programme for these businasses has commenced. The proceeds

from the disposals will be used to reduce indebtedness and to invest in the remaining core areas of the business.

The table below presents quantitative data for the componerits the Group manages as capital:

Rastated
2017 2018
£m £m
Cash in hand (9217} (1,008.3)
Overdraft 443.3 5325
Other loan notes 0.3 0.3
Obligations under finance leasas 0.2 2.3
Private placement loan notes 1,664.0 1,961.7
Term loan 100.6 850.0
600.0 600.0

Undrawn available Revolving Credit Facility
Currency and interest rate swaps
At 31 December

(182.2)  (3656)
1,703.9 22829

Following the adoption of IFRS 15 Revenue from Contracts with Customers, the Group no longer considers the balance sheet carrying vatue of shareholders' funds
to represent the cantribution to capital managernent from its equity holders and consequently has removed it from the above table.
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29 ISSUED SHARE CAPITAL

Allotted, called up and fully paid e o i -
Onrdinary shares of 2'/1sp each

At 1]anuary - 670.1 670.0 13.8 13.8
issued on exercise of share options - 01 - -
At 31 December - 6701 6701 13.8 13.8

During the year, nit (2016: 131,037) ordinary 2'/1sp shares with an aggregate nominal value of £nil {2016: £2,708) were issuad under share option schemnes for a total
consideration of Enil (2016: £0.6m).

207 2016 20% 2016
Treasury shares [m) {m) £m £m
Ordinary shares of 2'/1sp
At January . 3.2 - 5.8 {0.9) (0.2)
Shares allotted in the year {0.3) (2.6) - 0.1
At 31 December 29 3.2 {0.) {0.1)

1n 2017, the Group made ne purchases of shares into Treasury and allotted 0.3m (2016: 2.6m) shares with dn aggregate nominal value of £4,420 (2016: £53,604).
The tota! consideration received in respect of these shares was £nil (2016: £nil}.

2017 2018 2017 206
Employee benefit trust shares () {m) £m £m
Ordinary shares of 2'/sp .
At 1 January .r 22 {0.1) ()]
Shares allotted in the year {0.1) {0.5} - -
At 31 December 1.6 17 {0.1) 0.1)

The Group will use shares held in the employee benefit trust (EBT) in order to satisfy future requirements for shares under the Group's share option and long term
incentive plans. During the year, the EBT allotted 0.1m (2016: 0.5m) ordinary 2'/1sp shares with an aggregate nominal value of £1,434 (2016 £10,372) to satisfy
exercises under the Group's share option and long term incentive plans. The total consideration received in respect of these shares was £nil (2016: £nil). )

The Group has an unexpired authority te repurchase up to 10% of its issued share capital.

30 SHARE BASED PAYMENT PLANS

The Group operates several share based payment plans. The expense recogrised for share based payments in respect of employee services received during the
year to 31 December 2017 was £2.9m (2016: £(4.5)m credit), all of which arises from equity-settled share based payment transactions. Details of the schemes
are as follows:

Deferred Annual Bonus Plan

This scheme is applicable to Executive Directors and Divisional Exeautive Divectors. The award made in February 2015 in respect of 2014, is only applicable to
Executive Directors. Under this scheme, awards are made annually consisting of only Defamed Shares, which are linked to the payout under the Annual Borus
Scheme (details of which are contained in the Directors’ remuneration report on pages 75 to 89).

The value of Deferred Shares is determined by the payc;ut under the Annual Bors Scheme: half of the annual bonus is paid in cash and the remainder is
compulsorily deferred into Defemred Shares. Directors have the option to defer up to 100% of their annual bonus into Deferred Shares, The Deferred Shares are
held for a period of 3 years from the date of award, during which they are not forfeitable, except in the case of dismissal for gross misconduct.

For awards made in 2014 and earlier participants were awarded conditional matching awards at the same time as the award of Deferred Shares, where participants
received 2 Matching Shares for every Deferred Share. Following the award made in February 2014, it is not planned to award any further matching awards.

The vesting conditions for matching awards made in 2014 were such that 33% of the Matching Shares will vest if growth in the Company’s earnings per share (EPS)
is equal to growth in the UK Retail Price index {RP1) plus 4% per annum, rising on a straight-line basis to 100% vesting if growth in the Company’s EPS is equal to or
greater than growth in the RPI plus 12% per annum,

Long Term Incentive Plan (2008 LTIP)

The 2008 LTIP was approved and adopted at the AGM on & May 2008. The vesting of awards will depend an share price growth and EPS growth targets measured
over a 3-year period. An award will not vest if Capita’s average share price at the date of vesting is below the average share price at the date of grant. This scheme
is open to all senior employees and shares will vest according to performance criteria. The number of shares which will vest is dependent upon the Company’s EPS
growth exceeding R growth by 4% and on banding within the scheme, For awards granted in 2014 and 2015, the number of shares which will vest is dependent.
upon the Company's £PS growth exceeding RPt growth by 4%, the Cornpany’s Return on Capital Employed exceeding 14%, and on banding within the scheme.

1997 Executive Share Option Scheme

This scheme is open to senior employees other than Executive Directors and Divisional Executive Directors. The exercise price of the options is equal to the market
price of the shares on the date of grant. Options granted under this scheme become exercisable if the growth in the Company's EPS exceeds the growth in RPI by
8% over the 3-year vesting period from the date of grant. The contractual life of each aption granted is 7 years. There are no cash settlement alternatives.

me x mprers e e




‘| 5 ‘| . Cagita ple Anpuai Report 2017

[ stratesicaerort ][ corromars covernance || FManciaL sTaTEMENTS |

30 SHARE BASED PAYMENT PLANS CONTINUED

Capita Sharesave Scheme

This is an employee Save As You Earn scheme open to all Capita employees. Under this scheme, employess are granted share options at the market price at
the date of grant. The aptions become exercisable for a 6-month periad following completion of a 3-year savings period. There are no performance conditions
attached to these options.

The following table illustrates the nurber and weighted average exercise pricas (WAEP) of, and movernents in, share options during the year:

Share options {1997 Executive Share Option Scheme and Capita Sharesave Scheme)

M e “im vAlh
Qutstanding as at 1 January 01 £6.83 02 £6.45
Granted during the year ' . - - - -
Exercised - - o £6.30
Farfeited (03) £6.83 - £4.39
Expired during the year - - - -
Outstanding as at 31 December - - 0.1 £6.83
Exercisable at 31 December - - 01 £6.83

The weighted average remaining contractual life of the above shares outstanding at 31 December 2017 was nil years (2016: 0.3 years).

2008 LTIP

A I W
Outstanding as at 1 January a7 - B9 -
Awardad during the year 46 - 39 -
Exercised - - (2.4) -
Forfeited ) (4.4) - (1.7} -
Cutstanding as at 31 December 8.9 - 87 -

Exercisable at 31 December -

The weighted average remaining contractual {ife of the above shares outstanding at 31 December 2017 was 1.6 years (2076: 1.4 years). There are no exercise pnces
for any options issued under the 2008 LTIP scheme.

Deferred Annual Benus Plan
The weighted average share price of options at the date of exercise in 2017 was £5.79. The options have bedn exercised primarily in the first haif of the year and the
weighted average share price during the year was £5.62 (2016: £9.20}.

The total cash value of the Deferred Shares awarded during the year was £nit (2016; £1.0m). The Matching Shares allocation in respect of the 20%6 awards under
this plan charged in 2017 was £nil (2076 £nil).

All Schemes
The fair value of the options granted/awarded during the year was £4.37 (2016: £5.01). None of the existing option schemes have exercise prices.

The fair value of equity-settled share options granted pre 2017 is estimated as at the date of grant using s multiple simulation option pricing valuation mode,
taking into account the terms and conditions upon which the options were granted.

The following table lists the inputs to the model used for the years ended 31 December 2017 and 31 December 2016.

2017 06

Dividend yield (%) - 249
Expected share price volatility (%) - 20.78
Floor price for LTIP {applicable to LTIP 08) - £10.30
Risk-free interest rate (%) - o041
" 300

Expected life of option (ysars} -
Weighted average share price of options granted during the year - -

The fair value for the 2017 share scheme issues is effectively the market price of a Capita share at the date of grant. Accordingly, no assumptions have been
disclosed in the table above. g

The expected life of the options is based on historical data and is not necessarily indicative of exercise patterns that may accur. The expected volatility reflects the
assumption that the historical volatility is indicative of future trends, which may also not necessarily be the actual outcome. In addition, within the 2008 LTIP is
an average share price floor under which the share award will not vest. This floor is based on the Company’s average share price at the date of vesting. No other
features of options grant were incorparated into the measurement of fair value.
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MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

31 ADDITIONAL CASH FLOW INFORMATION
Operating cash flow for the year ended 31 December 2077

2017 Rastated 2016
Continuing  Discontinued Continuing  Discontinued
operations oparations Total operations operatians. Total
Note Em Em £m £m Em
Cash flows from aperating activities -
Operzting profit before interast and tax (420.1) (18.6) (438.7) (16) 42.3 26.2
Adjustment for underlying non-cash items:
Depreciation 14 63.5 6.3 69.8 721 9.8 :1R]
Amortisation of intangible assets (treated as depreciation) 15 19.9 19 21.8 154 2.0 74
Share based payment expense 30 29 - 2.9 (4.5) - 4.5)
Emplayee benefits 34 1.0 - 1.0 (4.7 - 47
{Profit)/lass on sale of property, plant and equipment/ . .
ntangible assets 8 05 - 0.5 08 - 08
Adjustments for business exit non-cash items:
Accelerated depreciation/amortisation on business exit 4 1.9 - 1.9 - - -
Other assets written-off on business exit 4 - - - (1.3} - {1.3)
Business exit provision 27 335 - 335 (2.7 - (2.7}
Adjustment fer specific itern non-cash items:
Capita Asset Services businesses settlement pravision 27 3.4 634 66.8 95 13.4 229
Re ment of busi held for dispasal 4 8.6 - 8.6 - - -
Amortisation of intangible assets recognised on acquisition 6,17 124.3 0.6 124.9 148.3 38 152.2
Impairment of contract related assets and investment loan 6 128.2 - 128.2 60.9 - 609
Irmpairment of goodwill [ 551.6 - 551.6 66.6 - 66.6
Impairment of intangibles acquired in business combinations 15 14.0 - 14.0 147 - 14.7
Contingent consideration 6 (2.5} .- (2.5} 1.2 - 12
Co-op dispute casts 6 - - - 18.4 - 18.4
Professional fees on acquisitions 6 0.5 - 0.5 - - -
Movement in underlying provisions (net) 27 (22.6) (1) {237y 511 - s11
Movements in working capital;
Trade and other receivables ‘ (116.6) 45.0 (71.6} (63.2) 1.0 (62.2)
Trade and other payables (116.5) (80.8) (197.3} 46.2 191 653
Deferred income and contract fulfilment assats . (r8.7) 34 (75.3) 237.0 {2.3) 2347
Cash generated from operations before non-underlying cash ’ )
items {see cash flow statement) 196.8 201 216.9 650.3 89.2 7355
Income tax paid 9.5 (3.2} 6.3 {53.7) (10.0) (63.7)
Net interest paid {54.2} 0.1 (541} {59.6) 0.2 (59.4)
Purchase of property, plant and equipment 1“4 (66.2) {2.7) (68.9) (74.0) (8.4) (82.4)
Purchase of intangible assets % (r1.0) (1.9} (72.9) {66.3) (5.9) (72.2)
Proceads fram sale of property, plant and equipment/
intangjble assets 23 231 0.6 - 0.5
Underlying free cash flow . 38.0 12.4 50.4 397.3 €5 462.4
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31ADDITIONAL CASH FLOW INFORMATION CONTINUED
Reconciliation of net cash flow to movementin net funds/(debt)

Non-tash lowmovenents
Netdebt at Fareign Net dabt st
1 Jarw; Cashifl Acqui hang Fairvalue 31 Decambar
201 movarnents in2016  movemants tlllniu Dther? 07
£m £m £m £m m Em £m
Cash, cash equivatents and overdrafts 565.8 (90.5) - 31 - - 478 4
Other loan notes (0.3} - - - - - {0.3)
Private placement loan notes® (1,961.7} 126.2 - (10.7) 184.0 (1.8) (1.664.0}
Interest and currency swaps in relation to USD denominated
private placement lgan notes® 3579 - - - {1819) - 176.8
Interest rate swaps in relation to GBP denominated private
placement loan notes’ 77 - - - (2.3) - 5.4
Term loan {650.0) 550.0 - - - - (100.0)
Finance leases (2.3) 21 - - - - {0.2)
Tatal net liabillties fram financing activities (2.248.7) 678.3 - (10.7) 0.6 {1.8) [(1,582.3)
Underlying net debt (1,682.9) 587.8 - (7.6) 0.6 (1.8}  (1,103.9)
Fixed rate interest rate swaps {85.1) 84.6° - - 0.5 - -
Deferred consideration (10.8) 10.8 {2.0) - - (111} {13.1}
Net debt (1,778.8) 683.2 (2.0) (r.6) 11 (12.9) (1,117.0}

1 The sum of these itemns held at fair value equates to the underlying value of the Group's private placement loan nate’s debt of £1,481.8m (2076: £1,596.1m). Cash flow movement
in private placement Lloan nates includes both repayment of private placement loan notes of £{124.1)m and finanding arrangement costs of £(2.13m,

2 Other comprises the amortisation of loan nate issue costs, the amaortisation of the discourn on the eura debt issue, and deferred consideration in relation to the acquisition of the
remaining shares in Capita Birmingham Limited.

The aggregate private placement ioart note’s faic value above of £1,664.0m (2016: £1,961.7m) (disclosed in note 24 - Financial liabilities) includes the GBF value

of the USD denominated loan notes at 31 December 2017. To remove the Group's exposure to currency fluctuations it has entered into currency swaps which

effectively hedge the rmovement in the underlying loan notas’ fair value. The interest rate swap is being used to hedge the exposure to changes in the fair value of

GBP denominated private placernent loan notes.

The combined fair value of the interest and.currency swaps, of £182.2m (2016: £365.6m), is disclosed in note 19 — Financial assets, and in note 24 - Financial liabilities.

Non-cash flow movements
Netdebtat Foregn Amontsation Nt debt st
Uammg Cashflow Acquisitions exchange Falrvaluy  ofbondissus 31 Decernber
20 mavernenms n 2015 movements dmﬁ Tosts 2018
£m £m £m Em £m Em
Cash, cash equivalents and overdrafts 85.3 4676 - 12.9 - - 565.8
Other loan notes - (0.3 - - - - (0.3}
Private placement loan notes' (1.749.4) (29.29) - (36.0) (145.8) 13) (L9617
Interest and currency swaps in relation to USD denominated
private placement loan notes’ 2139 - - - 144.0 - 3579
Interest rate swaps in relation to GBP denominated private
placement loan notas’ 639 - - - 0.8 - Fx g
Long-term debt Co- - - - - - -
Term loan (300.0) (350.0) - - - - . {650.0)
Finance leases (7.0) 5.5 {0.8) - - - {2.3)
Total net Uabilities from financing activities {1,835.6) {374.0) {0.8) (36.0) {1.0) (13} (2,2487)
Underlying net debt (1,750.3) 93.6 {0.8) (23.1) {1.09) {13} {1,6829)
Fixed rate interest rate swaps (67.0) - - - 12y - (85.1)
Deferred consideration {21.5) 107 - - - - {10.8)
(1,838.8) 104.3 (0.8) {23.1) (193) (13) (1,7758.8)

1 The sum of these ltemy hald at fair value equates to the underlying value of the Group's private placement lsan notes debt of £1,596.1m (2075: £1,528.6m). Cash flow movement
in private placerent loan notes includes issue of private placement loan notes of £170.8m repayment of private placement loan notes of £141.0m and financing arrangement
costs of £0.6m.

32 CAPITAL COMMITMENTS
At 31 December 2017, amounts contracted for but not provided in the financial statements for the acquisition of property, plant. ang equipment amounted to
£8.8m, relating to building improvement on a leased property (2016: £10.0m).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

33 CONTINGENT LIABIL'TIES
Contingent liabilities reprasent potential future cash outflows which are either not probable or cannot be measured refiably.

The Group has provided, through the normal eourse of its business, perfarmance bonds and bank guarantees of £88.4m (2016: £91.7m),

One of the Group’s major life and pensions clients is conducting a strategic review, the outcome of which Is uncertain but could result in the continuation of the
contract with amended terms or the termination of the contract. if the operation is terminated, the Group may incur assodated costs, As the outcome of the
client’s review Is uncertain, the Group has not made any pravision for a future outfiow of funds that might result from the eventuat outcome.

Capita completed the disposal of its Capita Asset Services businesses, induding CFM, to the Link Group on 3 November 2017. Capita ple, as part of the sale of the
Capita Asset Services businesses, has provided an indemnity against certain legacy claims.

The Capita Group entities are parties to legat actions and claims which arise in the normet course of business. The Group throughout the year needs to apply
judgement in determining the merit of litigation against it and the chances of a claim successfully being made. |t needs to determine the likelihood of an outflow

of economic benefits occuring and whether there is a need to disclose a contingent liability or whether a provision might be required due to the probability
assessment. At any time there are a number of claims or notifications that need to be assessed across the Group.

As set out in note 27, provisions have been recorded in the year for two historical claims that came to light during the year. At any time there are a number of claims
or notifications that need to be assessed across the Group, The disparate nature of the group entities heightens the risk that not all potential daims are known at
any point in time. Under the new transformation plan, the support functions including commercial and legal will be strengthened and a Chief General Counsel will
be appointed. This will enhance the current processes in place to assess the likelihood of historic claims arising.

34 EMPLOYEE BENEFITS

The Group operates both defined benefit and defined cantribution pension schemes,

The pension charge for the defined contribution pension schemes for continuing operations for the year is £86.2m (2016: £88.2m).

As at 31 December 2017, retirement obligations are disclesed in relation to 11 defined benefit pension schemes, The Groupis the sole employing spensor of the
Capita Pension and Life Assurance Scheme, Grouped together under "Other schemes’ are 10 smaller arrangements:

- three further schemes where the Group is the sole emplaying sponsor (two of which are based in Switzerland and one is based in Ireland);

- an allocated section of a Local Government Pension Schame where the Group is the employing spansor;

- asngregated section of a multi-employer scheme in which the Group is a participating employer;

— three segregated sections in industry wide schemes; and

— twa schemes to which the Group makes contributions under Admitted Body status to the Group's clients® defined benefit pension schemes in respect of certain
TUPE employees. For the Admitted Body schemes, the Group will only participate in the schernes for a finite period up to the end of the contract with the client.

There are 2 further 55 defined benefits pansion arrangements in which various Capita businesses have participated during 2017. These have been included in the
defined contribution pension charge on materlality grounds either due to contractual protections or the size of the scheme. One of these relates to participation

in the Social Housing Pension Scheme which is a non-segregated multi-employer defined banefit pension scheme where it is not possible to identify the Group’s
share of the scheme under 1AS 19. For this reason it has been included in the dafined contribution pension charge. At the last valuation in 2074, 3 total deficit of
£1,323.0m was disclosed, Total defieit contributions from all employers as a result of the 2014 valuation were £133.6m per annwm, of which the Group's share was
£0.25m per annum, The Group's expected employer contributions for this s‘dneme in 2018 is £0.28m.

The Capita Pension and Life Assurance Scheme (Scheme)
The Scheme [s an HMRC registered pension schame and is subject to standard UK pansions and tax law. Details of the benefits provided are set out in the
Scheme's documentation.

Resporsibility for the governance of the Scheme lies with the trustees and the nature of the relationship between the Group and the trustees is governed
by regulations, The appointment of the trustees is determined by the trust documentation.

The assats of the Schema are held in a sepacate fund (administerad by the trustaes of the Schemne) to mest long-term pension liabilitias to beneficiaries.
The trustees of the Scheme invest the assets in line with their Statement of [nvestment Principles,

The Statement of Investment Principles has been established after taking into consideration the liabilities of the Scheme and the investment risk that the trustees
are willing to accept. The Group was consulted before the Statement of Investment Principles was formally adopted.

The most recent funding assessment of the Scheme which was carried out as at 31 March 2014, showed a funding level of 99.8%. As a result, the Group entered
into an agreement to make additional contributions to the Capita scheme over a pericd of time.

The next scheme funding assessment is being carried out with an effective date of 31 March 2017 and is expected to be finalised by 30 June 2018. It is estimated
that the funding position of the Scheme has deteriorated since the 2014 assessment, mainly due to the significant fallin gilt yields experienced over this time.

The Group has identified reducing deficits in its defined benefit pension schemes as a priority and is working with the Trustees to agree an appropriate recovery
plan, recognising that this may resuttin a significant increase in the level of deficit reduction contributions, At each scherne funding assessment, the present value
of the contributions detailed in the current recovery plan is compared with any shortfall revealed. Where the contributions under the current recovery plan are no
lenger expected (by the end of periads specified in the recovery plans) to be sufficient to remova the shortfall, a new recovery plan will need to be agreed between
the trustees and the Group. Options include increasing contributions dus from the Group, extending the recovery periods with additional contributions paid after
the expiry of current recovary periods or some combination of the two, The affordability to the Group of any increase in contributions is a primary consideration in
the agreement of any new recavery plan.

Whare the contributions are mare than sufficient to remove the shortfall by the end of the recovery period, options indude reducing contributions due, keeping the
recovery period the same, or shortening the recovery period.

The Group expects to contribute £34.0m to the Scheme over 2018,

As part of the sale of Capita Asset Services businesses to Link Administration Holdings, it was agreed with the trustees that a cash contribution of £17.0m (included
in the £34.0m mentjoned above) would be made to the Scheme. This was paid in January 2018 and so is not reflected in the below disclosures.
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34 EMPLOYEE BENEFITS CONTINUED

The Scheme was closed to future acorual for the miajarity of members on 30 Novemnber 2017, with these members joining the Group's main defined cantribution
scheme. As a result of the Scheme clasing ta future accrual, there was a past service curtailment gain of £2.3m reflecting the affected members moving from active
members to deferred members. In addition, a number of employers ceased to emplay contributing members of the Scheme. As a consequence of this the Group
paid £4.5m into the Scheme during January 2018 and guarantees have been provided by four of these employers in favour of the Scheme.

Further to a funding plan agreed with the Scheme’s trustees in 2012, the Group established the Capita Scotland (Pension) Limited Partnership (the Partnership)
with the Scheme. Under this arrangemaent, intellectual property rights (PR} in specific Group software was transferred to the partnership and the rights to use,
develop and exploit this |PR was licensed back to the Group in return for an annual fee. The Scheme's interest in the Partnership entitles it to an annual distribution

of £8.0m for 15 years.

The Group's interest in the Partnership is fully consclidated into these Group financial statements. The Group has taken advantage of the exemption conferred
by Regulation 7 of the Partnerships {Accounts) Regulations 2008 and has, therefore, not appended the aceounts of this qualifying partnership to these financial
statements. Separate accounts for the Partnership are not required to be, and have not been, filed at Companies House.

Under IAS 19 (Revised) the interest in the Partnership doas not represent a plan asset for Group reporting purposes and therefore the Schemne’s deficit position
presanted in these accounts does nat reflact the Scheme’s interest in the Parinership. Accordingly, distributions from the Partnership te the Scheme are reflected
in these Group accounts as pension contributions to the Scheme on a cash basis as paid,

Other schemes

Admitted body arrangements

For those schemes to which the Group makes contributions under Admitted Body status (whichare all part of the Local Govemment Pension Scheme}
responsibility for the governance of the schemes lies with boards which operate under a framework of corporate governance and are responsible for following
the relevant statutory regulations. For the local government perision schemes thera is a similar funding regime which is set out in the Local Governenent Pension
Scheme (Administration] Reguiations 2008.

For the Admitted Body schemes, the Group will anly participate in the schemes for a finite period up to the end of the contracts, The Group is required to pay
regular contributions as decided by the respective Scheme Actuary and as detailed in each scherne's Schedule of Contributions. In addition, the Group witl be
required to pay same or all of any deficit (as determined by the respective Scheme Actuary) that is remaining at the end of the contract. In respect of this, the
Group is carrying a sufficient leve! of provision in these financial statements.

The Lancashire contract ended on 30 June 2015 and was not renewed. A final payment of £1.6m was paid bythe Group in 2017 in final and full settlement of any
obligations to the schene in relation to this contract. .

Other UK schemes

For the non-public sector schernes, the scheme funding regime introduced by the Pensions Act 2004 required trustees to carry out regular funding assessments of
the schemes and establish schedules of contributions and recovery plans when there is a shortfall in the schemes. The recovery plans detail the amount and timing
of the contributions required to eliminate the shortfall in the schemes. Funding assessments are carried out at least every 3 years. Approximate funding updates are
produced at each scheme anniversary, when a full scherne funding assessment is not being undertaken.

For these schemes, the latest formal valuations for each scheme were carmied out between 31 December 2015 and 31 March 2016. The valuations for the other
schemes are updated by qualified actuaries at sach balance sheet date, Schemne assets are stated at their market valuations at each respective balance sheet date.
For the local government pension scheme there is a similar funding regime which Is set out in the Local Government Pension Scheme (Administration)

Regulations 2008.

Overseas schemes

The Irish scheme is classed as a cross barder scheme for which the beneficiarias of the scheme have their liabilities, and the trustees hold assets, denominated
in euras, The Scheme is governed under the UK regulations and subject to the further requirements applying to cross border schemes.

The Swiss schemes are administerad and governed through collective foundations which are separate legal entities. At the start of 2017 there were 3 Swiss
schemes. During 2017, two of these merged together.

The total employer contributions to the ‘Other’ schemes for 2018 are estimated to be £3.0m.

Risks associated with the Group's pension schemes

These defined benefit pension schemes expose the Group to actuarial risks, such as longevity risk, interest rate risk, salary risk, market (investment) risk and
currency risk.

The trustees of the Capita Pension and Life Assurance Scheme have entered into two bulk annuity contracts with an insurer in respect of a small number of high
individual liability pensioner members (ane in 2015 and the second in late 2017) with total value included in the assets at 31 December 2017 below of £76.7m.

The trustees have also entered into a Liability Driven Investment programme. The level of risk that is managed by this is set by various market, related and funding
trigger points. The current level of hedging (interest rate and inflation — induding the twa buy-ins) under this programme is around 30% of the liabilities measured
on the trustees long-term funding basis,

IFRIC 14
The Group has considered the impact of IFRIC 14 on the various schemes and has concluded that the effect of any such adjustment, as they may arise, is not
material and accordingly has not made any adjustments at the balance sheet date.
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34 EMPLOYEE BENEFITS CONTINUED
The assets and liabilities of the defined benefit pension schemes (excluding additional voluntary contributions) as at 31 December are:

Capita schems Other schemas Group total
2017 2016 2007 2006 2017 2016
£m £m £m £m £m £m
Scheme assets at fair value:
Equities:
-UK ! 406 4590 4.9 Bi 455 571
—QOverseas 305.9 2944 10.4 19.9 316.3 3143
- Private’ - - 1.5 0.6 1.5 0.6
346.5 3434 16.8 28.6 363.3 3720
Debt securities: ’
- UK Gavernment 2439 2311 13.8 34 263.7 234.5
=UK Corporate : 45.0 451 . 0.4 28 45.4 47.9
—Owverseas Government 341 246 2.6 1.8 6.7 26.4
= Overseas Corporate 137.2 1389 0.4 0.6 137.6 1398
- Emerging Markets 295 281 0.3 0.2 298 283
- Private Debt’ 346 247 - - 346 24.7
- Secured Loans - - 1.6 1.5 1.6 15
5303 492.5 191 10.3 S49.4 502.8
Property ’ 78,3 70.4 48 3.6 83.1 74.0
Infrastructure - - - 0.4 - 04
Credit Funds - - 8.2 3.2 8.2 32
Asset Backed Securities . - - 0.7 07 a7 o7
Hedge Funds 214.4 166.0 0.6 1.5 215.0 167.5
Absolute return funds - no - - - no
Diversified growth funds - - 5.0 0.1 5.0 01
Insurance Cuntraqts‘ 76.7 51.2 16.4 15.7 |31 66.9
Cash : {144.9) (96.5} t.2 4.6 {143.7) 919)
Other - - 7 3.0 3.7 3.0
2245 2021 406 3z2.8 265.1 2349
Total 1,101.3 1,038.0 76.5 Fak) 1177.8 1,109.7
Presant value of scheme liabilities 1,493.4 1,366.4 91.2 88.5 1,584.6 14549
Net Giability {392.1) {328.4) (14.7) (16.8) (406.8) {345.2)

1 The assets of the schemes are all quoted with the exception of the private equity, private debt holdings and insurance contracts.

The Trustees of the Capita Scheme transacted the second bulk annuity contract at the end of 2077, Under the terms of the trangaction the premium fell due for payment in eady January
2018, This transaction is reflécted in the accounts as a negative balance of £28.6m In the cash holding rep ing the premhum paid in the subsequent acc 12 pericd

These amounts do not include any directly owned financial instruments issued by the Graup,

There are two assets which have been classified as insurance contracts for the purposes of these accounts:

— The two bulk anruiity contracts entered into by the trustees of the Capita scheme late in 2015 and 2017. These contracts have been valued asan asset equal to
the corresponding liability under the end of year |AS 19 assumptions.

— The investment of the assets in respect of the Swiss schemes ocqurs by the collective foundations in the context of reinsurance contracts,
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The following table shaws a reconciliation from the opening balances to the closing balances for the net defined benefit liability and its components;

Group total
Defined beneflt obligation Falt velua of plan assats Net defined Uabitity
2017 2016 2007 2016 2017 2016
£m Em £m £m £m m
Balance at 1 January 1,454.9 1,435 {1109.7) {955.2) 345.2 188.3
Included in the income statement:
Current service cost 30.0 25.9 - - 30.0 259
Administration costs 2.3 2.2 - - 23 22
Past service cost including curtailments (1.3) (X)) - - (.3) {0.3)
Setdements {1.8) (33.8) 1.6 338 © (0.2) -
Interest cost/{income) 33.8 43.4 (30.6) {36.8) 9.2 6.6
Sub-total in income statement 69.0 376 - (29.0) {3.0) 40.0 34.6
Included in ather comprehensive income: .
Re-measuraments loss/{gain) - - - - - -
Actuarial loss/(gain) arising from:
~ demographic assumptions (0.5) (10.5) - - {0.5) (10.5)
* —financial assumgptions 839 3168 - (3.8) 839 313.0
- experience adjustments - 4.1 0.3 - 4.1 0.3
~changes in asset ceiling/minimum liability - - - - - -
Return on plan assets exciuding interest - - {45.8) (1453) (45.8} (145.1)
Foreign currency translation (0.9} - 0.6 - (0.3} -
Sub-total in other comprehensive income 96.6 3066 (45.2) {148.9) 514 1577
Employer contributions - - (29.8) (35.4) (29.8) (35.4)
Contributions by employees 16 16 (1.6} {1.6) - -
Benefits paid (37.3} (344) 373 344 - -
Contract bulk transfers/business combinations ) {0.2) - 0.2 - - -
Balance at 31 December 15846 14549 (1177.8)  (1109.7) 406.8 345.2

The defined benefit cbligation comprises £1,584.6m (2016: £1,454.9m ) arising from schemes that are wholly or partly funded.

Of the total pensian cost of £40.0m (2016: £34.6m), £28.6m (2016: £25.8m) was included in cost of sales, £2.3m (2016: £2.2m) was induded in administrative
expenses, and £9.1m in finance costs (2016: £6.6m).
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34 EMPLOYEE BENEFITS CONTINUED

Capits schame
Defined beniefit abligation Fair valus of plan assets Netdefined Uabliity
2017 2016 2007 2016 207 2016
Em Em £m £m £m £m
Balance at 1january 1,366.4 1,017.7 (1,038.0) (B49.4) 328.4 168.3
Included in the income statement:
Current service cost 279 23.8 - - 279 23.8
Administration cost 2.0 19 - - 2.0 19
Past service cost including curtailments (1.5) 01 - - {1.5) 0
Settlements - - - - - -
Interest cost/(incormne) 37.8 39.3 (29.0) (33.2) 8.8 6.1
Sub-total in income statement 66.2 651 (29.0) (33.2) ar.z 319
Included in other comprehensive income:
Re-measuremients Loss/(gain) - - - - - -
Actuarfal loss/(gain) arising from:
—demographic assumptions {0.5) (9.0) - - (0.5) (9.0)
- financial assumptions B1.2 2989 - - 81.2 298.9
~ experience adjustments 13.8 57 - - 13.8 5.7
Retum on plan assets excluding interest - - (42.5) (142.4) (42.5) (1424}
Sub-total in other comprehensive income 94.5 2956 (42.5) (t42.4) 52,0 153.2
Employer contributions - - (25.5) (27.4) (25.5) (27.4)
Contributions by employees 0.1 0.2 (01) (0.2) - -
Benefits paid {33.6) (29.3) 33.6 - 293 - -
Contract bulk transfers/business combinations {0.2) 171 0.2 (14.7) - 2.4
Balance at 31 December 1,493.4 13664 1.101.3) {1,038.0} 3921 3284
. Other schemas
Dafinad bunaflt abligation Falr value of plan assats Nat defined Liability
2017 2016 2017 2016 2017 2016
£&m £m £m £m £m £m
Balance at 1 January 88.5 125.8 {71.7) {105.8) 16.8 20.0
Included in the income statement:
Current service cost 21 21 - - 2.1 23
Administration cost 03 03 - - 0.3 0.3
Past service cost including curtailment 0.2 {0.2) - - 0.2 {0.2)
Settlements (1.8) {33.8) 1.6 338 {0.2) -
Interest cost/{income) 2.0 41 {1.6) {3.6) 0.4 0.5
Sub-totalinincome statement 2.8 (27.5) 0.0 30.2 2.8 27
Included in other comprehensive income:
Re-measurements loss/(gain) - - - - - -
Actuarial loss/{gain} arising from:
- demographic assumptions - {1.5) - - - (1.5)
- financial assumptions 27 179 - {3.8) 2.7 14.1
~experience adjustments 0.3 (5.4) - - 0.3 (5.4)
—changes in asset ceiling/minimum lability - - - - - -
Return oni plan assets excluding interest - - (3.3) (27 (3.3) (2.7)
Foreign currency translation (0.9) - 0.6 - (0.3} -
Sub-totalin other comprehensive Income 21 10 (2.7} (6.5) {o.6) 45
Employer contributions - - (4.3) (8.0) (4.3) (8.0)
* Contributions by employees 15 14 (1.5) (1.4 - -
Benefits paid (3.7) (59) 37 51 - -
Contract bulk transfers/business combinations - {171) - 14.7 - (2.4)
Balance at 31 December 2.2 88.5 (76.5) nn - 14.7 16.8
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34 EMPLOYEE BENEFITS CONTINUED
Information abaut the defined benefit obligation for the Capita scheme:

Proportien
of gverall

labllity Duratlon

* {years)

Active members 8 24.8

Deferred members 64 24.4

Pensioners 28 13.8

Total 100 215

Caplta scheme . nﬁ::‘

2017 2006 2017 2016

Main assumptions: % % L3 [

Rate of price inflation — RPI/CPI 3.20/2.20 3.25/2.25 3.20/2.20 3.25/2.25

Rate of salary increase 3.20 3.25 3.20 3.25
Rate of increase of pensions in payment‘:

- RPlinflation capped at 5% perannum ‘ 3.10 315 330 315

~RPlinflation capped at 2.5% per annum . 2.20 2.20 2.20 2.20

« CPlinflation capped at 5% per annum 2.25 2.25 2.25 2.25

~ CPiinflation capped at 2.5% per annum 1.80 1.80 1.80 180

Discourtt rate 2.50 2.80 2.50 280

CARE active revaluation (inflation capped at 3.5% per annurn) 2.75 275 2.75 275

Expected take up maximum available tax free cash 85.0 850 85.0 85.0

The average future life expectancy from age 65 (in years) for rﬁortality tables used to determine scheme liabilities for the various diffsrent schemes at 31 December
2077 and 31 December 2076 are as follows:

Mambar currently aged 65 (current s expectancy) Mambaer currantly aged 45 (life expactancy at 65)

Mals Female Male Femals

207 2016 w07 2016 207 2016 2017 2018

Capita scheme 27 225 24.4 243 231 229 254 @53
Other schemes® 22.7t024.2 225to24.1 24.4 243 231t025.9 22510258 254to26.2 253t026.1 -

1 There are other lavels of pension increase which apply to particular periods of membership.

2 Only the discount rate is retevant to the Admitted Body schemes. Different assumptions apply to non-UX schernes: the discount rabe for the irish Scheme is 2.0% per annum and
for the two Swiss schemes, 0.6% in 2017.

3 This does not apply to the Admitted Body schemes or the Swiss schemes.

Tha assumptions used for the Capita scheme are tailored for each member. The assumptions adopted make allowance for an increase in the longevity in the future. The rate for members
currently aged 65 is derived from the pensi membership and the rate for members reaching age 65 in 20 years' time is dertved from non-pensioner membership.

Sensitivity Analysis ’
Given the nature and number of assumptions, which are not in the control of the Group, there are a ranize of reasonably possible outcornes. The table below shows
how the value of the defined benefit obligations would increase if the assumptions were changed as shown {assuming all other assumptions remain constant):

Ca Othar

Change in assumptions compared with 31 December 2017 actuarial assumptions m?; mni‘:
 0.1% decrease in discount rate 322 15
0.1% change in salary increases 11 01
0.1% change in inflation (and related assumption, ¢.g salary and pension increases) 17.3 11
59.7 29

1year increase in life expectancy
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35 RELATED PARTY TRANSACTIONS

Compensation of key management personnel

2017 2018

&m - £m

Short-term emplayment benefits 13 111
Pension 0.2 0.3
Share based payments 01 0.8
’ 1.6 12.2

Gains on share options exercised in the year by Capita plc Executive Directors were £0.7m (2016: £6.2m) and by key management personnel £0.2m (2016: £4.5m),
totalling £0.9m (2016: £10.7m).

During the year, the Group rendered administrative services to Smart 0CC Ltd, a wholly-owned subsidiary which is not consolidated (refer to note 36). The Group
received £55.5m (2016: £40.3m) of revenue for these services. The services are procured by Smart DCC on an arnv's length basis under the DCC licence.

The services are subject to review by Ofgem to ensure that all costs are economically and efficiently incurred by Smart DCC.

Capita Pension and Life Assurance Scheme is a related party of the Group. Transactions with the Schema are disclosed in note 34 -~ Employee benefits on

pages 154 to 159.

The following companies are substantial shareholders in the Cornpany and therefore a related party of the Company (in each case, for the purposes of the Listing
Rules of the UK Listing Authority). The number of shares held on 18 April 2018 was as below:

Shareholder No. of shares % of vating rights
Veritas Asset Management LLP' 89,035,975 13.34
Woodford Irvestrment Management LLP 66,758,754 10.00
investec Asset Management itd. 63,080,896 9.45
Invesco Ltd, 60,574,558 9.08
BlackRock, Inc. 44,104,108 6.61
Marathan Asset Management LLP : 21,694,771 3.25
Vanguard Group . 20,654,592 3.09

1 This includes the holding of Veritas Funds PLC.

36 GROUP COMPOSITION AND NON-CONTROLLING INTERESTS

The Group's subsidiaries are listed in note 8 and note 18 of the parent company financial staternents on pages 192 and 196 to 200. This includes AXELOS Limited
and Entrust Limited which both have 49% non-controlling interests, and Fera which has a 25% non-controlling interest, none of whaose contribution was material
to the Group's financial performance, financial position or cash flow in both 2017 and 2016.

The Group holds a majority of the voting rights in all of these subsidiaries and the Directors have determined that, other than the entity commented on below,
in each case the Group exercises de facto control, .

On 23 September 2074, the Secretary of State for the Department for Energy and Climate Change granted Smart DCC Ltd (DCC), a wholly-owned subsidiary of the
Group, a licence to establish and manage the smart metering communications infrastructure, governed by the Srnart Energy Code. Each year the Group reassass
whether it has control over DCC as required under IFRS 10. The Graup's ability to control the relevant activities of DCC Is restricted by DCC's operating licence.

The power that the Group has over DCC’s relevant activities by virtue of owning it is limited (given the restrictions In the licence). That power is held by the board
of DCC where the Group has minarity representation in compliance with the licence. The Group has therefore not consolidated DCC within its Group accounts,
The disctasure of related party transactions with DEC is included in note 35 to these financial statements. '

37 POST BALANCE SHEET EVENT

Thare are no post balance sheet events that have an adjusting effect on the financial statements. In January 2018, we announced that the administration of
Prudential’s life and pensions business, around 2% of Group revenue and £0.3bn of the order book disclosed in note 7, wil be transferring from Capita to a new
supplier later in 2018. This has no adjusting effect on the financial statements for 2017.

R
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38 FINANCIAL STATEMENTS RESTATEMENT UNDER IFRS 15

Tha Group early adopted IFRS 15 Revenue from Contracts with Custamers [IFRS 15) on 1 January 2017 using the full retrospective method. This note details the
Groug's new accounting policy for revenue and shows the impact of the adaption of IFRS 15 an the Group's primary financial statenents.

The cumulative effect of the adoption of IFRS 15 has resulted in a decrease in net assets of £942.3m as at 1 January 2016 {31 December 2016: £1,036.3m).

This reflects an important change in accounting policy as the Group maves from one based predominantly on percentage of completion revenue recognition
to @ methodology that is focused on aligning revenue recognitian to the delivery of solutions and value to its clients.

Consolidated income statement restatement under IFRS 15

Asreported, year ended 31 D 2016 Di 0 Impact of IFRS 15 J, year anded 31 D ber 2016
Underlying/
Business Specific mﬂwz Specific Speciic Business Specific
agurtnene. "eE T M im T Em VORI UeMEE W "
Revenue ABC 4,8979 n3 - 4,909.2 {316.3) - {224.3) - 43573 n3 ~ 43686
Cost of sales A,D (36277) (67) {7.5) (3,641.9) 1118 - 974 (34.8) (34185 (6.7) {42.3) (3,467.5}
Gross profit 1,270.2 45 (7.5) 1,267.3 (204.5) - (126.9) (34.8) 938.8 4.6 (423) 80
Administrative expenses H (7289) (1.8) (388.3) {1.115.0) 144.5 77 (19.8) 594 {604.2) (1.8) (31.2) (917.2)
Operating profit 5413 2.8 (395.8) 1483 (600) 177 {146.7) 246 3346 28 (353.5) {16.1)
Nat finance costs {656.0) - (76) (73.6) 2.1) (o) - - (66.1) - (7.7 {73.8)
Gain on disposal - 01 - 01 - - - - - 0.1 - 0.1
Profit before tax 475.3 29 (4034) 74.8 (601} 176 (146.7) 246 268.5 29 (3612) (89.8)
Incomne tax :
{expense)/credit E 879) 05 549  [32.5) 95 (3.9) 320 (3.9} (464} 05 471 1.2
thepasod o -
contlnuing operations 3874 34 (3485) 423 (506) 137 (147) 207 2221 3.4 (3147}  {88.6)
e,
discontinued operations - - — - 506 (13.7) - - - 506 {13.7) 36.9
Total profit /{loss)
for the period 3874 34 (3485) 423 -~ - (n47) 207 2221 540  (3278) {51.7)
Attributable to:
CQwners of the Company 767 34 {3432) 369 {155} 207 2106 540 (3225) (57.9)
Non-controlling interests 10.7 - (5.3) 5.4 0.8 - 1.5 - {5.3) 6.2
3874 34 (3485) 423 (maz 207 2221 540  (327.8) (1.7}
Earmings/(loss) per share
Continuing operations: -
- basic S657p 051p (51.63)p 5.55p (76Np 050p [(738)p 30p  3168p 051 (4802)p {15.83)p
~diluted S667p 051p (51.63)p 5.55p (76l)p 050p {i738)p 3lp  3168p 051 (48.02)p (15.83)p
Total operations:
- basic 5667p 05ip (5163)p 5.55p -p - (738)p 3Np 3168p BIZp (4852 (872
~diluted 56.67p 051p {51.63)p 555 -+ -p  {1738)p 3Mp 3168p B8I2p (4852p (8.72p

Total adjustment to Total profit for the period due to the adoption of IFRS 15 is £(114.7)m ta underlying and £20.7m to Specific items, being £94.0m,
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38 FINANCIAL STATEMENTS RESTATEMENT UNDER IFRS 15 CONTINUED
Consolidated balance sheet restatement under IFRS 15

AS reported Restated
ASreported Imracwf Restated 31 December Impactof 31 Pecpmber
) anuary 2016 FRS15 1 Jarusry 2016 208 FRS 15 2016
Adjustment Em Em Em m Em £m
Non-current assets
Property, plant and equipment 406.0 - 406.0 3947 - 3847
intangible assets 2,810.0 - 2,810.0 2.754.2 - 2,754.2
Contract fulfilment assets D - 2776 2776 - 240.6 240.6
Financial assets 186.6 - 186.6 3376 - 3376
Deferred taxation N E 18.8 162.8 1816 320 190.4 2224
Trade and other receivables F 86.1 AT 444 128.4 {79.6) 43.8
. 3,5075 398.7 - 3,906.2 3,646.9 3514 3,998.3
Current assats .
Financial assets 443 - 44.3 92,6 - 926
Disposal group assets held for sale 841 - 843 - - -
Funds assets 1617 - 161.7 1736 - 736
Trade and other receivables D,F 1,09 {2417} 768.2 976.0 {133.3) 8427
Cash ) 5340 - 534.0 1,098.3 - 1,098.3
1,836.0 (243.7)  1,592.3 23405 {133.3) 2,207.2
Total assets 5,343.5 155.0 5,498.5 5,987.4 218.1 6,205.5
Current liabilities :
Trade and other payables G 1,440 (271.0) 873.0 1,297.6 [320.6) 977.0
Deferred income B.C.G - 1,157.3 11573 - 1,374.9 1,3749
COverdrafts, 4487 - 4487 5325 - 532.5
financial liabilities 230.3 - 2308 224.2 - 224.2
Disposal group liabilities held for sale 40.4 - 40.4 - - -
Funds liabilities 161.7 - 1617 1736 - 173.6
Provisions 69.4 - €94 T25 - s
Income tax payable E 46.2 - 46.2 18.6 - 18.6
. 2,141.2 886.3 3,027.5 2,359.0 1,054.3 3,412.3
Non-current liabilities
Trade and other payables G 293 {15.5} 138 351 (141} 21.0
Deferred income B.C.G - 228.5 228.5 - 216.7 216.7
Financial liabilities 2,163.4 - 263.4 2,694.4 - 26944
Defered taxation E . 19.0 (2.0} 170 221 (2.5) 19.6
Provisions 48.0 - 490 48.2 - 48.2
Employee benefits 188.3 - 188.3 345.2 - 345.2
2,445.0 21.0 2,660.0 31450 2001 3,345
Total Uabilities 4,590.2 1,097.3 5,687.5 5,504.0 12544 6,758.4 -
Net assets 753.3 (942.3) (189.0} 483.4 (1,036.3} (552.9)
Capital and reserves
Issued share capital 13.8 - 13.8 138 - 13.8
Share premium 5007 - 5007 5013 - 501.3
Employee benefit trust and treasury shares 0.3) - {0.3) (0.2) - {0.2)
Capital redemption reserve 18 - 18 18 - 1.8
Foreign currency translation reserve (21.2) - (21.2) (6.2) - {(6.2)
Cash flow hedging raserve (12.0) - (12.0} - - -
Retained eamings 196.5 {9347} °  (738.2) (102.3)  (1,029.5) {1,131.8)
Equity attributable to owners of the Company 679.3 (834.7) (255.4) 408.2 {1,029.5) {621.3)
Non-controlling interests 740 {7.6} 66.4 75.2 {6.8) 68,4
Total equity 753.3 (942.3) (189.0) 4834  (1,036.3) {(552.9)
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Consolidated cash flow statement restatement under IFRS 15

Asa result of the adoption of IFRS 15, certain reclassifications are required in relation to the following cash fiew movemnents between relevant balance chest

accounts. There has been no change in the net cash generated from operations as a result of these reclassifications or restatement of these balance sheet accounts:

— Ag identified in adjustment H (below), in 2016, the Group recognised a write down of acorued income in underlying profit and specific items in relation to certain
long-term service contracts. Under IFRS 15, this accrued income would not have been originally recognised and hence has been reversed out of the income
statement on adoption of IFRS 15. Movements in the operating cash flow note reflact the reversal of this non-cash movement;

— As identified in adjustment D (below), the Graup has recognised new contract fulfilment assets on adaption of IFRS 15 from 1 January 2016 with amortisation
and impairment expenses recorded through the income statement in the year ended 31 December 2016. Movements in the operating cash flow note reflect
these nan-cash movements recarded in the income statement; and

~ Asidentified in adjustments D, B and C, on transition to IFRS 15 as at 1 January 2016, the Group has recognised cantract fulfilment assets and restated the
accruad income and defarred revenue accounts recorded in the balance sheet. Movemnents in the operating cash flow note reflect the relevant cash and non-cash

movernents in redassified line items.

Consalidated statement of changes in equity restatement under IFRS 15
No reconciliation of the restated consolidated staterment of changes in equity is presented as the only changes to this primary statement for the relevant period

presented are as follows: . ,

- Consolidated statement of changes in equity as at 1 January 2016: recognition of the restated retained eamings figure as presented in the restated
consolidated balance sheet as at this date.

- Consolidated statement of changes in equity as at 31 December 2016: recognition of the rastated profit for the year ended 31 December 2016 as presented
in the restated cansolidated income statement for this year.

Notes to the financial statements restatement under IFRS 15
Management has undertaken an extensive exercise to consider the Group's major contractual arrangements as part of the implementation of IFRS 15. A number
of significant areas have been identified for adjustment which include:

— Recognition of revenue by the Group as agent or principal (Adjustment A);

- Accounting for software licences (Adjustment B);

- Recoghnition of prafit fram service contracts aver time in line with the output method (Adjustment C);
- Recognition, utitisation and derecognition of contract fulfilment assets (Adjustment D);

- Impact on tax balances as a result of adoption of IFRS 15 (Adjustment E);

- Decrease in trade and other receivables (Adjustment F);

- Reclassification of trade and other payables {Adjustment G};

- Reversal of prior period accrued incame impairment within specific itams (Adjustment H); and

— Reclassification of significant restructuring costs to underlying (Adjustment )},

These adjustments are discussed in the relevant sections below.

Under IFRS 15, the pattern and tirming of revenue recognition has changed resulting in an overall decrease of £224.3m in revenue for the year ended 31 December
2016, increase in deferred income of £1,099.3m at the 1 January 2016 apening bilance sheet date (31 December 2016: £1,256.9m) and decrease in accrued income
of £325.8m at the 1 January 2016 opening balance shest date (31 Decernber 2016: £254.5m).

Table 1 on the following page reconciles the movemnents in relation to IFRS 15 for the income statement for the year ended 31 December 2016 and the balance
sheet as at 1 January 2016 and as at 31 December 2016.
Table 2 provides further detail on the reconciling movements for the income statement for the year ended 31 December 2016,

Following the tables are explanatory notes for each of the adjustments referred to abave.
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38 FINANCIAL STATEMENTS RESTATEMENT UNDER IFRS 15 CONTINUED

The table below reconciles movements in relation to IFRS 15 for the income staternent for the year ended 31 December 2016 and the balance sheet as at 1 January .
2N1F and as at 31 Pecember 2016, Refer tn helnw the tables for explanatory notes on each of the adjustments.

Tabte 1: Consalidated & for the year ended 31 Decambar 2016
"'2.‘7"“':".'{:: Lndertying SpedcHE™S  pramesflons)
1)anuary Admin Admin for the
. 2016 fevanue  Costof sales aApenses Tax Cast of sales expEnses Tax peried
Adjustment £m £m Em fm £m Em £m £m £m
A- Agentus. principal - (90.9) 909 - - - - - -
B - Software licences (163.2) {15.3) - - - - - - {15.3}
C- Recognition in line with output {1,214.8) (118.1} - - - - - - (118.3}
D~ Recognition of non-current
contract fulfilment assets 214.7 - (0.6) - - (42.3) - - (42.9)
D~ Recognition of software contract
fulfilment assets 62.9 - 5.9 - - - - - 5.9
D~ Recognition of current contract
fulfiirment assets 40.4 - 1.2 - - - - - 1.2
E - Tax . 164.8 - - - 320 - - 3.9) 281
G- Redassification of trade and
other payables - - - - - - - - -
H- Reversal of accrued
incorne impairment (47) - - 39.6 - 7.5 - - 47
| - Reclassification of
significant restructuring - - - {59.4) - - 59.4 - -
Total (942.3) (224.3) o97.4 (19.8) 320 (34.8) 59.4 (3.9) {94.0)

Consolidated balanca sheet for the year ended 31 Dacember 2016

Contract Cemitract
Trade and othar Trade and other  fulfiiment eoss Adjustment
Deferred income payables asset lised Deferred tax Lo net
MNon- Nor- Non- Non- 31 Decembar
current Current Current urrent. Current Qurment current Current Asset Liability 2016
Adjustment Em Em £m £m £m £m £m Em tm Em
A-— Agentvs. principal - - - - - - - - - - -
B - Software licences - - {1048} (73.7) - - - - - - (178.5)
C- Recognition in line with output (79.6) (174.9) (9495) (128.9) - - - - - - {1,3329)
G- Recognition of non-current contract ’
fulfilment assets - - - - - - 1718 - - - Rrak:
D- Recagnition of software contract )
fulfilment assets - - - - - - 68.8 - - - 68.8
- Recognition of current contract
fulfilment assets - - - - - - - 416 - - 416
E- Tax - - - - - - - - 1904 2.5 1929
G- Redassification of trade and '
ather payables - - {3206) (41) 3206 141 - - - - -
H- Reversal of accrued inceme ’
impairment - - - - - - - - - - -
| - Redassification of significant
restructuring = - - - - - - - - -

Total {796) (1749) (13749) (2167) 3206 141 2406 416 1904 25 (1.036.3)
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The table below provides further detail on the reconciling movements for the income statement for the year ended 31 December 2016. Refer to below the table for

explanatory notes in respect of each adjustment.

Table 2: Consali for the year ended 31 Decernber 2016
Ar.ijuht&n:m Adpstments:

nre
repnrud )
Discontired M mmsnlud g;g new

Mjustment As rlpnr:e': Wﬂ?r: upemi%ns in 2016 :pcud lwwml Rednsiﬁmigmu Ienthiemd
Agent vs. principal A - - - - - {90.9)
Software revenue from pre 1 January 2016 and R
recognised in 2016 B - - - 100.0 - -
Software revernse previously recognised in 2016 now
spread forward B - - - - (115.3) -
Recognition in line wrth output from pre 1 January 2016
and recognised in 2016 [4 - - -~ 10966 - -

nition in line with output previously recognised
in 2076 now spread forwa Y [ - - - - (1,214.7) -
Underlying Revenue 4,897.9 (3163) 45816 11966 (1,330.0) (90.9) 43573
Agent vs. principal A - - - - - 508
Nan-current contract futfilment asset utillsation in 2016 D - - - {47) - -
Non-current contract fulfilment asset disposals in 2016 D - - - (17.0) - -
Non-current contract fulfilment asset additions In 2016 D - - - 63.5 -
Software contract fulfilment agsat utilisation in 2016 D - - - (T - -
Software contract fulfilment ssset additions in 2016 D - - - - 13.0 -
Completion of point in time performance obligations D - - - (40.4) - -
Costs deferred to future point in time performance obligations D - - - - 41.6 -
Underlying cost of sales (3.627.7) ma  (32,5159) (111.6) 1181 90 {3,418.5)
Reversat of accrued income impairment H = - - 196 - -
Reclassification of 2016 group restructuring to underlying
from specific iterns | - - - - - (59.4)
Underlying admin expenses {7289) 144.5 {584.4} 396 - {59.4) (604.2)
Underlying operating profit 5413 (60.0] 4813 11245  (1,7119) (59.4) 3346
Underlying profit before tax 4753 (601) 4152 1246 (1,219 (59.4) 2685
Specific items - contract fulfilmant asset derecognised D - - - 42.3) -
Specific iterns — reversal of accrued income impairment H - - - 75 - -
Specific iterns cost of sales {7.5) - (7.5} {34.8} - - (42.3)
Reclassification of 2076 group restructuring to underlying
from specific items 1 - - - - - 59.4
Specific kems admin expenses (388.3) 4.3 {384.0} - - 594 (324.6)
Specific items profit/({loss) before tax {403.4) 42 {399.2) {34.8) - 59.4 {374.6}

Profit/{loss) before tax 74.8 (55.9) 189  1089.8 {1,219} - (103.2}
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38 FINANCIAL STATEMENTS RESTATEMENT UNDER IFRS 15 CONTINUED

Adjustment A — Accounting for agent vs. principal

The previous agent vs. principal guidance contained in 1AS 18 has been revisited by the Group in light of the revised guidance under IFRS 15 in assessing whether |
it acts as an agent or as 2 principal in its major contractual arrangements. ‘
As a result of this assessment, the Group concluded that for certain contracts it is appropriate to move from principal to agency accounting or vice versa. In respect |

to moving from principal to agency, this related to certain software sales arrangements as the Group has concluded that the Group does not control the goods or
service being provided to the customer. As a result, there is a net adjustment of £90.9m to reduce revenue and cost of sales for the year ended 31 December 2016.

Adjustment B - Accounting for software licences

Under previous accounting, revenue in relation to certain software licences was recognised at a point in time. Under IFRS 15, the Group has determined that
anumber of these arrangements result in the customer having the right to access the licence {an ‘active’ licence) rather than having the right to use the licence

{a ‘passive’ licence). Under an active licence the ongoing support and upgrades are fundamental to the ongoing use of the licences by the customer.

Hence total revenue for the licence and upgrades are combined with these revenues now recognised over the term of the custoner contract rather than at a point
intime resulting in a net decrease in accrued/deferred income at 9 January 2016 of £163.2m, 31 Decermnber 2016: £178.5m; and a net decrease in revenue in the year
ended 31 Decernber 2016 of £15.3m.

For the year ended 31 December 2016, the net decrease In revenue comprises the recognition of £100.0m of revenue from pre 1 January 2016 and the deferral

of £115.3m of revenue previously recognised in 2016,

Adjustment C - Revenue recognition in line with output

Under the previous accounting, revenue for certain contracts was recognised under the percentage of completion method based upon costs incurred to date as
a proportion of the estimated full cost of completing the contract, and applying the percentage to the total revénue expected to be earned. Such percentage of
completion accounting wauld typicaily result in higher levels of revenue recognised in the earlier stages of a contract in line with the profile of costs incurred.

Under IFRS 15, all elements of the contract, including transformation activity, are combined. Due to the application of the series guidance and output methodology
within IFRS 15, these cantracts now have revenue recognised in line with their output measured on a contract specific basis.

As such, reveniue is now spread over the expected Life of the contract rather than in line with the costs profile, which has resutted in a reduction in revenue
recognised in periods prior to 1 January 2016 and a net increase in deferred/accrued income as at 1 January 2016 of £1,214.8m, as at 31 December 2016: £1,332.9m;
and a decrease in opening retained earnings as at 1 January 2016 of £1,214.8m, and a decrease in revenye in the year ended 31 December 2016 of £118.1m,

For the year ended 31 December 2015, the net decrease in revenue comprises the recognition of £1,096.6m of revenue from pre 1 January 2016 and the defsrrat
of £1,214.7m of revenue previously recognised in 2016.

Adjustment D - Recognition, utilisation and derecognition of cantract fulfilment assets

IFRS 15 specifies that certain costs to fulfil a contract are to be capitalised as non-current contract fulfilment assets (if utilisation is expected to occur beyond
12 months from balance sheet date) and current contract fulfilment assats (if utilisation is expected to occur within 12 months from balance sheet date) if relevant

criteria are met,

The Group incurred costs that were previously expensed and which related to resounces to allow it to deliver services under its contracts and active software
licence arrangements. In certain situations, costs assaciated with the installation of certain IT equipment in contracts have atso been capitalised as non-current and
current contract fulfitment assets, where relevant.

The adjustments to recoghise non-current and current contract fulfilment assets on the balance sheet as at 1 January 2016 of £277.6m and £40.4m respectively
recognise the net book value of the identified contract fulfitment assets at the opening balance sheet date.

These adjustments also include the recognition of certain costs of obtaining a contract. IFRS 15 specifias that the incremental costs of obtalning a contract with

a customer are capitalised if the entity expects to recover them.

The cost of utilising these assets is recognised within cost of sales on a consistent basis over the life of the relevant customer contract.

The adjustment of £6.5m for the year ended 31 December 2016 Is to recognise a net decrease in cost of sales due to the derecognition of contract costs now
capitalised as contract fulfilment assets net of the utilisation charge recorded for the year in relation to these assets and the derecognition of certain contract
fulfilment assets.

Far the year ended 31 December 2016, the above net adjustment of £6.5m comprises: non-current contract fulfilment additions of £63.5m, utilisation of £47m,
and derecognition of E£17.0m; software contract fulfilment additions of £13.0m, and utilisation of £7.1m; and current contract fulfilment asset additons of £41.6m,
and utilisation of £40.4m.

Specificitemn

As disdlosed in the 31 December 20156 financial staternents, Capita ceased to work on the IT system transformation in respect of its contract with The Co-operative
Bartk plc. Under IFRS 15, this modification has led to an impairment of a contract fulfilment asset in respect of this contract as these costs ware no longer
considered recoverable.

The adjustrent of £42.3m in the year ended 31 December 2016 recognises the charge incurred on derecognising this contract fulfilment asset. This itern has

been inciuded within the other nen-underlying column because it Is one-off in nature and is due to a contractual dispute rather than arising as a result of service
credit penalties.

Adjustment E - Tax
Due to the changes in assets, liabilities, income and expenses recognised as a result of the application of IFRS 15, there are consequent IAS 12 Income taxes
differances that arise as discussed below. .

R - e nzmre—e e s e = P e s i e N - J— e = e inaie o R A 3SR L taT
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Deferredtax

Due to the changes in the pattern and timing of revenue recagnition under IFRS 15, a deferred income liability is recognised on the balance sheet from 1 January
2016, which will be recognised through the income staterment in later periods. The impact of these revenue recognition changes is only recognised for tax purposes
via a one-off transitional tax adjustment on 1 January 2017, so no tax deduction is available in 2016 for the reduction in historic revenue recognised.

Cantract fulfilment assets have also been recognised on the balance sheet from 1 January 2016, which will be charged ta the income statement in later periods.
Under 1AS 12, the tax base of an asset is the amount that will be deductible for tax purposes against any taxable sconomic benefits that will flow to an entity when
it recovers the carrying amount of the asset. The tax base of the contract fulfilment asset recognised on the balance sheet prior ta 1 January 2077 is therefore
reduced by the amounts for which tax deductions have already been taken, creating a temporary difference.

Under the principles of JAS 12, a movement of £164.8m in deferred tax therefore arises, recognised as an increase in the deferred tax asset of £162.8mand

a reduction in the deferred tax liability of £2.0m as at 1 January 2016 {31 Dacember 2016: £192.9m movement, increase in deferred tax asset of £190.4m,

and reduction in deferred tax liability of £2.5m) as a result of the transition to IFRS 15.

inc deferredtax credit
The deferred tax asset balance increase of £190.4m and the deferred tax liability decrease of £2.5m as at 31 December 2016, give rise to an income statement
deferred tax credit of £28.1m for the year ended 31 December 2016.

sta tcurrent tax exp
There is no income statemant current tax expense impact for the year ended 31 Decernber 2016.

Adjustenent F - decrease in trade and other receivables
The decrease in trade and ather receivables relates to the restatement of accrued revenues as detailed in Adjustments B and C above. The decrease in non-current
accrued income is £41.7m as at 1 January 2016, and £79.6m at 31 December 2016, and the decrease in current accrued incomeis £284.1m and £174.9m at

31 December 2016.

Adjustment G Reclassification of trade and other payables
In order tn pravide users with relevant financial information in the primary financial staternents, the Group has decided to reclassify deferred income inta its own
primary staternent line item reflecting the materiality and nature of this balance in the context of the Group's business.

The decrease in trade and other payables relates to the reclassification and restatement of deferred income as discussed above, Prior to adoption of IFRS 15,
deferred income was classified within ‘Trade and ather payables’ atthough this was not accounted for as a financial liability.

Adjustment H - Reversal of accrued income impairments

In 2016, the Group recognised an impairment of £47.Tm historic accrued income, of which £39.6m was recagnised in underlying profit, and £7.5m within the
specific items column in relation to the dispute with The Co-operative Bank plc. Under IFRS 15, this accrued income would not have been originally recognised
as the timing of revenue recognition has changed in comparison to the previous accounting policy as discussed in Adjustment C above, hence the adjustment
of £47.1m for the year ended 31 Dacember 2016 recognises the reversal of these previous impairments.

Adjustment | - Reclassification of significant restructuring

Following the adopticn of IFRS 15, the Board has adopted a pelicy to separately disclose the in-year operating profit/loss from significant new contract wins and
related, or significant, restructuring {*Significant new contract wins and restructuring’) within underlying rasults, in order for users of the financial statements to
obtain a proper understanding of the financial information and the performance of the business.

The Group continually assesses the resourcing levels, both at a divisional level and also in refation to the management and delivery of individual contracts.

This results In restructuring in the normal course of business and any such charges are recarded in ‘underlying before significant new contract, wins and
restructuring' results. A significant restructuring is assessed as that above this normal level of restructuring.

In the year ended 31 December 2015, the Board announced a major programme, with the restructuring of the Group into 6 new reporting divisions undes a Group-

wide programme. The cost of this Group-wide programme, £59.4m (£57.2m: continuing aperations), was charged ta specific items, being the element above the
narmal level of restructuring undertaken by the Group. Following the adoption of the above policy, the 2016 income statement has been restated to reclassify the

cast of this programime to *Significant new contract wins and restructuring’ within underying.
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STATEMENT OF DIRECTORS’ RESPONSIBILITY

The Directors confirm that, to the best of their knowledge:

the consolidated financial statements in this report, which have been prepared in accordance with Intemational Financial Reporting Standards (IFRS) as adopted

by the European Union, IFRIC interpretations and those parts of the Companies Act 2006 applicable to companies reporting under IFRS, give a true and fair

view of the assets, liabilities, financial position and profit of the Group taken as a whaole; .

b. the parent company financial statements in this report, which have been prepared in accordance with United Kingdom Accounting Standards (UK GAAP) and
applicable law, give a true and fair view of the assets, Uabilities, financial position and profit of the Company; and

c. the management report contained in this report includes a fair review of the development and performance of the business and position of the Company and
the Group taken as a whole, together with a description of the principal risks and uncertainties that they face.

By o‘ r of the Board.

N Greatorex
Chief Financial Officer
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The Directors are responsible for preparing the Annual Report and the Group and parent company financial statements in accordance with applicable law
and regulations.
Company law requires the Directars to prepare Group and parent company financial statements for each financial year. Under that law they are required to prepare

the Group financial statements in accordanice with Intemational Financial Reporting Standards as adapted by the European Unlon {IFRSs as adopted by the EU}
and applicable taw and have elected to prepare the parent company financial stataments in accordance with UK accounting standards, including FRS 101 Reduced

Disclosure Framewaork.

Under company law the Directors must not approve the financial statements unless they are satisfled that they give a true and fair view of tha state of affairs of the

Group and parent company and of their profit or loss for that period. In preparing each of the Group and parent company financial statements, the Directors are

required to:

- select suitable accounting policies and then apply them consistently;

- make judgements and estimates that are reasonable, relevant, reliable and prudent;

- for the Group financial staternents, state whether they have been prepared in accordance with IFRSs as adopted by the EL;

~ for the parent company financial statements, state whether applicabte UK accounting standards have been followed, subject to any material departures
disclosed and explained in the parent company financial statements;

~ assess the Group and parent company’s ability to continue a5 a going concern, disclosing, as applicable, matters related to going concem; and

- use the going concern basis of actounting unless they either intend to liquidate the Group or the parent company or to cease operations, or have no realistic
alternative but to do so.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent company’s transactions and disclose with

reasonable accuracy at any time the financial position of the parent cormpany and enable them to ensure that its financial statements comply with the Companies

Act 2006. Thay are responsible for such intermal control as they determine is necessary to enable the preparation of financial statemants that are free from

material misstatement, whether due to fraud or error, and have general responsibility for taking such steps as are reasonably open to them to safeguard the assets

of the Group and to prevent and detect fraud and other irregularities. :

Under applicable law and regulations, the Directars are also responsible for preparing a strategic report, Directors’ report, Directors’ remuneration report and

Corporate governance statement that complies with that [aw and those ragulations.

The Directars are responsible for the maintenance and integrity of the corporate and financial information included on the Company's website. Legislation in the

UK governing the preparation and dissemination of financial statements may differ from legislation in other jurisdictions.

Responsibility statement of the Directors in respect of the annual report

We confirm that ta the best of our knowledge:

- the financial statements, preparad in accordance with the applicable set of accounting standards, give a true and fair view of the assets, liabilities, financial
position and profit or loss of the Company and the undertakings included in the consolidation taken as a whole; and

— the strategic report includas a fair review of the development and perfarmance of the business and the position of the issuer and the undertakings incuded in the
consolidation taken as a whole, together with a description of the principal risks and uncertainties that they face,

Directors' statement on the annual report
The Directors consider the annual report, taken as whole, to be fair, balanced and understandable and that it provides the information necessary
for the shareholders to assess the Company’s position and performance, business model and strategy.

pages 3-48) have been approved by the Board.

" NGreatorex
Chief Financial Officer

3 April 2018
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS
OF CAPITA PLC

kbl

noependent
tors rer

to the members of Capita plc

1. Our opinion is unmodified

Wae have audited the financial statemants of Capita plc {“the ]
Company™) for the year ended 31 December 2017 which Overview
comprisa the consolideted income statement, consolidated Mat
L ) erlality: Group £12m (2016:E12mi
statement of comprehensive income, consolidated balance financial statemants -

sheet, consolideted statement of changes in equity, 4.8% (2018: 4.0%*) of normalised Group

consolidated cash flow statament, company balance sheet, 85 2 whole profit befora tax
company statement of changes in equity, 2nd the related
notes, including the accounting policies in note 2 to the Coverags 82% (20168:82% *) of total Group revenue
Group financial stataments and nota 1 to the Psrent 85% (2016: 83% *} of total profits and
Company financial statements, losses before tax
78% (2016: 83% *} of total Group assets
In our opinion:
—  the financial statements give a trus and fair view of ; The 2016 have been cakculated bazed on he fasnciel
the state of the Group’s gnd of the Parant Company's balora e for ihe of FRS 15
affairs es at 31 December 2017 and of the Group's Risks of material misstaternent vs 2016
ioss for the yaar than ended;
- the Group financial statemants have been properly Recurring risk for the  Going concerm
prepared in accordance with International Financial Group and the A
Raponting Standards as adopted by the European Parent Company
Union;
- the Parent Company financial stataments have been New risk for the IFRS opening balance
properly preparad in accordsnce with UK awounung Group- non-recurring  restatement
standards, including FAS 101 Reduced Discl
Framework: and Revenue and profit recognition
- the financial statements have besn prepared in N - -
accordance with the requirements of the Companies Impairment of intangible asssts
Act 2006 and, as regards the Group financial snd goodwill
stataments, Article 4 of tha 1AS Regulation, Recurring risks for \tems disclosed 85 'non- >
Basis for opinlan the Group undertying’
We conducted our sudil in accordance with Internationasl Provisions and contingent 4
Standards on Auditing (UK} {"ISAs (UK)™) and spplicable law, tisbiiities
Qur responsibilities are described below. We believe that
the audit evidence we have obtained is a sufficient and Pansions obligations -
approprista basis for our opinion, Qur audit opinion is
cansistent with our repost to the audit commiltee. New risk for the Capitslisation and recoverability
Group-recurring of contract assets
Wa wars appointed as suditor by the Directors on 18 August
2010. Tha period of 1otal uninterrupted engagament is for
the.B financis! years endadl3‘1‘pecemher 2017, We have Recurring rigks for Recoversbility of Parent <>
furfllled our athical responsibilities under, apd we remain the Parent Company  Company's investment in
indapendent of the Group in accardance with UK ethical subsidiarias

requirements including the FRC Ethical Standard as appfied
to listed public interast entities. No non-a2udit services
prchibited by that standard were provided.
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2. Material uncertainty related to going concern

Qur response

Going Concern

We draw your attention to note
2(b} on pages 97-98 which
indicetes that there it a material
uncertainty relating to the Graup
and Parent Company"s ability to
continue as a going concein.

The Board’s going concarn
assessment and conclusion
includes the antictpated receipis
from the rights issue, which is
dependant, inter alia, on
shareholder approval and the
underwriting agreemant.

The fact that a shafeholder vote is
required in order to raise additional
capital through a rights issue, and
that the undarwriting agreement is
subject to cantain specific
conditions which, although
customary in nature, are outside
the control of the Company. These
avants and conditions give rise 10 a
material uncertainty that may cast
significant doubt about the Group's
and Parent's ability to continue as
a going concern,

We describe opposite how the
scope of our audit has responded
1o this risk. i

Qur opinien is not modified in
respact of these maiters,

Accounting basis

The financial statermnents explain how the —
Board has formed & judgment that it is
appropriate to adopt the going concern
assumption as the basis of preparation

for the Group and Perent Company.

The assessmant is based on future
projections of bath profit and cash,
10gether with calculations of the
headroom available when applying the
key financial covenants over the period
anding 31 December 2019,

This assessment involves 8

consideration of future events and there

is & risk that such judgments ara
inappropriate and do not include an -
appropriate ellowance for the execution

risk associated with such future plans.

In addition there is judgement over what
adjustments should be made to calculate
the adjusted EBITDA figure used in the

key financial covenant calculations anda -
risk that items excluded should not be.

Disclosure quality

Ciear and full disclosure of the
assessment undertaken by the Board
and the rationale far using the going
cancarn assumption, including tha
identification of any material
uncerlaintias, represents a key financial
statement disclosure requireament,

There is a risk that insufficient details are —
disclosed 10 allow a full understanding of
ths assessment undertaken by the

Board.

Auditing standards require such matters
to be reportad as & key audit matter.

Our procedures included:

Wa tested the intagrity of the cash flow
projections and considered the
appropriateness of key assumptions used in
preparing those projections, with a specific
focus on the cost reduction assumptions.
We evaluated these via enquiries with each
of the divisional Finance Directors and with
the external advisors wha assisted with the
initial cost reduction review perfarmed for
the purpose of the base case projections.
We also assessed the projections and
assumptions by refersnca to our knowledge
of the business and general market
conditions and assessad the polential risk of
management bias.

We re-performed calculations, for 30 Juna
2018, 31 Decembar 2018, 30 June 2019 and
31 Decambar 2019, prapared to test
-axpacted compliance with the key financial
covanant tests 19 test mathematical
BCCUTECY.

We considered the adjustments made in the
edjusted EBITDA for the cavenant
calculations. consigering the appropriateness
compared to the loan agreemants and
historical sccepted practica with the current
landers. In addition, we inspected the
corrgspandsancs between the Company and
the private placament lenders that set out
the proposad items 10 be axciuded in the
adjusted EBITDA definition and ¢compared
these sgeinst the items included in the
cavenani calculations.

We inspected alsa correspondence with the
lenders concerning the key financisl
covenants, and any terms attaching
(including the périods coverad), and checked
all were ceptured appropristely within the
model to test continuing compliance for the
perigd considered.

We chellenged the level of sensitivitios
applied fincluding Jownside scansrios) for
reasonableness based on our knowisdge of
the business and marksts served, and we
evaluated whether the Directors’ plans to
slleviate the downside risk evident from
these scenarios were feasible in the
circumsiances.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS
OF CAPITA PLC CONTINUED

The risk Qur responye

Ses risk described on page 171, - Weinspected the terms of the proposed
rights issue, including the underwriting
agreements, 10 assess the impact on the
forecast models and 1o check complatensss
of disclosures concerning the rmatarial
uncertainties.

- We considered the terms of all the Group’s
financing arrangements, including both
committed and uncommitied facilities, and
assessed any impacts arising from the
proposed rights issue and how these had
been factored inta the forecast models.

~ We assessed the accuracy of the matters
covered in the going concern disclosures by
referanca to: the internal company steategic
plans; the Board considerations with regard
to the transforrmation programme and
initiatives as disclosed in the RNS dated 31
January 2018; cornmunications and
discussions with the sponsaring Banks; and
enquinies with the Board concerning
complseticn and timing of the proposed rigits
issue.

- We also assessed the going concern
disclasures for elarity, including that
sufficient details wers provided concerning

. the material uncertainties.

Our findings
We found the disclosures included in nots 2{b)

made by tha Directors, including the material
uncerteinty description to be acceptable.

We are required to report to you if the Directors' going concern statement under the Listing Rules set out on pages B0-61 is
materially inconsistent with our sudit knowlsdge. We have nothing to report in this respect.
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3. Other key audit matters: our assessment of risks of material misstatement

Key audit matiers are those rmatters that, in our professional judgment, wera of most significence in the audit of the financial
statemenis and inclwde the most significant assesssd risks of material misstatement (whether or not due to fraud) identified by
us, 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.

Gaing concern is & significant key audit mattes and is described in section 2 above. We summarise below the other key sudit
matters, in decreasing order of audit significance, in ariving at our audit opinion ebove, together with our key audit procedures to
address those matters and, as raquired for public interest antities, our results from those procedures. All of these key audit
matters ware addressed, and our rasults are based on procedures undertaken, in the context of, and solely for the purpose of,
our audit of the financial statements as a whole, and in forming our opinion thereon, and consequently are incidental to that
opinion, and we do not provide a separate opinion on thase matters.

IFRS 15 Opening Balanca
Aastatemant

The adoption of IFRS15 has lad to
significent changes in the ravenue
recagnition accounting policies
adopted across the Group, and the
racognition of contract fulfiiment
gssets.

The new accounting standard has
been early adopted and applied
retrospectively and has led to a
number of adjustments being
required to restate the opening
balance shest financial position and
the comparativa consolidatad
income statement (refer note 38},

The rizk

Accounting application

‘The new accounting policies require -
the exercise of judgment across 8

number of areas (see below for the
recurring risks associated with revenue
recognition and contract assets} and

1his gives rise to a significant audit risk.

Data capturs

There is a risk that the adjustrents
made are not sppropriaie or do not
capture ail of the adjustments required
ynder their retrospective option applied
on transition. This requires application
of the new standard on all the Group's
contracts at the start of the earliest
pariod presented.

Disclosure quality

There is & risk that the disclosures
presented are not sufficient to explain

the significant changes to the -
accounting policies following adoption

of IFRS15, the impacts arising and the

key judgmants applied.

Qur rasponse

Our procedures included:

Assaessing principles: we conducted a
detailed assessmant of tha accounting policy
papers prepared by the Group Finance team
that detailed the new polities to be applied.
These papers set out the Directors’
intarpretation of the requirements. We
considered any ahernative interpretations
and assassed the appropriateness of the
new policies using our audit knowledge of
Capita.

- Control degsign: we considered the maodels

and quastionnaires that were prepared by
the Capita Finance team and the Company’s
external advisor, to capture the necessary
adjustments and checked whather these
waere structured appropriately to obtain all of
the information necessary to allow
consideration of the impact of the naw
accounting policies.

Assessing application: we made enquires
over the scope of the project, including
discussions with the Audit and Risk
Commiitiee, 10 assess the coverage scross
all of the Group's contracts and whether this
appropriately coverad all information back to
the start of tha earfiest period being
adjusted.

Tests of datail: we substantively tasted the
restatements of the cpening consolidated
balance sheet as at 3 January 2016 and the
consglidated income statemant for the year
ended 31 Decamber 2016, which included
testing the individual models for each of the
major contracts and then on a semple of
other contracts, and such tasting includad:

= checking whether the undertying
accounting pelicies have baen
appropriately applied and quantified;

» agreement of the key assumptions back
1o our previaus audit waork, and / or
underlying contracls to check facts and
circumsiances; and

» ggreement of the IFRS15 adjusiments
back to the underlying accounting
trackers that collated all differences to be
posted at 8 Group leva],

Tests of detail: where no adjustrments had
beenidentified as part of the transition to
IFAS15, we corroborated the divisional
Finance Directors” assessment by sssessing
the questionnaires complated by the
businass units utitising our knowledge of the
business gained frarm our audits.
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OF CAPITA PLC CONTINUED

The nisk

Sae risk describad on page 173,

Qur rasponse

~ Assassing principles: we assessed the
Graup's accounting policy and detailed
guidance issued in terms of the criteria for
capitalising costs by reference to the
requirements and principles set cut in
IFRS15.

«~ The BGi s made nants of the
costs at contract inception that would have
been capitalised had IFRS15 been in place at
that time. We considered the processes
adopted to apply the necessary hindsight
adjustments. This included anatyaing the
revenues allccated to the transformation
stages, against which contract costs were
incurred, and from this data deriving an
estimate of the appropriate level of costs to
capitalise.

— We discussed with the Audit and Risk

Committee the judgments being applied and
the specific representations sought as part
of the sudit from the divisional Finance
Directors regarding the epproprinteness of
the hindsight procass applied and key
judgments mada.

~ Tests of detail: we obtained # breakdown

of contract fulfilment assets and other
assets capitalised at 1 January 2016 and 31
Decembar 2016 end selactad a sample of
these assats based on both quantitative and
qualitative criteris.

- Where hindsight was applied we considered

the adjustments on a sample basis by
referance to our prior years' audit work and
where appropriate chacked the facts and
circumstancas back to the original cantract
teims. We recalculated the adjustments
imada and considared any cost inefficiencies
vis discussion with tha individual project
mansgers, Finance Directors and divisional
Finance Directors.

tng tr p y: we cor
tha disclosures in tha financial statemaents to
check that these were comprehensive and
provided sufficiant detail of the impects of
applying the new standard, and of the key
- judgmants applied under the new policies
adopted,

Our findings: We found the adjustments made
to restate the opening balance sheet financial
pasition and the comparative consolidated
income statemeant for the adoption of IFRS15to
be acceptable.
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The risk Ouer response

Ravenue and profit recognition Accounting treatment Our audit procedures vary between revenue
. . . from long-term contracts, end revenue from
Reported Group revenue of £4,234.6 Professional stendards require us to sales of software.

million (2016: £4,368.6 million). maka a rebuttabls presumption that
the fraud risk from revenua is a "
Refer note 2(e), and Audit and Risk  significant risk. Tests of detail - both contract types:
Committee report (pages 66-74). The Incantives n — The key judgment associsted with the new
o . Pressures o revanue recagnition policy refates to future
Group revenue is derived from fong  management to achisve banus targes contract price variotions of scope changes
term contracts and sales of softwara  andfor market consensus increase the and to sddress this we obtained and =
with ongoing upgrade agresments.  risk of fraudulent revenue recognition. inspected a sample of the contractual
. agreaments to understand the contract
Subjective estimate tarms and conditions that underpin the
Following the adaption of IFRS15 the revenue and the profit recognition
significant risk on long-1erm contracts assumptions and to identify cenditions under
relates to revenue recognised from which variabia revenue can arise.
variations or scope changes, where R
significant judgment is required tobs ~ — VWhere contract negatiations are ongoing in
exercised by the Board. reletian to variable consideration we
. discussed the current status with those
There is a risk that revenue may be involved in the negatiations.

recognised even though it is not . )
prohable fi.e., not more likely than not) = We considéred the assumptions within the

that consideration will ba collected, business plans and lifetime assessmants,
which could be due to uncartainties checking that onarcus contracts had been
ovar contractual terrns and ongoing recognised appropriately, particularly on
nagotistions with customers. contracts that have had a poor performance
in the current year.
For long term contracts, the contractual
arrangements can he complex with = in determining whather onerous contract
regard to variable consideration and provisions should be recorded, we assessed
service performance measures. This contract profitebility forecasts by analysing
can invalve significant judgments that historic performance relative to contractuat
may impact the recognition of ravenue commitmants aver its full term. This
and contract profits including, among included critically assassing the assumptions
others, those over: over future costs including projected savings
- the interpretation of contract tarms and the actions required 10 achieve these by
concerning future obligations; comparison to historicsl ¢cost savings
= the allocation of revenus ta achievad on simifar projects.
performance obligations;
— tha combining of performance Tests of detall: for revenue from long-term

obligations whare the sarvices are  CONtracts:
inter related; and

- the cansideration of onarous ~ where significant varisble cansideration had
contract conditions and asseciatad been recognised, we obuined and inspected
loss provisions. the contractual agreements to understand

the contract terms and conditions that

Disclosurs quality underpin the revanue recognition

There is a rigk thet the disclosures _ ::hs:::;::m}“ wa elso inspacted

presanted are not sufficient to explain correspondence with cusiomers or other

revenue recognition accounting policies supporting documentation in reletion to the
and the key judgments spplied. variations or scope; and

— we challsngad whether the judgmens mads
by the Board are approprigte based on the
underlying contractual terms and evidence
obtained.
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS
OF CAPITA PLC CONTINUED

The nsk

See risk described on page 175.

Cur response

Tests of detail: for ravanua from sales of

software:

- we obtained and inspected the contractual
agresments far a sample of sales made in
the period, slong with supporting
documentation in relation to servicas
delivered;

— in particular we assessed on a sample basis

revenue recognition recognised immediately
prior to the year end to check whether it
was appropriately recognised and/or carred
forward whaere the software licence sale
‘met the criteria for bundling with the
ongoing upgrade and maintenance
contract(s). and

- weo assessed whether the revenus

recognised in year is appropriste based on
the contractual terms and the raquirements
of IFRS15 to defer revenua where future
obligations exist.

- Assessing transparsncy: we considered
the disclosures in the financial statements to
check that these were comprehensive and
piovided sufficient detail of the revenue
recognition policias and of the key
judgments spplied.

Owr findings: We found the amounts of

ravenue recognised to be accaptabla.
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Tha usk Qur response
Impairmant of Intangible Assets Forecast based veluation Our procadurss included:
and Goodwill We consider the canying value of ~ Comparing valuations: we compared the
The Group recards goodwill of intangible assets and goodwill and the total amount of discounted cash flows as par
£1,367.9 million (2016 £2,175.6 risk over potential impairmenttobe & the calculations to the Group’s market
rmillion} and ather intangible assets  significant audit risk because of the capitalisation and assessed the rationala for
£444.2 million (2016: £578B.6 inherant uncertainty involved in the difference at the year end with the
million) - sge notes 15 & 16. forecasting and discounting future cash support of our own internal valuation
flows, which are the basis of the speciatists.
Refer the Audit and Risk assessment of racoverability.
Committee report on pages 68-74. —~ Control operation: we tested the principles
Disclosura quality and integrity of the Group’s discounted cash
flow model.

There is a risk that the disclosures
presantad are not sufficient to explain Tests of detail: we com,

o . - sts H pared the cash
the key assumptions that drive the value fl used in the impairment model to the

in usa calculstions, and the key , .
AT output of the Group's budgeting process and

::::!d':rte’? that the Board has against the understanding wa oblained about

vl L the business araas through our audit, and

In addition there is a risk that the ) assessad if thess cash flows were

disclosures do not adequately explain reasonable:

the avents and circumsiances that led to )

the impairment charge recarded in 2007, L o ison: wa d the

historical accuracy of the forecasts used in
the Group's impairment model by
considesing aciual parformance against prior
year budgets, and considering any relevant
Group internal audit raports over this
process.

= Benchmarking assumptions: we usad
external date and aur own internal valuation
specialists to evaluata tha key inputs and
assurnptions for growth and discount retes.

— Sanaitivity anaiysis: we performed
sensitivity and break-even analyses for the
key inputs and assumptions, and identified
those cash-genarating units we consider
most sansitive 1o impairmant.

— Assessing transparency: we evaluated the
adequacy of the disclosures related to the
astimation uncertainty, judgments made and
assumptians over the recoverability of
intangible assets and goodwill, in particular
checking that the sansitivity disclosures
provided sufficient detail. We 2iso assessed
whather the disclosures adequatsly
axpleinad the events and circumstances that
led to the impairmant charge in 2017,

Our findings: We found the amaunts of
intangible assets and goodwill recognised as at
31 Decernbar 2017 to be accepiable.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS

. OF CAPITA PLC CONTINUED
|

‘ The nsk

)
Presentation of ltems as Pressmation appropriatensas
underlylng' and ‘non- The Group separately presents certain
undertying P " B

income and expenditure as ‘non-

Refer note G that details items underlying’ on tha face of the
reparted as ‘non-underlying” and consolideted income stetament. It
the Audit and Risk Committee financial highlights and commentary
report on pages 66-74. refers 10 "'underlying’ measuras as wel

as those derived on an adopted IFRS
basis. The reasoning behind this
presaniation is set out in notes to the
financial statements.

|

|

|

|

|
"Nan-underlying’ items are not defined
by [FRSs and therefore judgment is
raguired by the Directars to identify such

| items as 'nan-underlying” and to maintain
the comparability of results with .
previous years and in accordance with

‘ the Group's accounting policy. As such .
there is a risk of management bias.
Failure to discloss clearly the natura and
impact of material non-underying

| eamings may distort the reader's view of

the finencial resultin the year.

Cur response

" Our procedures included:

Asseasing principles:

We communicated our consideration on the

-classification of underlying and non-

underlying to the Audit and Risk Committee
to inform the debate on the Board's
assassment of the policy decision to present
items s ‘non-underlying items’.

We examined the presentation of underlying
mesasures in-the front half of the annual
raport and consider this against applicable
guidelines lincluding the FRC publications on
the presentation of alternative parfarmance
measures).

Assessing balance:

We considered whether there are any items
included in the undarlying resutts that would
be more appropriately classified gs ‘non-
underlying’ and vice varsa.

.We slso assessad whethar thare was
“sufficient balance between credit and debit

items that are S0 separately presented.

As pant of this consideration, we assessed
the consistancy of application of the Group's
accounting palicy for tha classification of
‘non-underlying’ items ysar-on-yesr and that
tha policy.

Assessing transparency:

We assessed whather the basis of the
‘underlying’ financial information is clearly
and accurmely o ibed ard consi Iy
applied and that ail ‘alternative performance
rmeasures’, 1ogather with reconcilistions to
the adopted IFRS position, are shown with
sufficiant prominencs in the annuel report.

Qur findings: We found the amounts presented
for underying’ and "norrundarying” 1o be
acceptabla. -
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Provisions and Contingent
Liabilities

Sea note 27 for details of the
provisions totalling £212.68 miflion
as at 31 Dacemnber 2017 (2016:
£160.7 million) and note 33 far a
discussion on the contingent
liabilities identified.

Also refer the Audit and Risk

Committes repon on pages 66-74.

The risk

Subjective estimates

Significant judgment is required to
assess whether actusd or potential
claims, litigation or fines arising from
raguiatory oversight, or from
contractual arrangaments with
customers and supopliers, should be
recognisad as provisicns within the -
financiel statemants or warfant
disclosing as contingent liabilities.

The detarmination and estimation of
amounts for these provisions is
inherently judgmantal by their nature
and there is a risk that the estimate is
incarrect and any provision is
materially misstated.

Disclosure quality

Where the impact of possibla and
present ctligations is not prebable or
not relisbly measurable, and thus no
provision Is recorded, failure to
adequately disclose the nature of
these circumstances within the
financial staterments may distort the
reader’s view 35 10 the potential risks
faced by the Group.

Gur response

Qur procedures included:
— Parsonnel interviews: We enquired of the

Directors and inspected board minutes for
actual and potential claims arising in the year
based on any external communications with
the Group s noted in any Board discussions,
and d whether provisions aré required
for thesa claims. Qur enquiries are included as
standard questions in al! our meetings with
thise responsible for preparing the financial
statemants including the divisional Finance
Diractors, heads of functions at Group and
corporate level, and the Exacutive Direciors.

Tests of detail:
— we obtained an understanding and status of

existing claims and litigations via enquiries and
examining any relevant corraspondence. This
included enquiries of the Directors’
asssssment regarding the likelihood of tha
exdstence of obligations, and the basis used 1o
measure any provisions;

— We compared tha Directors’ estimate of the

rigk and impact of thess claims and ktigations
to third party evidence, where availabla;

- In respect of open matters of claims and

litigations. whare appropriste, we had
discussions with the Group's external legal
advisars in respect of the reasonableness of
the estimated liability.

- Assassing transparency. wa avaluated the

sdequacy of the Group's pravisions and
contingent liability disciosures in the financial
statements in accordance with accounting
standerds, and in particular the disclosure of
the estimation uncertainty and the
quantification of that uncenainty where
appropriate,

QOur findings: va found the amounts included for
provisions to be acceptable. We found the
disclosures included Tor provisions and contingent
liahility 10 be acceplabie.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS
OF CAPITA PLC CONTINUED

Fansiona abligations

See note 34 for details of the
Group pension schemes and their
obligations as at 31 Decamber
207,

Also refer to the Audit and Risk
Committee report on pages 66-74.

Thez rasle

Subjective estimation

Significant estimates are made in
astimating the Group's defined benefit
pansion obligations and srmall changes in
assumptions and estimates used would
have a significant effect an this amount.
Thers is a risk that the assumptions
applisd are not appropriete in the context
of the pension schema arrangaments.

Disclosure quality

There is a risk that the disclosures
presented ara not sufficient to explain
the key assumptions that the Board has
adopted for the purpose of valuing the
pensian obligations.

Qur response

QOur procedures included:

- A ing valuer's cradentials: we
evaluated the competence and
independence of the external actuaries who
are angaged by the Group to estimate the
pension scherne obligations for the purpose
of the financisl statements.

— Maethodology cholee: wae used our internal
Bctusry specialists 10 consider and critically
assess the methodologies applied including
benchmarking the key assumptions applisd
in determining the Group's defined benefit
ohligations, being the discount rate, infiation
rate and mortalityflife expectancy. This
indluded & comparison of thase key
assumptions against externalty derived data,

- A i we uated the

nﬁequacyaof the Eisclosu'res in respect of the

sensitivity of the obligations to these
assumptions.

Our findings: We found the amounts included
for pension schemes obligations to be
acceptable.

Capitalisation and recoverability
of contract assets

The adoption of IFRS15 has led to
the recogaition of contract
fulfiiment agsets (sea note 18] in
addition to other contract sasats
in¢luding intangible assets and
prepayments.

Refer notes 2(el & 18, and Audit
and Risk Committae report (pages
66-74).

Accounting application

IFRS15 raquires that costs incurred on a
contract, or an anticipated contract that
generate or enhance the r of an

Our procedurss included:

Tests of detail:
— ‘We tested on & sample basis the costs
pitalised in 2017 as conteact fulfilment

entity to deliver the contract should be
capitalised and amartised over the
expacted fite of the contract.

Subjective estimate

Judgement is required in applying the
accounting policy that Cagita has
introduced to assess whather the costs
incurred will enhance the future
economic banefits to the Company.
Where a contract is not parforming as
expactad the costs capitsfissd may not
be recovershle and an impairment of the
asset may nead 1o be recorded.
Contract fulfiiment agsets ore required to
be amartised over the expected lifa of
the contract and this requires an
estimate of any likely contract
extensions.

Disclosura quality

Thera is a risk that the disclosures
prasented are not sufficient 1o explain
the capitalisation criteria that are used to
assess whather items of expense should
be recarded as a contract esset.

assets by reference to the criteria set out in
the Group's accounting policy. For aach of
the assets sampled wea ooteined third party
support, or for internally generated time, we
abtained the relavant costing rates and
records, to support the basis of
capitalisation.

- We also selected a sample of prepsymants
at 31 December 2017 and obtain third party
support.

— Sensitivity snalysis: whare a contract has
performed below budget, ws assessed
whether there was uncertainty in regard 1o
the recoverabiiity of the contract fulfilment
asset through future contract prafitability.

— Tests of detail: we considerad on a sample
basis the useful economic lives applied to
the contract fulfilment assets and assessed
the expected contract life by reference to
the contract terms or where eppropriate any
agreed extensions 1o the original contract.

1,

- A ¥: we considerad

the disclosures in the financial statements to

check that these provided sufficient detail of
tha critaria used to assess whether expense
itams should be recorded as 8 contract
asset.

Our findings: We found the amounts of
conlract assels recognised to be acceptable.
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Dur response

Recoverability of the Parent Low risk, high value Our procedures included:
f;':s:;v d:m?:“;" in,and The carrying amount of the Parent — Tests of dmi!: we compared the carrying
subsidiaries ' Company’s investment in, and amounts amount of tha investment, gnd the amounts
due from, its subsidiaries represents due from subsidiaries, with the relevant
Investment carrying value £220.2  11.2% and 50.7% {2016: 14.2% and subsidiary’s draft statutory balance sheet to
million {2016 £311.0 million}, and  45.8%) of its total assets respectively. identify whether its net assets, being an
amounts dus from The recoverability is not at & high risk of approximation of its minimurmn recovarable
subsidisries £992.7m {2016: significant misstatement or subject to amaunt, was in sxcess of its carrying
£1,001.8m). significant judgment. However, dus to amount and assessed whether the
its materiality in the context of the subslidiary has historically been profit-
Refer to note 1 {accounting Parent Company financial s, making.
policies) and notes 8-9 {financial this is cansidared 1o be the area that had
disclosures) and Parent Company  tha greatest effect an our oversll Parent  Our findings: we found the Parant Company's
Balanca Sheet. Company audit. nant of the bility of the

investment in subsidiaries to be acceptable.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS
OF CAPITA PLC CONTINUED

4. OQur application of materiality and an overview of tha scope of our audit

The materiality for the Group financisl statements as 2 whole was set at £12.0 million, determined with reference to a benchmark of
normalisad Group profit before tax of £251.5 million, of which it represents 4.8%.

In order to set this benchmark we considsr the nature of items includad within non-underlying eamings. Group reported loss before tax
from continuing operations is £513.1 million. We add back certain non-underying itams inciuding the non-trading business exit disposal
expansa - £13.7 million (note 4); losses on business disposals - £30.6 miliion {nate 4); impairments of other non-current assets - £63.5
miillion {nots 6); impaisments of life and pansion assets - £61.2 million (note 6); impairment charges ageinst goodwill and acquired
intangiblas - £565.6 million (note 6); claims and litigation provisions expense - £30.0 million (note 6}. Total adjustments to reported
prafit before tax amouni to £764.6 million resulting in a normalised Group profit befare tax for materiality purpases of £251.5 milfion,

Materiality for the prior year was set st £12.0 million determinad with reference to 2 benchmark of normalised Group profit before tax of
£302.8 million (a5 was originally reported in that year), of which it represanted 4.0%.

In order to set that benchmark we considerad the natura of items included within non-underying earnings. Group originally reported
profit bafare tax was £74.8 milion. We added back costs or excludad income arising from centain non-underlying items including the
non-trading business exit dispasal incoms — £2.7 million (note 4); profits on business disposals ~ £0.1 million {note 4); impairments of
contract related assets - £58.3 million {nota 6); impairment charges against goodwill end acquired intangibles = £81.3 million (note B;
restructusing costs of £59.4 million; the assat services sattlemant provision — £13.4 million {note 8); incorna arising from Tha Co-
operative Bank contract dispute as originally reported~ £18.4 million inote 63, Total adjustments to originally reported profit before tax
amounted 1o £228.0 million resulting In an originally reported normalised Group profit before tax for materislity purposes of £302.8
million).

The Parent Compeny materiality is set at £7.8 million (2018: £12.0 million], as tommunicated by the Group audit team. This is lower
than tha materislity we would otherwise have determined by reference to total assats, and reprasents 0.7% of tha Company's total
assets (2016: 0.5%).

We report to the Audit and Risk Committes any correctsd or uncorracted identifisd misstataments with a profit impact in excass of £0.6
million (Z016: £0.6 millicn), in addition to other identified misstatements that warranted reporting on qualitative grounds.

Audits for Group reporting purposes were performed by component auditors at 29 (2016: 36) key reporting components in the United
Kingdom, Switzerland, Germany, and by the Group audit team over 2 key components in the United Kingdom {2018: in the United
Kingdom, Switzerland, Germany, Ireland and Guernsey and by the Group audit tesm over 2 key components in the United Kingdom).

The Group audit team, with the assistance of the componant auditors where appropriete, performed procedures on the items excluded
from normalised Group profit before tax. These procedures covarad approximataly 81.5% of total Group revenue (2016: 81.7% as
ariginally reported); 85.0% of tha tatal profits and losses that made up Group profit before tax {2016: 82.5% as originally reported); and
78.3% of total Group assets {2016: 92.6% as ariginallty reported). For the remaining components, we perfermed analysis ot an
aggregated Group levei 1o ra-sxamine our assesament that there were no significant risks of material misstaternent within these.

The Group operates a shargd service centrs in London, the outputs of which ars included in the financial information of the components
it sarvices. The service centre is subject to risk-focused audit procadures, predominantly the testing of transaction processing and
review controls. Additional procedures are performead st certain reporting components to address the audit risks not covered by the
work performed over tha shared sarvice centre.

The Group audit team approved tha componant materiality levels, which ranged from £0.1 miNion to £7.8 million (2018: £0.2 million to
£12 miltion), having regard to the mix of size and risk profile of the Group across tha components.

Dsuailad audit instructions were sent to the component suditors. These instructions covered the significant audit areas that should be
covered by these audits {which included the relevant risks of material misstatement detailed above) and set aut the information required
10 be reported back o the Group sudit team. Telephone conference mestings ware held with component auditors throughout the audit,
At these meelings, the findings reported to the Group team were discussed in more detail, and sny further work required by the Group
team was then performed by the component auditer.
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5. We have nothing 1o report on the other information in the Annual Report

The Directors ere responsible for the other information presented in the Annual Report togsther with the financial statements.
Our opinion on the financial staternents does not cover the ather information and, accordingly, we do not express an sudit
opinion or, excapt as explicity stated below, any form of assurance conclusion therean.

Qur rasponsibility is to read the other information and, in doing so, consider whether, based on our finencial statements audit
work, the information therein is materially misstated or inconsigtant with the financial statements or our audit khowledge.
Based solely an that work we have not identified material misstatarnants in the othar information.

Strategic report and Directors’ report

Based solely on our work on the other infarmation:

- we have not identified material misstataments in the stretegic report and the Directors’ report;

- in our opinion the information given in thase reports for the financial year is consistent with the financial statements; and
- in our opinion those reports have been prepared in sccordance with the Companies Act 2006,

Directors’ remuneration report

In our opinian the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the
Companies Act 2006.

Disclosures of principal risks and longer-term viability

Based an the knowledge we acquired during our financiel stalements audit, we have nothing material to add or draw aitention

to in relation to:

= the Directors’ confirmation within the viability statement ipage 80) that thay have carried out & robust assessment of the
principal risks facing the Growp, including those that would threaten its business model, future performancs, scivency and
liquidity;

- the Principal Risks disclosures describing these risks and explaining haw they are being managed and mitigated; and

- the Directors’ explanation in the viability statement of how they have assessed the prospects of the Group, over what pericd
they have done sa and why they considered that period to be appropriate, and their statement as 1o whether they have a
reasonable expectation that the Group will be able ta continue in operation and meet its lisbilities as they fall due over the
period of their assessment, including any ralsied disclosures drawing attention to sny necessary qualifications or
assumptions.

Undar the Listing Rules we are required o review the viability statement. We have nothing to report in this respect.

Corporate governance disclosuras

Wae are requirad to report to you if:

~ wae have identified materiai inconsistencies batween the knowladge we acquired during our financial statements sudit and
the Directors’ statement that they consider that the annuel report and financial statemants taken as a whole is fair, balenced
and understandable and provides the information necessary for shareholders to assess the Group's pesition and
performence, businass model and strategy; or

« the section of the annual report describing the work of the Audit Committee does not appropriately address matters
communicatad by us to the Audit Committee.

We are required to report (o you if the Comporate Governance S does not properly disclose a depariure from the elsvan
provisions of the UK Corporats Governance Code specified by the Listing Rules for our review.

We have nothing 1o report in these raspects.

6. We have nothing to report on the other matters en which we are required to report by
exception

Under the Carnpanies Act 2008, we are required 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 nat visited by us; or

— 1the Parent Company financial sigtements and the part of the Directors’ Rermmuneration Report to be audited are not in
agreement with the accounting records and réturns; or

- certain disclosures of Directors’ remuneration specifiad by [aw are not made; or

— wa have not received all the infarmation and explanations we require for aur audit.

We have nothing 1o report in thess respects.

kel
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS
OF CAPITA PLC CONTINUED

7. Respective responsibilities

Directers’ respensibilitias

As explained more fully in their statemnant set out on page 169, the Directors are responsible for: the preparation of the
financial statements including being satisfied that thay giva a wue and fair view; such internal control as they determing is
necessary to anable the preparation of financial statemants that are free from material misststement, whether due to fraud or
error; assessing the Group and Parant Company's ability to continue &5 a going concem, disclosing. as applicable, matters
related to going concern; and using tha going concern basis of accounting unless they either intend to liquidate the Group or
the Parent Company or to cease operations, or have no realistic alternative bui ta do so.

Auditor's responsibilities

Our objectivas are to obuain reasonable assurance abou1 whether the financial statements as a whole are free from material
migstatemant, whether due to fraud or other imegularities (see below}, or error, and ta issue our opinion in an auditor's report.
Reasonable assurance is & high level of assurance, but doas not guarentes thet an sudit conducted in sccordance with ISAs
{UK) will slways datect a8 material misstatamant when it exists. Misstatements can arise from fraud, other irregularities or
error and are considered material if, individually or in aggregate, they could reasonably be axpected to influence the economic
decisions of users taken on the basis of the financial statamants.

A fuller description of our responsibilities is provided on the FRC’s website at www.frc.org.uk/auditorsresponsibilities,

irreguiantios - ability to datect

Qur audit simad to detect noncompliance with relevant laws and regulations {irregularitias) that could have a material effact
on the financial statements. In planning and parforrming our audit, we considerad the impact of laws and regulations in the
specific areas of anti-bribery and corruption, dsta protection, amployment law, health and safety, regulatory capital and
liquidity, pension regulstion and carnain aspects of company legislation. This recognises the broad mnge of business pracess
outsourcing services offerad by the Group that include financial and regulated activities in the Private Sector Partnerships and
Prafessional Servicas divisions, and the Govemmental nature of many of the group’s customers in the Public Sector division,
We identified these areas through discussion with tha Directors and other management (as required by auditing standerds)
and from our sector experience. In eddition we had regard to laws and reguiations in other areas including financial reporting,
and company and taxation legislation.

We considarad the axtent of compliance with thosa laws and regulations that dicectly affect the financial ststements, being
anti-bribery and corruption, data protectian, employment law, health and safety, regulatory capital and liquidity, pension
regulation and certain aspects of company legislation, as pan of our procedures on the related financial statement items. For
tha ramaining laws and regulations, wa made enquiries of Directors and other management {as required by auditing
standards).

We communicatad identified laws and regulations throughout our tesm end remained alert to any indications of non-
compliance threughout the audit, This included communication from the Group to component audit-teams of relevant laws
and regulations identified at Group level, with & request ta report on any indications of petential existence of irregularities in
thesa areas, or other areas directly identified by tha component team.

As with any audit, there remsined & higher risk of non-detection of irregularities, as thase may involve collusion, fargery,
intentional ormissions. misrepresentations, or tha averride of internal controls.

8.The purpose of our audit work and to whom we owe our responsibilities

This report is made salely to the Company's membars, as a body, in socordance with Chapter 3 of Part 18 of the Companies
Act 2006, Our audit work has been undenaken so that we might state to the Company’s members those matters we are
required to state 1o tham in an auditor's report and for no othar purpose.  Ta the fullest extant permitted by law, we do not
accept or assume responsibility 1o anyone other than the Company and the Company’'s mambers, #s 8 body, for our audit
work, for this repart, or for the opinions we have formed,

Robart J Brent {Senlor Statutory Auditor)

for and on bahalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Caneda Squaere, London, E14 5GL

237 April 2018

khddb!
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COMPANY BALANCE SHEET

AS AT 371 DECEMBER 2077

2017 2018
Notes £m £m
Fixed assets
Intangilile assets 5 29.7 161
Tangible assets 6 18.6 16.3
Investments 8 220.2 ano
268.5 3434
Current assets
Financia| assets 7 81 39
Debtory due within 1year 9 1.099.5 10635
Debtors due after more than 1 year 9 129.5 3170
Cash 452.5 4611
16896 18455
Creditors: amounts falling due within one year 10 276.5 430.2
Provisions 10 130.4 58
Negt current assets 1,282.7 1,409.5
Total aysets less current Liabilities 1,551.2 1,752.9
Creditars: amounts falling due after more than 1year 10 281.4 7155
1,269.8 1,037.4
Capital and reserves
Called up share capital 12 138 13.8
Employte benefit trust and treasury shares 12 (0.2) (0.2)
Share premium account 501.3 5013
Capital redemption reserve 1.3 18
Merger reserve 44.6 446
Profit and loss account 708.5 4761
1,269.8 1,037.4

N Greatorex

on 23 April 2018 and signed on its behalf by:

Chief Financial Officer

Company registered number: 2081330
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COMPANY STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2077

be:inm Capital Profit
Share and treasury Share redemption Merger andioss
apial shares premium reserve reserve account Total
£m £m £m £m £m Em £m
At1 January 2016 13.8 (0.3) 500.7 1.8 446 364.5 525.1
Profit for the year - - - - - 330.8 3308
Other comprehensive expense - - - - - - -
Total comprehensive income for the year - - - - - 3309 3309
Share based payrment - - - - - (4.5) (4.5)
Shares issued - 01 0.6 - - - 07
Equity dividends paid - - - - - {214.8) {214.8)
At1 January 2017 13.8 0.2) 501.3 1.8 446 478 10374
Profit for the year - - - 440.5 440.5
Other comprehensive expense - - - - - - -
Total comprehensive incorme for the year - - - - - 440.5 440.5
Share based payment - - - - - 2.9 2.9
Equity dividends paid - - - - - {211.0) {211.0)
At 31 December 2017 13.8 {0.2) 501.3 1.8 44.6 708.5 1,269.8
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NOTES TO THE COMPANY FINANCIAL STATEMENTS

TACCOUNTING POLICIES

{a) Basis of preparation

The accounts are prepared under the historical cost convention and in accordance with applicable accounting standards.

In determining the appropriate basis of preparation of the financial statements for the year 31 Dacember 2017, the Directors are required to consider whether the
Company can continue in Gperational existence for the foreseeable future. The Board has concluded that it Is appropriate to adopt the going concern basis, having
undertaken a rigorous assassment of the ﬁnancual forecasts and with consideration of the anticipated net proceeds from the announced Rights Issue which the
Board is confident will be appraved.

The Group’s committed revolving credit facility, bank term loan facilities and private placemnent notes are subject to compliance with covenant requirements
including maximum ratics of adjusted net debt to adjusted EBITDA. The Group's covenanted maximum ratio is 3.0 times of to 3.5 times depending on the debt
instrument in question. They are tested semi-annually.

The Group has net debt of £1,117.0m at 31 December 2017 (2016: £1,778.8m) and adjusted net debt of £1,219.4m at 31 December 2017. (2076: £1,809.3m).

The components of net debt and adjusted net debt are shown in the table below. Net debt is raparted in note 31 - additional cash flow information, Adjusted net
debt is used to calculate the gearing ratio adjusted net debt to adjusted EBITDA (refer to Alternative Performance Measures on pages 202 to 204).

The Group's calculation of adjusted net debt to adjusted EBITDA at 31 December 2077 is 2.27 times and is compliant with the relevant catios.

Resuared
Net debt and adjusted net debt ) Notxs 22; zcg:
Cash, cash equivalents and overdrafts 2L 478.4 565.8
Other loan notes 31 (0.3} 0.3)
Private placement toan notes N (1,664.0) (1,961.7)
Interest and currency swaps in relation to USD denominated loan notes k1l 176.8 3579
Interest rate swaps in retation to GBP denominated loan notes Ell 54 77
Term loan . kil {100.0) {650.0}
Finance leases 31 (0.2} (2.3}
Total net liabilities from financing activities (1,582.3) {(2,248.7)
Underlying net debt (1,103.8) (1,6829)
Fixed rate interest rate swaps 3 - (85.)
Deferred consideration 31 (13.1) (10.8)
Net debt (\wre) (A778.8)
Contingent obligations under bonds and guarantees 33 {88.4) {30.5)
Money Market Funds {(14.0) -
Adjusted net debt (1.215.4) (1,8053)

On 31 Januvary 2018, the Group announcad a multi-year transformation plan, encompassing strategy, cost competitiveness, sales, IT and its capital structure, to
improve the perfarmance of Capita over the medium-to-long term. This transformation plan includes an assessment of the appropriate finandiat leverage for the
Group over the medium térm, to ensure that Capita has a sustainable capital base to support its customers and operations, increase investment in the business and
deliver future strategy. The Board's view is that the appropriate leverage for Capita over the medium term should be between 1.0 and 2.0 times adjusted net debt
to adjusted EBITDA, Accordingly, the Board has decided to raise additional equity of £701m by way of a Rights |ssue, which is fully underwritten by Citigroup Global
Markets Limited and Goldman Sachs International.

The transformation plan Is heing finalised, and the key actions and forecast impacts incorparated into detailed business plans, These are in support of the new
strategy that has been reviewed and approved by the Board. Details of the new strategy are outlined in the Chief Executive Officer’s Review on pages 6 10 12.

For the purpase of the going concern assessment the Directors have considered a base case set of projections that cover the first two years of the new strategic
plan, to 31 December 2018. This base case includes cost reduction identified to date but not the anticipated proceeds from tha Rights Issue and planned strategic
disposals, and therefors importantly does not include the investment these will enable the Group to make, and the benefits these will deliver over the langer term,

The Group's commiitted facilities and private placement notes are subject to compliance with covenant requirements including maximum ratios of adjusted net
debt to adjusted EBITDA. This covenant threshotd is tested semi-annually, and is set at 3.0 times to 3.5 times depending on the debt instrument in question.

The Directors have applied judgement in terms of how the ratio is caloutated by applying the same treatment that has been applied in preparing and presenting the
financial statements. Accordingly, items that are presented as non-underlying are excluded from the covenant definition of adjusted EBITDA {with the exception

of acquisition costs), as are restructuring costs that are not presented within the underlying results as set out in note 3 to the consolidated financial statements.
This basis of caleulation is cinsistent with the approach adopted in prior years.

In assessing the going concern assumption, the Board has undertaken a rigorous assessment of the farecast outturns and assessed identified downside risks

and mitigating actions, by reference 1o the relevant covenant tests. The downside risks include a number of severe but plausible scenarios, incorporating
underperformance against the business plan, unexpected cash cutflows and customer attrition and unwillingness to award the Group new contracts and
extensions to existing arrangements. The Board has considered mitigating actions available to the Group in response to these sensitivities

whilst the ‘base case’ scenario shows the business can operate in compliance with its adjusted net debt to adjusted EBITDA covenants applying the reasonable
downside scenarios indicate that, absent the anticipated net proceeds from the announced Rights Issue, and assuming no other mitigating actions are taken by

the Croup, the available headroom is not sufficient ta operate within the 3.0 times adjusted net debt to adjusted EBITDA covenant test. The 8oard has therefore
considered the Rights lssue net praceeds in its assessment of going concem and the Group's ability to reaise their assets and discharge their liabilities in the normal
course of business.
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NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

1ACCOUNTING POLICIES CONTINUED

Rights Issue

The Company has today launched a Rights Issue to raise £700m.

The Rights Issue will be subject to shareholders’ approval and the general meeting to approve the equity raise scheduled for 9 May 2018.
The Rights issue is fully underwritten for £7071m, by Citigroup Global Markets Limited and Goldman Sachs International.

Material uncertainties .

In assessing the gaing concern assumptions, the Board has reviewed the base case plans, identified downsides and anticipated receipt of proceeds from the Rights
Issue. Fallowing this 2ssessment, the Board has a reasonable expectation that the Company and the Group will be able to operate as a going concern for the
foreseeable future,

Inundertaking the assessment, the Board has considered the fact that a shareholder vote is required In order to raise additional capital through the Rights Issue,
and that the underwriting agreement is subject to certain specific conditions which, although customary In nature, are outside the controt of the Comgpany.

These events and conditions indicate a material uncertainty on the complstion of the Rights Issus which may cast significant doubt about the Group's and parent
company’s ability to continue as a going concem.

The Board is confident that the Rights Issue will be appraved and the proceeds received and based on this expectation believes that, even in a reasonable downside
scenario, the Group and parent company will continue to have adequate financial resources to realise their assets and discharge their lisbilities as they fall due.
Accordingly, the Directors have formed the judgement that it is appropriate to prepare the financial staternents on the going cancern basis. Therefore, the financial
statsmnents do not include any adjustments which would be required if the going concern basis of preparation is inappropriate.

The auditors’ report on pages 170 to 184 refer to this material uncertainty, and their opinion is not qualified or modified in this regard,

A separate profit and loss account dealing with the results of the parent company undertaking only has not been presented as provided by Section 408 of the
Companies Act 2006.

(b) Compliance with accounting standards

These financial statements have been prepared in accordance with Financial Reporting Standard 101 ~ Reduced Disclosure Framework (FRS 101).

In preparing these financial statements, the Company applies the recognition, measurement and disclosure requirements of International Financial Reporting
Standards as adopted by the EU (Adopted IFRSs), but makes amendments where necessary in order to comply with Companies Act 2006 and has set out below
whera advantage of FRS 101 disclosure exemptions have been taken,

The consolidated financial statements are prepared in accordance with International Financial Reporting Standards as adopted by the EU (EU-IFRS) and are
on pages 91 to 167 of this report. In these Company financial statements, the following disclosure exemptions available under FRS 101 have been applied:
— A cash fiow statement and related notes;

- Comgparative period reconciliations for share capital, tangible fixed assets, and intangible assets;

- Disclosures in respect of transactions with wholly-owned subsidiaries;

= The effects of new but not yet effective IFRSs;

— An additional balance sheet for the beginning of the earliest comparative period following the retrespective change in accounting policy; and

- Disclosures in respect of the compensation of key management personnel.

As the cansolidated financial statements include equivalent disclosures, the Company has also taken the disclosure exemptions under FRS 107 available in respect
of the following disclasures:

~ Certain disclosures required by IFRS 2 Share Based Payments in respect of Group settled share based payments;

— Certain disclosures required by [AS 36 Impairments of assats in respect of the impaimment of goodwill and indefinite life intangible assets;

- Certain disclosures required by IFRS 3 Business Combinations in respect of business combinations undertaken by the Comparny in the prior periods; and
~ Disclosures required by IFRS 7 Financial Instrument Disdlosures,

(<) Tangible fixed assets
Depreciation is provided on all tangible fixed assets at rates calculated to write-off the cost on a straight-line basis over the expected useful lives of the assets
concerned, as follows:

Computer equipment 3to 10 years

Furniture, fixtures and equiptment 410 5 years

Leasehold improvements aver the period of the lease
(d) intangible assets

Intangible assets are valued at cost less any accumulated amortisation and any impairment losses. Amortisation is calaulated to write-off the cost in equal annual
instalments over their estimated useful life of 3 4o 15 years. In the case of capitalised software development costs, research expenditure is written off to the
staternent of profit and loss in the period in which it is incurred. Development expenditure is written off in the same way unless and until the Company is satisfied
#s to the technical, commercial and financial viability of individual projects. Where this condition is satisfied, the development expenditure is capitalised and
amortised over the period during which the Group is expected to benefit.

(e) Investments
Fixed assetinvestments are shown at cost, less provisions for impairment.

Investments held as current assets are stated at the lower of cost and net realisable value.

The carrying values of fixed asset investmants are reviewed far impairment ifevents or changesin circumstances indicate the carrying values may not -
be recoverable.
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" 1ACCOUNTING POLICIES CONTINUED

(f) Pension schemes

The Company maintains a number of defined contribution schemes and contributions are charged to the profit and loss account in the year in which they are due.
These schemes are funded and the payment of contributions is made to separately administered trust funds. The assets of these schemes are held separately from
the Company. The Company remits monthty pension contributions to Capita Business Services Limited, a subsidiary undertaking, which pays the Group liability
centrally. Any unpaid contributions at the year-end have been accrued in the accounts of that company.

The Comparty also has employees who are members of defined benefit schemes aperated by the Group. As therg is no contractual arrangement or stated group
policy for charging the net defined benefit cast of the plan to participating entities, the net defined benefit cost of the pension plan is recognised fully by the
sponsoring employer. The Company then recognises a cost equal to its contribution payable for the period.

The contributions payable by the participating entities are determined on the following basis:

The Capita Pension & Life Assurance Scheme (the Capita DB Scheme) provides benefits on a defined benefit basis funded from assets held in a separate trustee-
administered fund.

The Capita DB Scheme is a non-sagregatad scherna but there are around 200 different sections in the Scheme where 2ach section provides benefits on a particular
basis (some based on final salary, some based on career average earnings) to particular groups of employees, Of these sections, around 50 include members
cumently accruing benefits.

At each funding assessment of the Capita DB Scheme (carried out triennially}, the contribution rates for those sections containing active members are calculated.
These are then rationalised such that sections with similar employer contribution rates [when expressed a5 a percentage of pensionable pay) are grouped together
and an average employer contribution rate for each of the rationalised groups calculated.

The Company's contribution is consequently calculated by applying the appropriate average employer contribution rates to the pensionable pay of its employees
participating in the scheme.

Fallowing the most recent funding assessment of the Capita DB Scheme which was carried out as at 31 March 2014, the Group entered into an agreement to make
additional cantributions to the Capita DB Scheme aver a period of time until 2027, The next scheme funding assessment is being carried out with an effective date
of 31 March 2017 and is expected to be finalised by 30 June 2018.

{g) Leasing commitments
Assets obtained under finance leases are capitalised in the balance sheet and depreciated over the shorter of the lease term and their useful economic lives.

The finance charges under finance leases and hire purchase contracts are allocated to accounting periods over the period of the lease and represent a constant
praportion of the balance of capital repayments outstanding. Rentals due under operating leases are charged on a straight-line basis over the lease term.

{h) Deferred taxation

Deferred income tax is provided, using the liability method, on all temporary differences at the balance sheet date between the tax bases and liabilities and their

carrying amounts for financial reporting purpases,

Deferred income tax liabliities are recognised for all taxable temporary differencas:

— except where the deferred tax liability arises from the initiat recognition of goodwill;

- except where the deferred income tax liability arises fromn the initial recognition of an asset or liability in a transaction that is not a business combination and,
at the time of the transaction, affects neither the accounting profit nor taxable profit or toss; and

~ in respect of taxable temporary differences associated with investments in subsidiaries, except where the timing of the reversal of the temporary timing
differencas can be controlled and it is probable that the temporary differences will not reverse in the foresaeable future.

Defemred income tax assets are recognised for all deductibie temporary differences, carry-forward of unused tax assets and unused tax losses, to the extent that

it is probabie that taxable profit will be available against which the deductible diffsrences and the carry-forward of unused tax assets and unused tax tosses can

be utiised, except where the deferred income tax asset relating to the deductible temporary differences arises from the initial recognition of an asset or liability

in atransaction that is not a business combination and, at the time of the transaction affects neither the accounting profit nor taxable profit or loss.

The carrying amount of deferred incomne tax assets is reviewed at each balance sheet date and reduced to the extent that it is na longer probable that sufficient

taxable profit will be available to allow all or part of the deferred income tax asset to be utilised.

Deferred income tax assets and liabilities are measured at the tax rates that are expectad to apply to the year when the asset is realised or the liability is settled,

based on tax rates (and tax laws) that have been enacted or substantively enacted at the balance sheet date.

(i) Foreign currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction or at the contracted rate if the transaction is covered by a forward
exchange contract. Monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange ruling at the balance sheet date or if
apprapriate at the forward contract rate. All differences are taken to the profit and loss account with the exception of differences on foreign currency borrowings,
to the extent that they are used to finance or provide a hedge against fareign equity investments, which are taken directly to reserves together with the exchange
diffarance on the carrying amount of the related investments.

(i) National Insurance on share option gains
Mationat Insurance on outstanding share options at the year-end has been grossed up and shown as a provision and a receivable on the balance sheet.

(k) Financial instruments: disclosure and presentation
A separate note dealing with the disclosures of IFRS 7 has been included in the consolidated financial statements on pages 141 to 149,
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NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

TACCOUNTING POLICIES CONTINUED

(1) Derivative financial instruments

The Company uses derivative financial instruments such as interast rate swaps and foreign currency cantracts to hedge risks associated with interest and exchange
rate fluctuations. Such derivative financial instruments are stated at fair value. The fair values of interest rate swaps and foreign currency contracts are deterrined
by reference to market rates for similar instruments.

Fer the purpose of hedge accounting, hedges are classified as either: fair value hedges when they hedge the exposure to changes in the fair value of a recognised
asset or liability; or cash flow hedges whera they hedge exposure to variability in cash flows that is attributable to either a particular risk associated witha
recognised asset or liability or a forecast transaction.

in relation to fair value hedges {e.g. fixed to floating interest rate swaps held as fair value hedges against fixed interest rate borrowings) which meet the conditions
for hedge accounting, any gain or loss from re-measuring the hedging instrurnent at fair value is recognised immediately in the profit and loss account, Any gain or
loss on the hedged item attributable to the hedged risk is adjusted against the carrying amount of the hedged item and recognised in the profit and loss account.
In relation to cash flow hedges the effective portion of the gain or loss on the hedging instrument is recognised directly in equity, while any ineffective portion is
racognised Immediately in the profit and loss account. Amounts taken to equity are transfarred to the profit and loss account when the hedged transaction affects
the profit and loss account, such as when the hedged financial income or financial expense is recagnisad or when a forecast transaction ocours. Where the hedged
item is the cost of a non-financial asset or non-financial liability, the amounts taken to equity are transferred to the initiat camying arnount of the non-financlal
asset or liability.

If the forecast transaction or firm commitment is no langer expected to oceur, amaunts praviously recognised in equity are transferred to the profit and loss
account. If the hedging instrument expires or is sold, terminated or exercised without replacernent or rollover, or if its designation as a hedge is revoked, amounts
previously recagnised in equity remnain in equity until the forecast transaction or firm commitment occurs.

For derivatives that do not qualify for hedge accounting, any gains or losses arising from changes in fair value are taken directly to the profit and lass account.

(m) Share based payments

The Company operates a number of executive and employee share schemes.

The cost of equity-settled transactions with emplayees is measured by referance to the fair value at the date at which they are granted and is recognised as an
expense over the vesting pariod, which ends on the date on which the relevant employees become fully entitled ta the award. Fair value is determined using an
option pricing madel. In valuing equity-settied transactions, no account s taken of any vesting conditions, other than conditions linked to the price of the shares

of the Company (market conditions).

No expense is recognised for awards that do not ultimately vest, except for awards where vesting Is conditional upon a market condition, which are treated as
vesting imespective of whether or not the market condition is satisfied, provided that all other performance canditions are satisfied.

At each balance sheet date before vesting, the cumulative expense is calculated, representing the extent to which the vesting period has expired and management's
best estimate of the achievement or otherwise of non-market conditions, the number of equity instruments that will ultimately vest or in the case of an instrurnent
subject to amarket condition, be trested as vesting as desoribed above. The movernent in cumulative expense since the previous balance sheet date is recognised in
the profit and loss account, with a correspanding entry in equity.

Subsidiary undertakings of the Company reimburse the Company through the intercompany account for charges attributable to their employees participating in
the Company’s share schemes.

2 DEFERRED TAXATION
017 2016
£m £m
The deferred taxation included in the balance sheet is as follows:
Accelerated capital allowances (2.2} {0.4)
Provisions 4.1 35
Included in debtors (note 9) 1.9 3.1
3 PROFIT ATTRIBUTABLE TO MEMBERS OF THE PARENT COMPANY UNDERTAKING
The profit after taxation dealt with in the accounts of the parent company undertaking was £440.5m (2016: £330.9m].
4 DIVIDENDS
2017 2016
£m Em
Declared and paid during the year
Ordinary shares (equity):
Final for 2016 paid: 20.6p per share (2015: 21.2p per share) 1371 1409
Interim for 2017 paid: 11.)p per share (2016: 11.1p per share) 73.9 739
FALE Z214.8

Proposed for approval at AGM [not recognised as a liability at 31 December)
Ordinary shares (equity):

Final for 2017: nil per share {2016: 20.6p per share) - 137.0
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SINTANGIBLE ASSETS
Capitaliced
software Other -
dmlapmz\': Mtif'm&ﬁ" Tog't
Cost
1 January 2077 14 158 72
Additions 0.6 28.7 293
Intra Group Transfer {1.2) - (1.2)
Disposal {0.1) [14.3) (14.4)
Retirerment {0.1) (0.1) {0.2)
31 December 2017 - 0.6 LA 30.7
Amortisation
1 January 2017 01 1.0 11
Charge for year 01 19 2.0
Disposal 0.9} (1.8} (1.9)
Retirement (0.7) (0.1} (0.2)
31 December 2017 - 1.0 1.0
Net book value at:
1 January 2077 12 . 48 161
31 Decernber 2017 0.6 291 29.7
Other intangibles relates to software purchased from third parties.
6 TANGIBLE FIXED ASSETS
Short-term
Computer leasehold
lqulpminmt Impmnrmg To:::
Cost
1 January 2017 321 12 333
Additions 1.3 - n3
Disposals (14.5} - {14.5}
Asset retirements (3.4) {0.9} (4.3)
31 December 2017 25,5 0.3 25.8
Depreciation
1 January 2017 . 16.0 1.0 170
Charge for year . EX ] 01 3.9
Disposals {9.5) - {9.5)
Asset retirements (3.4) (0.8) {4.2)
31December 2017 6.9 03 7.2
Net bogk value at:
1 January 2077 16.1 0.2 16.3
31 December 2017 18.6 - 18.6
7 FINANCIAL ASSETS
2017 2016
Current £m £m
Cash flow hedges 4.0 07
Nan-designated foreign exchange forwards and swaps 41 32
81 39
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NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

8 INVESTMENTS
Fixed asset investments
Shares In
umwb:ldlary
Cost
1 Jarwary 2017 Mo
Additions 26.1
Disposals (99.4)
Impairment ) {17.5}
" 31 Decernber 2017 220.2

As reported in the Chief Executive Officer’s review, significant actions are required to address recent operational and extemal challenges and a2 major
transformational plan has been launched. Actions were taken in the prior year to implement a new simplified market facing organisation structure, and at the time
of the Interim results the Group announced an improved win rate against the backdrop of a quiet market. Since that date, the Group has continued to experience a
higher levet of revenue attrition than expected, and continued to experience delays in customer decision making and weakness in new sales.

In January 2018, the Company announced that the administration of Prudential’s life and pensions business, around 2% of Group revenue, will be transferring from
Capita to a new supplier later in 2018. As previously disdosed, another of the Group’s life and pensions dients is conducting a strategic review, the outcame of
which remains uncertain but i expected to result in the continuation of the contract with amended terms, or the termination of the contract.

As announced in January 2018, the Company has shifted its strategy, and set a plan, focusing on investment in people, sales capability and its transformation plan.
The business plan for the divisions indicate there is likely to be a significant negative impact upon profits fram contract and volume attrition, the dropping out of
one-off items Including contract and supplier-related profits which were reported in 2017 and increases in some cost iterns.

The transformation plan encompasses strategy, Cost comnpetitiveness, sales, IT and the Company’s capital structure, to improve the performance of Capita over
the medium-to-long term. The Board is canfident that the transformation plan will deliver significant benefits to Capita over the medium-to-long-term and the
associated disposal programme will support the re-positioning of the Group.

In undertaking the annual impaimnent review, the Directors have considered both external and internal sources of information, and any observable indicatians that
may suggest that the carrying value of shares in subsidiary undertakings may be impaired. The continued operational and external chalienges faced by the Group
have led to a significant deterioration in new sales oppartunities from the positions in March and September 2017. In addition, the Group has experienced contract
terminations and attrition as highlighted abeve, and the transformation plan has identified areas that need to be addressed to rebuild and reposition Capita.

These events and ciraumstances have led ta the recognition of an impaimment of shares in subsidiary undertakings as at 31 December 2017,

Proportion of nominal value
Country of reglotration af issued shares held

Direct investments and aperation bry tha Company
Brokers Educational Supply Teachers Underwriting Agency Limited? England 100%
Capita Legal Services Limited® England 100%
Capita Financial Services Holdings Limited England 100%
Capita Group Insurance PCC Limited? Guernsey 100%
Capita Gwent Consultancy Limited? England 51%
Capita Holdings Limited! England 100%
Capita Intemational Limited® . England 100%
Capita Life & Pensions Regulated Services Limited?® England 100%
SIMS Holdings Limited® England 0.001%
Capita Life & Pansions Services Limited® England 100%

1 Inwesting holding company.

20 ing servi pamny

Certain subsidiaries of the Group have opted to take advantage of a statutory exemption from having an audit in respect of their individual statutory accounts.
Strict criteria must be met for this exemnption to be taken and has been agreed to by the Directors of those subsidiary entities. Listed in note 18 to the Company
financial statements are subsidiaries controlied and consolidated by the Group, where the Directors have taken advantage of the exemption from having an audit of
the entities’ individual nancial statements for the yaar ended 31 December 2017 in accordance with Section 473A of The Companies Act 2006,

In order to facilitate the adoption of this exemption, Capita plc, the parent company of the subsidiaries concerned, undertakes to provide a guarantee under Section
479C of the Companies Act 2006 in respect of those subsidiaries.

Details of all indirect subsidiaries, as required under Section 409 of the Companies Act 20086, are reparted in note 18 to the Company finandat statements,
During the year, the following direct investments of Capita plc were disposed of as part of the group disposal of the Capita Asset Services businesses:

— Capita Intermational Financial Services HoldIngs Limitad;

- Capita IRG Trustees-timited;

~ Capita Intarnational Financial Services (Ireland) Limited;

~ Capita Financial Investments Limited;

— Capita Fiduciary Group Limited;

— Capita (LLRF} Trustee Limited;

— Capita Alternative Fund Services (Guernsey) Limited; and

- Capita Financial Administrators (Guernsey) Limited.
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9 DEBTORS
Debtors due within 1year 211': zoE:ﬁ )
Amounts owed by subsidiary undertakings ’ 992.7 1008
Taxation recoverable 15.3 25.6
Other debtors 4.8 19
Other taxes and social security 43 -
Other debt securities held — current 5.0 -
Currency swap — USD private placement loan notes 72.2 279
51 6.3

Prepayments and accrued income

1,095.5 1,063.5

Debtors due beyond 1 year e o
Prepaysnents and accrued income 1.7 19
Deferred taxation 19 31
Currency swaps 1133 293.8
Interest rate swaps . 5.4 77
Cash flaw hedges 7.4 105
129.5 370
10 CREDITORS
Amounts falling due within 1 year . o
Amaunts owed to subsidiary undertakings 728 95.7
Bank overdraft 161.8 3099
Trade creditors 9.2 25
Cther creditors Q.3 01
Accruals and deferred income 305 53
Fixed rate interest rate swaps - 1.5
Cash flow hedge 19 45
Other taxes and social security - 0.7
276.5 430.2
Provisions 2011::
As at 31 December 2016 5.8
Redlassified from amounts falling due after more than 1 year 15.0
Provided/{released) in the year (net) 107.2
Utilisation ) (2.6)
Intra group transtar 50
Asat 31 Decarnber 2017 130.4

The majority of the provisions relate to the Capita Asset Services indemnity provision (£69.1m) and Business exit provision (£30.1m). Further detail on these
provisions can be found in note 27 to the consolidatad financial statements.

Fid 2016

Amaunts falling due after more than 1year £m £m
Private placement loan notes 271.8 260.6
Term Loans - 350.0
Currency swap 85 31
Cash flow hedges 11 3.2
Fixed rate interest rate swaps - 836
Provisions - 15.0
2874 715.5

The private placement toan notes are unsecured. The bank overdraft is guaranteed by cash held by other members of the Group.
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NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

11 DEFERRED TAXATION

£m
At 1 January 2017 31
Utilisation of provisions in the year {1.2)
At 31 December 2017 ~induded in debtors (note 9) 1.9
12 SHARE CAPITAL
2017 2016 2017 016
m) {m) &m £m
Allotted, called up and fully paid
Ordinary shares of 2'/1sp each
At 1 January 670.1 670.0 13.8 138
I5swed on exercise of share options - 01 - -
At 31 Decemnber 670.1 &70.1 13.8 138
During the year, nil (2016: 131,037) ordinary 2'/wp shares with an aggregate nominal value of £nit (2016: £2,708) were issued under share option schemes for a
total consideration of £nil (2016: £0.6m).
Treasury shares
207 2016 2007 2016
fm} (m) Em £m
Ordinary shares of 2'/1sp each
At 1 January 3.2 58 {0.7) (0.2}
Shares allotted in the year {0.3) {2.6) - 0.1
At 31 December 2.9 3.2 {0.1) {o.1)

1n 2017, the Group made no purchases of shares into Treasury and allotted 0.3m (2016: 2.6m} shares with an aggregate norninal value of £4,420 (2016: £53,604}.
The total consideration received in respect of these shares was £nil (2016: £nif).

Employee benefit trust shares

2017 2016 2017 2018
fm) m) £m Em
Ordinary shares of 2'/1sp each
A1 January 17 2.2 ((R)] (o)
Shares allotted in the year {0.3) {0.5} - -
At 31 December 16 17 (0.1} [0.3)

The Group will use shares held in the employee benefit trust (EBT) in order to satisfy future requirements for shares under the Group’s share option and long term
incentive plans. During the year, the EBT allotted 0.1m (2016: 0.5m) ordinary 24/1ap shares with an aggregate nominal value of £1,434 (2016: £10,372) to satisfy
exercises under the Group's share opticn and tong-term incentive plans. The total consideration received in respect of these shares was £nil {2016: £nil).

The Group has an unexpired authority to repurchase up to 10% of its issued share capital.

13 COMMITMENTS AND CONTINGENT LIABILITIES
{a} At 31 Dacember 2017, the Company was committed to making the following payments under non-cancellable operating leases and other agreements:

2017 2016

£m Em

Not later than 1year 0.1 06
Later than 1year but not more than 5 years 0.1 03
Qver 5 years from the balance sheet date - -
0.2 0.9

{b) The Company has a committed Revolving Credit Facility amounting to £600.0m (2016: £600.0m), of which £nil had been drawn down at 31 December 2077
(2016: £nil drawn down).

{c) The Group has provided, through the normal course of its business, performance bonds and bank guarantees of £88.4m (2016: £91.7m).




1 9 5 ‘ Capita pic Annual Repoare 2017

I STRATEGIC REPORT " CORPORATE GOVERNANCE Il FINANCIAL STATEMENTS J

14 BORROWINGS
2017 2016
£m £m
Private placement loan notes 271.8 2606
Term (oans - 350.0
271.8 610.6
Repayments fall due as follows:
Within 1year - -
After more than 1 year:
In mare than 1ysar but not more than 2 years - -
In more than 2 years but not more than 5 years 2191 3500
In more than 5 years 52.7 260.6
Total borrowings 2.8 610.6
The Cormnpany has issued guaranteed unsecured private placement loan notes as follows:
Inserest rate EUR
(%] Oenominatin (m} Maturity
Issued 2015
Series A 2325 EUR 230.0 10 Novemnber 2022
Series B 2.875 EUR 6G.0 10 November 2027
Series C 2125 EUR 20.0 10 November 2022
310.0

Total of elirg denominated private placement loan notes

All series are; unsecured.

In 2017, the Company repaid £350.0m of December 2016 bridging facility debt. The Company has a committed Revolving Credit Facility amounting to £600.0m
(2016: £600.0m), of which £nil had been drawn down at 31 December 2017 (2016: £nil drawn down).

15 RELATED PARTY TRANSACTIONS
In the following, figures for purchases and sales are for transactions invaiced during the year inclusive of Value Added Tax where applicable. All transactions ara
undertaken at normal market prices.

During the year, the Comgpany sold goods/services in the normal course of business to Urban Vision Partnership Limited for £0.1m (2016: £0.1m). The Company
purchased goods/services in the normal course of business for £nit (2016: £nil). At the balance sheet date, the net amount receivable from Urban Vision Partnership

Limited was £nil (2016: £nil).

During the year, the Company sold goods/services in the normal course of business to Service Birmingham Limited for £0.4m (2016: £1.0m). The Company
purchased goads/services in the normal course of business for £0.1m (2016: £0.1m). At the balance sheet date, the net amount receivable from Service Birmingham

Limited was £nil {2016 £ni).

During the year, the Company sold goods/services in the normal course of businass to Entrust Support Services Limited for £0.3m (2016 £0.5m). The Company
purchased gaods/services in the normal course of business for £nil (2016: £nil). At the balance sheet date, the net amount receivable from Entrust Support Services

Limited was £nil (2016: £nil).

During the year, the Company sold goods/services in the normal course of business to AXELOS Limited for £0.2m (2016: £0.2m). The Company purchased
goods/services in the normal course of business for £nil {2016: £0.8m). At the bafance sheet date, the net amount receivable from AXELOS Limited was Enil
{2016: £2.8m).

During the year, the Company sold goods/services in the normat course of business to Capita Glamorgan Consultancy Limited for £0.1m (2016: £nil). The Company
purchased goods/services in the narmal course of business for £nil (2016: £nil). At the balance sheet date, the net amount receivable from Capita Glamorgan

Consultancy Limited was £0.1m (2016: £nil).

During the year, the Company sold goods/services in the normat course of business to Fera Science Limited for £1.8m {2016: £0.9m). The Company purchased
goods/services in the normal course of business for £nil (2016: £nil). At the balance sheet date, the net amount receivable from Fera Scignce Limited was £1.5m

(2016: £0.1m;)

16 PENSION COSTS
The Company operates a defined contribytion scheme.
The pension charge for the defined contribution schere for the year was £4.7m (2016: £3.6m).

17 SHARE BASED PAYMENT
The Company operates several shara based payment plans and details of the schemes are disclosed in note 30 of the Group's consclidated financial statements on
pages 15010 151.

The Group recognised an expense for share based payments in respect of employee services received during the year to 31 December 2077 of £2.9m (2016: £(4.5)m
credit), all of which arises frorm equity-settled share based payment transactions. The total Company expense, after recharging subsidiary undertakings, charged to
the profit and loss account in respect of share based payments was £1.2m (2016 £(2.1)m credit).
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NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

18 INDIRECT INVESTMENTS

Unless otherwise indicated, all shareholdings comprise ordinary shares, are owned indirectly by the Company and rapresent 100% of the issued share capital of
the subsidiary. Dormant companias are marked (D). Companies sold or dissolved since 31 December 2017 are marked *. Companies ace listed under their registered

office address as at 31 December 2017,
o Dire hetd

% Diractly held

Company Name cwnership by Capita plc Share dass Company Name ownership by Capitaplc Share class
1004 Bin Hamoadah Building, Khalifa St., Capita Hartshead Banefit Consultants
PO Box 113740, Abu Dhabi Limited (D)
Capits Pmperty and Infrastructure 49% Capite Hartshead Consultancy Services
Consultants 1L Limited {D)
12 Castle Street, 5t. Heliar, JE2 3RT Capita Hartshead Pensions Limited (D)
Capita Symonds (C1) Limited Capita Hartshead Solutions Limited (D)
Symonds Group (Jersey) Limited {D) [£0.10 Ordinary-a,  Capita Hartshead Trading Solutions Limited {D)
£090 Ondinary"%s  Capita Health and Welbeing Limited
1503 C.C Wy 2. 302-308} ¥ Capita Health Holdings Limited
Road, Wan Chai, Hong Keng Capita Holdings Limited 100% .
Capita IB Solutions (HK) Limited Capita 18 Solutions (UK) Limited (D)
17 Rochester Row, London, SW1P 1QT Capita Information Limited (D)

ABS Netwaork Solutions Ltd (D) Capiua insurance Services Holdings Limited
Acutest Limited Capita Intelligent Building Infrastructure
Aghoco 1005 Limited (D) Sxiumngmmsed

Aghoco 1018 Limited (D) Caj L::mdl'“ﬂg‘l’rfg;em Benefit
Amity Comunications Limited Capita IT Services (BSF) Holdings Limited (D)
AMT-Sybex (Enginesring) Limited (0) Capita I Services Holdings Limited
AMT-SybexLimited Clp:'t!:Junlce & Secure Services Holdings
Aspire Business Salutions Ltd LimH

Atlas Master Trust Trustee Limited Capita Legal Services Limited 100% .
AXELOS Limited 51% {£0.01 Ordinary B)  Capita Managing Agency Limited

BCS Design Lid Capita Membership Management Online
Behaviourat Heaith Limited (D) Limited (D)

Beovax Computer Services Limited Capia Mortgage Administration Umited
Booking Sarvices | ional Limited Capita Mortgage Software Solutions Limited
Brentside Communications Limited (D) Canita Property and Infrastructure Holdings
ndenwnrghemey e~ T s

851360 Limited (D) Capita Property and Infrastructure

BS1 Group Limited (D} Intérnational Limited {D)

BSt Holdings Limited (D) Capita Property and Planning Limited (D)

Call Centre Technology Limited (D} Capita Secure Information Solutions Limited
Capita [06243477) Limited (D) Capita Secure Resource Solutions Limited {0)
Capita (06413358) Limited (D) Capita SIP Services Limited {D)

Capita {3498350) Limited (D) Capita Southampton Limited 80%
Capita {Banstead 2017) Limited (D) Capita Symonds {Asia} Limited (D)

Capita {D1) Limited (D) Capita Symonds (Health & Safety} Limited (D}
Capita 03075476 Uimited {D} Capita Trarslation and Interpreting Limited
Capita Bullding Standards Limited Capita Travel & Events Holdings Limited
Capita Commerdal Insurance Services Limited Caplta Travel and Events Limited

Capita Consulting Umited (D) Capita Treasury Senvices Limited (D)

Capita Corporate Director Limited (D} Capita Wealth and Distribution Services

: — Limited (D)

Capita Customer Management Limited - -

Capha Customer Solutions {UK) Limited e oy force Management Solutions
Capita Dubai Limited Car Parking Partnership Limited (D)

Capita Employee Benefits (Consulting) Limited Candiff Research Consortium (HOG) Limited
Caplta Employes Benefits Holdings Limited ()]

Capita Employes Banafits Limitad Chayaitd (D) *

Capits Emplayee Benefits Services Limited (0} Clinical Solutions Acquisition Limited (D)

Capita Energy Services Limited Clinical Solutions Holdings Limvited (D)

Capita Finandal Services Holdings Limited 100% < Clinical Solutions P Limited

Capita Financial Software Limited (D) CMGL Group Limited {0}

Capita Glamorgan Consultancy Limited Complete Imaging Limited
- Capita GMPS Trustees Limited [} . . e fi‘r’“""t:"ﬂ(;;miﬂs Trustee Company . .

Capita Grosvenor Limited {D)]

Clﬁl.i Group Secrstary Ur(ni:ed o Computerland UK Limited

Contact Associates Limited




197

Capita ple Annual Report 2017

[ steatecicaeronr ]| careonatecovernance || rinancial sTatements |

18 INDIRECT INVESTMENTS CONTINUED

% Dlrectlx}:ld * i held
Company Nsme ownership by Capltaplc Shareclass Company Neme ownership by Ca ple Share class
CPLAS Trustees Limited (D) BB Real Estate Holdings Limited
Data Mail Systems Limited Network Technology Solutions (UK) Limited
Design & Manage Europe Limited (D) 50% NIS Europe Limited (D)
EB. Consuttants Limited (D) Nova Bidco Limited (0)
Eastgate Insurance Market Solutions Nova Midco Limited {D)
Umited {D) Nurse Direct Limited (D) *
Eclipse {Hardware) Limited NYS Corporate Ltd.
Electra Net {LK) Limited NYS Holdings Umited
Electra-Net Group Limited Optilead Limited
Electra-Net Holdings Limited Orange Bus Limited (D)
Elsworth Sykes Northem Limited (D) Orbit Benefis Limited (D)
Elsworth Sykes Parinership Limited {0) Pay360 Limited
Elsworth Sykes Trustea Limited (D) PIFC Consulting Limited (D)
Emergency Services Academy Limitad {D) Projen Lirmited *
Entrust Education Servives Limited (D) Property Research Limited (D)
Equinax Employee Benefit Trust Limited (D) Ramesys (UK) Uimited (0]
Equitabie Holdings Limited (D) 2 s EBT Limited (D)
ESA Design Limited () ] RE {Regional Enterprivs) Gimited 1% (£1.00 Ondirary A}
ESPM Project Management Limited (D) Re Ltd (D)
Expotel Hotel Reservations Limited (0) Red Procurementand Business Systems Ltd (0)
Fera Science Limited 75% {£1.00 Ordinary B} Repair Management Services Holdings
Fire Service College Limited Liried {D)
First Retall Finance Limiited (D) Repair Management Services Limited (D)
FirstAssist Services Limited Resource Management Limited {D)
Fortek Computers Limited (D) Retain Intemationsl (Holdings) Limited (D)
FPS Graup of Compariies Limited (0) Retain Intemational Limited (D)
G L Heam Limited Right Docurment Solutions Holdings Limited ()
G L Hearn Management Limited Right Document, Solutians Limited
Gissings Trustees Limited (D) RIPA International Limited (D)
Grosvenor Career Services Limited (D) 5.G. lngram : Actuary Limited {0}
12Q Limited (D} 53dc Limited
IBS Opensysterns {UK) Limited (D) Sbj Benefit Cansultants Limited (D)
Inter-City Paging Umited (D) Sbj Professional Trustees Limited (D}
International Reservatlons Limited (DY Sector Holdings Limited {D}
International Travel Group Limited (D) Security Watchdog Limiked (D)
Inventures Limited (D} Settiement Intugrated Solutions Limited (D)
ITR International Trenslation Resources Limited SIMS Holdings Limited {D} 100% .
John Crilkey Limited (D) $IMS Limited {D}
Latemeetings.com Limited (D) Semart DCC Limited
Leadcati Limited Smart Public Limited (D)
Liberty Communication Services Ltd. Smiths Consulting Limited (D)
Libarty Printers (A And Rf Reddin) Limited Solid State Solutions Limited
Lovejoy Partnership Uimited (D) STL Technologles Limited (D)
Madagans Limited (D} Synaptic Software Limited
Magnos (Holdings) Limited Synetrix (Holdings) Limited (D)
Medicats Direct Assets Limited (D) * Synetrix Limited (D)
Medicals Direct Clinics Limited (D} * Tascor E 8 D Services Limited
Medicals Direct Group Limited (D) * Tascor Limited (D)
Medicals Direct Healthcare Limited (D) * Tascor Services Uimited
Madicals Direct Holdings Limited (D) * TFempus Finance Limited (D)
Medicals Direct Medico-(egal Limited (0) * The Rayal Borough Of Kensington And Chalsea
Medicats Direct Sa'eem‘n:g:'miud . Assured Homes l.lr‘nlled .(D?
" Limited Trustmanqus Salutmns lell.!d.
Micra tibrarian Systems Holdings Limited (D) Two-Ten Communications Limited (0)
Underwriting Direct Limited (D) *

Micro Librarian Syswms Limited

Murti-Tech Contracts Limited {D)

Myshares Limitad ()

NGB Finance Limited [D}

NB Real Estate Group Limited (D)

Updata Infrastructure (Morth) Limited (D}

Updata Infrastructure (UK) Limited

Updata Infrastructure 2012 Limited (0}

Venturs {UK) India Limited (D)
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18 INDIRECT INVESTMENTS CONTINUED

m:'lhlp bDy Cnp;.lhx

% Direcdi.h:ld
Company Narme wwmarship by Caphtaplc Share class Company Name Share class
Venues Event Management Lmited (D} Capita lnsurance Services Graup Limited (D)
Vision 2 Learn Limited Capita Insurance Services Limited
Western Mortgage Services Limited Capita Inverita Umited (D}
Westhill Consulting Limited {D) Capita Land Limited {0)
Westpoint Limited Capita Life & Pensions Regulated Services 100% .
2 Grand Canal Square, Grand Canal Limited
Harbaour, Dublin 2, ireland Capita Life & Pensions Services Limited 160% *
AMT Group Limited Capita Property and Infrastructure (Structures)
AMT-Sybex (1) Lirnited (D) Lirnited
AMT-Sybex {Managed Services) Limited (D) Capita Propertyand Infrastructure Limited
AMT-Sybex {Research) Linvited Capha Resourdinglimited
AMT-Sybex (Software) timited Capjta aml.l F.unanaal Services Ll.ﬂ“tcc! :
‘AMT-Sybex Group Limited Capct-a Sgeculhst Iwm Solutions Limited
Capita Business Support Services Ireland Evolvi Rail Systems Limited
Limited Market Mortgage Limited 50% £0.00% Qrdinary
Capita 18 Solutions (Ireland) Limited __ Capita Shares
Dupree Holdings Limited :I::lf L‘ Hi 38 Quaan’s Road
— , Manning House, usan’s
Marrakach (Irel._and) Limited {D) Central, Hong Keng
Marrakech Limited ThirtyThree APAC Limited
Rathcush Limited £50 New Burton Road, Suite 201,
Vilanova Management Limited (D) Dover DE 19804, USA
Wabowden Umited (D) Capita (USA} Holdings Inc.
2179, Warszswska Street, 40-009, Capita Business Services (USA) LLC
Katowica, Poland Capita CTI{USA) LLC
ESA spétka z ograniczong adpowiedsalnodciy
wlikwidaji - in liquidation (D) 6263 (UsA) LLC
24 Atythswood Square, Glasgaw, G2 48G Optitead Inc.
Sp Collect Ltd T:::t’;:hm USA Im'_m1 =
N ath Flaor, Union Castle Building,
Stiring Parkt1P 855t Geonges Mall, Cape Towr 3001,
3 Ponton Straet, Edinburgh, EH3 9QQ ca
Capita Scotland (Pension) Limited Partnership Capita {South Africa) (Pty) Limited
33-37 Athol Strest, Douglas, IM11L8, Full Circle Contact Centre Services
Iste Of Man {Proprietary) Limited
Capita {Isle of Man) Limited (D) 9 Banhill Street, Londan, ECZA 4D)
33/34 Winckley Square, Preston, Cobalt Insurance Holdings Limited 24.6%
Lancashire, PR} 3EL 9, Allee Scheffer, L-2520, Luxembaurg
Akinika Debt Recovery Limited CAPITALL bourg) s.a¢l
Akinika Limited Al da dos Gusramaemis, no 930,
Akinika UK Liviited 1st Floor, Sulte 01, Bairro, Moema,
Legal & Trade Colections Limited () c":“‘"’““‘." Bradl — —
20 Exton Avanus, Buckshaw Eureka Asessosia Empresarial Ltda (D) 49.9
Chorley, Lancashire, PR7 THA Centrum Blurowe Lubiczl,ul. Lubicz 23,
" o 31-503, Krakow, Poland
Parkingeye Limited Capita (Polska) Spolka 1 ogran:
1 Ograniczond
42/44 Henry Street, Northampton, pita | PO
Northamptanshire, NN148Z “W'“‘d”‘“""h”‘ ——
Equita Limited R aivzl?c SC:;IW, Chorlay Road, Swinton,
4th Floor, Park Gate 161-163, Preston Raad, - e
East Sussex, Brighton, BN1BAF d Urban Vision Partnership Limited 5010% o jﬂ.OO b
Premier Medical Holdings Uimited (0) 19.90% {£10rdinary A} Clinch's House, Lord Street, Douglas,
50, Ratfles Place, #32-01 Singapore Land IM991RZ
Tower, Singapore, (48623 Capita Life and Pensions Services {Isle of Man}
Capita Insurance Services Asia Pte. Ltd. Limited
Sth Floor, Fort Dunlug. Fart Parkway, Capita Services (Iste of Man) Limited
Birmingham, 124 SF Cnrpm_tli':n Scrvi;-iCo any Izl:ik
Service Biomingham Limited {renamed Capita Centerville Road, Suite 400, Wilmington,
Birmingham Liméted on 22 January 2018) County of Newcastle DE 19808, USA
6th Floor, One America Squars, 17 CAS Services US Inc
Crosswall, London, ECIN 2LB Clinical Solutians Group (I D LLC (0)
Brokers Educational Supply Teachers Claims Corporation Trust Centre,
Limited 1209 Orange Street, Wilmington,
T1 Victorin Street, London, SW1H OXA New Castle DE 19801, USA
Capita Aurara Leasing Limited (D). . . Capita Translation and Interpreting LLC
Copits Aurora Limited Daisy House Suite 1, Lindred Road Business
apfu e Paric, Nel n,l..lnel'shim.H!SSR
Capita Business Services Ltd - — .
Daisy Updata C ations Limited 50% {£1.00 Ordinary B)
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Directly held

*
Compary Name ownarship by Capl

Shara class

* Qirectly held
Company Name ownership by Capltaple

Share class

Daloitte Place, Mrichel ByPass, Mriehal,
BKR 3000, Malta

Pavilion Building, Eilismuir Way,
Pavilon Bulling, Ellam

Capita Symands (Malta) Limited (D)

Exchange Houss, 1 Radian Court, Knowtlhill,
Miltan Xeynes, MKS 8P)

Glasgow, GT15PW

Barrachd Limited

Capita [T Services Limited

NB Real Estate Limited (In Liquidation) (D)

Floor 2, Ibex House, 42-47 Minories,

Capita Scotland Genersl Partner {Pension}
Limited

London, EC3N 1DY Capita Secure Mobhile Solutions Limited (D)
Cost Adiocates Limited G203 Propulsion Lrd. (D)
Hardturmstrasse 101, ZGrich, 8005, Opin Systems Limited
Switzerland

Plant §, Gate Na.2, Godrej & Boyce
TELAG AG Camplex, Pirojshahnagar, LB.S Marg,
rmh Houss, Claypit Lane, Leads, :’2‘:;;;?‘:;;‘]. Maharashtra, Mumbai,
Optima Legal Services Umited Capita India Private Limited

Cagita IT and Consulting India Private Limited

Hillview House, 61 Church Road,

Newtownabbay, Co Antrim, BT16 ¥1L.Q Capita Offshore Services Private Limited 0.01% .
AMT-Sybex {Ni} Limited (D) ggdsasésg
AMT-Sybex Holdings Limitad subsidiary)
Capita Managed IT Solutions Limited Capitz $IMS$ (India) Private Limited
Learnserve Limited (D) Capita Symonds Indla Private Limited
K¥fertaler Str. 190, Manntheim, €5 Clinjcal Solutions India Private Limited
68167, Germany Riyadh
adato GmbH Capita Symands Property and infrastructure  50%
Kalzstrafie 21, Saalfeld, 07318, Germany Consultants (K5A} (D}
3C DIALOG Saalfeld GmbH Ils‘lez :‘lzizhucheng Bul;d;in Street,
o ngguancun
;‘gg's';'gm“""‘m 22, Berlin, Beijing 100086, Haidian District, China
L4 ) .
Capita Customner Services (Germany) GmbH ?ge'n}fﬂ;)dsl_:? {;5: Management Consuttancy
Kommandatenstrasse 22, Bertin, St David’s House, Pascal Close, St Mellons,
10270, Germany Cardiff, CF3 DLW
Capita rentable GmbH : Caplta Gwent Consuitancy Limited 51% © {£0.01 Preference)
Kommandatenstrasse 22, Berlin, Suite 13,03, 13th Floor, Menara Tan & Tan,
1087, Germany 207 Jalan Tun Razak, 50402 Kuala Lumpur,
Capita 50d GmbH Mataysia
Kommandatenstrasse 22, Barlin, Symonds Travers Morgan (Malaysia} SON. BHD
10972, Germany Swite 4301-5, Tawer One Times Square,
Capita West GmbH 1 Street, G y Bay,
" Hong Kong
Konstanzerstrasse 17, Tigerwilen,
8274, Switzerland fz“mi&rd-d(s';limrs Morgan (Hong Kang)
Capita Customer Services AG
] 176 St Vincent Street, Glas,

Eandmark Virtual Offices, Africa Re Building The leacon, 176 5t Vince, Llasga,
- Plot 1679, Karimu Kotun Street, Lagas, - —
Victoria island, Nigeria Capita Mclarens Limited
Capita Norman + Dawbarn Limited (0} 97.30% Ts!rl:sn:';f;fmy Centre, Riverway, Stafford,
Lavel No. 3, Gate Vitlage 7, Dubai - -
International Finance Centre, Dubaj, Entrust Support Services Limited (D) 51% £1.00
PO BOX 43983 Ordinary-X)
Capita (Dubai FZ) Limited Themistokii Oervi, 3, Julia House, P.C. 1066,
Maison Trinity, Trinity Square, 5t. Puter Nicosia, Cyprus
Part, Guernsey, GY14AT Capita Cyprus Holdings Limited
Capita Group Insurance PCC Limited 100% . (E1cGY, E10icz,  Capita Cyprus Limited (D)

£10rdinary) Unit 8, W Park, Road
Montague House, Adelaide Road, Trading Estate, Somerton, Somerset,
Dublin2, Ireland TA11658
Capita Life and Pensions Services (Ireland) 0.001% . Ross & Roberts timited
Limited (gzggs% Unit B, West Cork Technology Park,

sub;{d dlgr;) Clonakilty, Cork, Ireland

Mr S Fisher, The Grangs, Bishops Cleeve, Capita Custormer Solutions Limited
Cheltenham, Gl hire, GL52 8YQ Mlng'c_', Marisaft :nne:ln.,t Vadpgion sheri,
Cobex Corporate Member No. 1 Limited 50.10% 5:13;'2;::,‘.?‘ Maharashtra, Pune,
Massauer Ring 39-41, Krefeld o —
phivrey G:rmgny d Ventura (India) Private Limited
Capita Energie Services GmbH 74.90%




200

Capita ple Annual Repart 2017

|_ STRATEGIC REPORT

H carronate GOVERNANCE || FiNancCiaL sTATEMENTS |

NOTES TO THE COMPANY FINANCIAL STATEMENTS CONTINUED

18 INDIRECT INVESTMENTS CONTINUED

Listed befow are subsidiaries controlled and consolidated by the Group, where the Directors have taken the exemption from having an audit of its financial
staterments for the year ended 31 December 2017. This exemption is taken in accordance with Companies Act Saction 475A.

Campa Held directl;
Comparry Namns *% Registered OFfice registration Location by Capita pl: Shary Class
Barrachd Intelligence Solutions |imited 100%  Pavilion Bullding, Ellsmuis W , Tannochside Park, SC430881 UK
Uddingston, Glasgow, G711
Brightwave Enterprises Limited 100% 17 Rochester Row, London, SW\P QT 7066783 UK
Brightwave Holdings Limited 100% 17 Rochaster Raw, Londen, SWIP1QT 7462788 UK
Brightwave Umited 100% 17 Rochester Row, London, SW1P ¥QT 4092349 ux
ﬁa ta (siia‘:a!sg Limited {previously Projen 100% 17 Rochester Row, London, SWIP TGR' 65868350 UK B
E:&i:idcli Registration and Ancillary Services 100% 17 Rochester Row, Londan, SWIP 1QT Q50787 UK
U
Capita HCH Limited 100% 17 Rochestar Row, London, SWIP 1QT 02384029 UK
Capita HELM Corporation Limited 100%  Beacon House, 27 Clarendon Road, Belfast, BT13PR NID25165 uK
Capita International Limited 100% 17 Rochester Row, London, SW1P1QT 02683437 UK .
Capita IT Services (B5F) Limited 100% 17 Rochester Row, London, SW12 19T 01855936 UK
Candiff Research Consontium Limited 100% 17 Rochester Raw, London, SWIP 1QT 03962364 UK
CCSD Services Limited 100% 17 Rochester Row, London, SW1P 1QT 05399460 UK
CHKS Limited 100% 17 Rochester Row, London, SW1P 1QT 02442956 UK
Clinical Solutions Finance Limited 100% 17 Rochester Row, London, SW1# 1QT 5337592 UK
Clinical Solutions Intemational Limited 100% 17 Rachester Row, Londan, SW1P1QT 04394761 Ux
CMGL Holdings Limited 100% 17 Rochester Row, London, SWIP 1QT 05503018 UK
Creating Careers Limited 100% 17 Rochester Row, London, SW1iR1QT 03885966 UK
Cymbio Limited 100% 17 Rochester Row, London, SW1P 1QT 06462086 uK
Data Equipment Limited 100% 17 Rochester Row, London, SW1P1QT 1738098 1) 4
Debt Solutions (Holdings) Limited 100%  33-34 Winckley Square, Preston, Lancashire, PR13EL 03673307 UK
Euristix {Holdings) Limited 100% 17 Rochester Row, London, SW1P 1QT 05564856 UK
Euristix Limnited 100% 17 Rochester Row, Landon, SW1P 1QT 05420048 UK
Fish Firendial Sofutions Limited 100% 17 Rochester Row, London, SWIP 1QT 07467833 UK
G2G3 Digital Limited 100% 17 Rachester Row, London, SW1P1QT 03063669 UK
Hatico 1626 Limited 100% 17 Rochester Row, London, SWIP 1QT 5603462 UK
Health Analytics Ltd 100% 17 Rochester Row, London, SWIP 1QT 5947862 UKk
Knawledgepool Group Limited 00% 17 Rochester Row, London, SW1P 1QT 04968329 UK
Marrakech (UK.} Limited 100% 17 Rachester Row, London, SWIP 1QT 3785263 UK
Medicals Direct International Limited 100% 17 Rochester Row, London, SWIP 1QT 07168308 UK
PageQne Communications Limited 100% 17 Rochester fow, London, SWIP1QT 4560277 UK
Pervasive Lirmitad 100% 17 Rochester Row, London, SW1P 1QT 5679204 uKk
Pervasive Networks Limited 100% 17 Rochester Row, London, SWIP1QT 3429318 UK
SOP Regt ion Services 2 Limited 100% 17 Rochester Row, Landon, SWIP1QT 04526863 UK
Sigma Seven Limited 100%  Pavilion Bullding, EWismuir Way. Tannochside Park, SC212848 UK
Uddingston, Glasgaw, G711 SPW
Smartpolnt Limited 100% 17 Rochester Row, London, SW1P1QT 2831803 UK
Tempus Finance Limited 100% 17 Rochester Row, London, SWP1QT 6943069 UK
The G2G3 Group Ltd. 100%  Pavilion Bullding, Ellismuir w:_v Tannochside Park, SC199414 ux
Uddingston, Glasgow, G71
The Write Research Company Limited 100% 17 Rochester Row, London, SW1P 1QT 04272836 UK
Thirty Three Group Limited 100% 17 Rochester Row, Londan, SWIP 1QT 3626724 UK
Thirty Three LLP 100% 17 Rochester Row, London, SWTP 1QT OC3rzr2 UK
Voice Marketing Limited 100% 17 Rochester Row, Lendon, SWIP1QT 5820091 UK
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SHAREHOLDER INFORMATION

In this section we have provided you with some key information to
manage your shareholding in Capita plc.

USEFUL WEBSITES

Capita (www.capita.com/investors)

Qur corporate site is our main external communication channel where
we showcase our services, solutions and innovations from across the
wider Company. It also contains an investor section, where institutional
and private shareholders can access the tatest announcements,
financial and statutory information and reports.

Shareholder portal (www.capitashares.co.uk)

Capita's register of shareholders is maintained by Link Asset Services.
Our shareholder portal is a secure online site where you can manage
your shareholding quickly and easily. You can manage many aspects
such as view your holding, update contact details, manage dividend
payments, request to receive shareholder communications by email
and register. To register you will need your investor code, which can
be found on your share certificate or dividend confirmation.

E-COMMUNICATIONS

Help us communicate with you in a greener, mare efficient and cost-
effective way by switching from postal to email communications which
means that we will notify you by email each time new shareholder
communications have been placed on the Capita website.

Regjstering for e-communications is very straightforward. Go to our
shareholder portal www.capitashares.co.uk. Further information about
our shareholder portal is below.

MANAGING YOUR SHAREHOLDING

We aim ta communicate effectively with our shareholders, via our
website www.capita.com/investors. Shareholders who have questions
relating to the Group’s business or wish to receive further hard copies
of annual reports should cantact Capita's investor relations team on
0207799 1525 or email: IRTeam@capita.co.uk.

If yau have any queries about your shareholding or dividend payments
please contact the Company's registrar, Link Asset Services:

Link Asset Services

The Registry

34 Beckenham Road

Beckenham

Kert BR3 4TU

Email: enquiries@linkgroup.co.uk

Tel (UK): 0871 664 0300 (Calls cost 12p per minute plus your phone
company's access charge)

{Overseas): +44 371 664 0300

Lines are open between 9.00ar — 5.30pm, Monday to Friday exdluding
public holidays in England and Wales.

Share dealing

A quick and easy share dealing service is available for existing
Capita shareholders to either sell or buy Capita ple shares online or
by telephone. ‘

For further information go to; www.linksharedeal.com or telephone
+44 (0) 371664 0445, Lines are apen between 8.00am — 4.30pm,
Monday ta Friday excluding public holidays in England and Wales.

If you have only a small number of shares which are uneconomical
to sell, you may wish to donate them to charity free of charge
through ShareGift (Registered Charity 1052686}. Find out more at
www.sharegift.org.uk or by telephoning 020 7930 3737.

COMPANY CONTACT DETAILS

Registered office

Capita ple

71 Victoria Street

Westminster

London SW1H OXA

Tel: 020 7799 1525

Registered in England and Wales number with registration number:
2081330

Investor Relations

IRTeam@capita.co.uk
Head of Investor Relations - Andrew Ripper

Company Secretariat

secretariat@capita.co.uk
Company Secretary - Francesca Todd

COMPANY ADVISERS

Independent auditor
KPMG LLP

Corporate brokers
Citi
Goldman Sachs

Bankers

Barclays Bank plc
HSBC Bank plc
The Royal Bank of Scatland Plc

Registrars
Link Asset Services

The Directors present the Annual Report for the year-ended

37 December 2017 which includes the strategic report, governance
and audited accounts for this year. Pages 1 to 89 of this Annual
Report comprise a report of the Directors that has been drawn up and
presented in accordance with English company law and the liabilities
of the Directors in connection with that report shall be subject to the
limitations and restrictions provided by such law. Where we refer in
this report to other reports or material, such as a website address,
this has been done to direct the reader to other sources of Capita plc
information which may be of interest to the reader. Such additional
materials do not form part of this report.

* Calls to 0871 numbers cost 12p per mirute plus your phane company's access charge. Calls to 0371 numbers are charged at the standard geographic rate and
will vary by provider. Calls outside the United Kingdom will be charged at the applicable intemational rate.
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ALTERNATIVE PERFORMANCE MEASURES

The Group presents various APMs as the Directors believe that these are
useful for users of the financial statements in helping to provide a balanced
view of, and relevant information on, the Group's financial performance,
position and cash flows.

The Group presents various APMs as the Directors belleve that these are useful
for users of the financial statements in helping to provide a balanced view of,
and relevant information on, the Graup's financial perforrmance, position and
cash flows, These APMs are mainly measures which disclose the ‘undertying’
performance of the Group excluding spacific itams which are regarded as
non-underlying. The Group separately presents intangible amortisation, asset
impairments, acquisition contingent consideration movements, acquisition
expenses, the financial impact of business exits or businesses in the process of
being exited, movements in the mark-to-market valuation of certain financial
instruments and other specific items in the income staterment which, in the

Directors’ judgemnent, need ta be disclosed separately (see notes 4, 5 and 6)
by virtue of their nature, size and incidence in order for users of the financial
staterments to obtain a proper understanding of the finandal information and
the underlying performance of the business.

In addition, the Group presents other APMs including Key Performance
indicators (KP1s) such as return on capital employed and interest cover by which
we manitor our performance and others such as arganic and acquisition revenue
growth which provide useful information to users which is not otherwise readily
avaitable from the financial staterments.

APM3 prasented 2017 Restated 2016 % change Sounce

rREVENU E~CONTINUING OPERATIONS

Total revenue as reported £4,234.6m  £43686m [3.1)%  Lineitem inincome statement

Deduct: Business exit (£66.7m) {£11.3m) Non-underlying item in incormne statement.

1. Undertying revenue £4,167.9m £4,3573m  (4.3)%

Deduct: business exits {£165.1m} Revenue from businesses exited in 2017 {excluding
discontinued operations)

2. Underlying revenue on a like-for-like basis £4,167.9m  £41922m  (0.6)%  Underlying revenue excluding results from businesses
exited in both years

Deduct: 2016 acquisitions {£29.Tm) fkdélét‘:gnal contribution in 2017 of acquisitions acquired
in

Deduct: 2017 acquisitions {E7.0m} Contribution in 2017 of acquisitions acquired in 2017

2. Underlying arganic revenue £4,131.2m  £47922m  (15)% Unde]rlyéing revenue exduding businesses exited and
acquire

Prior year underlying revenus on a like-for-like basis £4,192.2m From Line 2 above

Total acquisitions £36.7m 2016 acquisitions plus 2017 acquisitions

4. Growth from acquisitions 0.9% Ieovt::lzzq:r:s;h l?l;ff‘g:'l?:edbbaysgm year undertying

[PROFIT ~CONTINUING OPERATIONS

Operating loss as reported (£420.1m) {£16.1m) Line itern in income statement

Add back: Buginess exit £14.7m {£2.8m) Nen-underlying itermn in income statement

Add back: Specific items £852.8m £353.5m Non-underlying item in income statement

5. Underlying operating profit E447.4m £334.6m  337%

6. Underlying operating margin [Z11 10.7% 7.7% Underlying operating profit/underlying revenue

Add back: Significant new contracts £17.9m E57.2m Line item in nate 3 — Underlying operating profit

and restructuring .

7. Underlying operating profit before significant £465.3m £391.8m 13.8%

new contracts and restructuring

Loss before tax as reported E¥31 (£513.1m) {£89.8m) Line item in income staternent

Add back: Business exit £45.4m (£2.9m) Non-underlying item in income statement

Add back: Specific items £850.7Tm £361.2m MNon-uridertying item in income staternent

8. Underlying profit before tax [TIN £383.0m £268.5m  42.6%

9. Underlying earnings per share-iiﬂl 45.61p 3168p 44.0% Lline itern in income statement and note 12 - eamings

per share
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APMs presented (cantinued) 2017 Restated 2016 Y% chanpe Source

’CASH FLOW — CONTINUING OPERATIONS

16. Underlying free cash How ETI £38.0m £397.3m (90.4)%  Line item in note 31— additional cash flow
information

Non-undertying payiments {£0.3m) (£30.0m} Non-underlying payments in 2017 include
maovement in payables and receivables and
Business exit provision paid

11. Free cash flow after non-underlying items £37.7m £367.3m  (89.7)%

As reportad
2017 2016 Source

[cearING

Underlying EBIT E447.4m £541.3m Underlying operating profit

Dedtict; nan-controtling interest (£14.Tm} (€13.4m} iUnd'erlyr‘ng EBIT attributable to non-controlling
interests

Deduct: acquisition costs (£1.7m) (£9.0m) Line iterns in note 6 ~ spedific iterns

Add back: Significant new centracts and restructuring £17.9m - Ling iterns in note 3 - undertying operating profit

Add back: (profit)/loss on disposal of non-current £0.5m - Line item in note 31— additional cash Aow

assets information

Add back: share based payment charge £2.9m - Line item in note 31 - additional cash flow
information (note: charge onty)

Add back: non-current service pensior charge £0.8m £2.4m Line items in note 34 —employee benefits

Add back: amortisation on purchased intangibles £19.9m - Line item in note 31 - additional cash flow
information

Adjusted EBIT a E473.6m £521.3m

Add back: pre-acquisition underlying profit £0.3m £5.6m Disctosure in note 17 —business combinations

Add back: depreciation £63.5m £99.3m Line iter in note 31— additional cash flow
information

Adjusted EBITDA b £537.4m £626.2m

12. Underlying interest charpe (£64.4m} (£66.0m) Line itern in income statemant

Interest cost attributable to pensions £9.2m £6.6m Line item in note 34 — emplayes benefits

Borrowing costs c (£55.2m) {£59.4m}) Underlying interest charge excluding
pensian interest

13. Interest cover alc 8.6x 8.8x Adjusted EBITA/Borrowing costs

Equity attributable to shareholders d (£999.0m) £408.2m Line itern on balance sheet

15% of equity attributable to shareholders e=dx (£149.9m) £612m

15% .
Contingent obligations under bonds and guarantees £88. 4m £9.7m Disclosure in note 33 - contingent liabilities
g £88.4m £30.5m Iff » &, the difference is treated as debt

Maoney Market Funds h £14.0m - .

Net debt i £1,117.0m  £1,778.8m Line information in note 31 - additional cash flow
information

Adjusted net debt J=g+h+i £1,2194m  £1,809.3m

14. Adjusted netdebt to Adjusted EBITDA

ratio ﬁ] jfb 2.27x 2.89x Adjusted net debt/Adjusted EBITDA
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ALTERNATIVE PERFORMANCE MEASURES CONTINUED

APMs presented {continued) 2017 Restated 2016 Source
RETURN ON CAPITAL EMPLOYED (ROCE)
Underlying operating profit A 465.3 391.8 Operating profit excluding non-underlying items
and restructuring cost {nate 3)
Tax rate B 17.7% 17.3% Line item note 11
Tax C=AxB 82.4 67.8 Underlying profit multiplied by tax rate
Underlying operating profit after tax D=A-C 3829 324.0 Underlying profit less tax
Current year net liabilities E {929.8) (552.9) Line in balance sheet
Current year underlying net debt F 1,103.9 1,682.9 Line itam in note 31— additional cash flow
information
Adjustments to capital employed G 1,359.7 1,280.3 Includes post-tax impact of accumulated acquired
intangible amortisation, fixed rate swaps, put
options and pensions
M'= 2,410.3 Used In 2017 average capital employed
E+F+G
Less acquisition spend in-year H {18.8) (89.5) Consideration paid — cash acquired + debt acquired,
. per note 17
Current year capital employed 1= E+F+ 1,515.0 2,320.8
G+H
Prior year net liabilities ) 189.0)
Prior year underlying net debt K 1,750.3
Cornparative prior year adjustments L 1,046.2 includes post-tax impact of accurnulated acquired
ntangible amortisation, fixed rate swaps, put
options and pensions
Prior year capital employed M= 2,607.5 Used in 2016 average capital employed
L
Average capital employed pre-acquisitions N= 1,962.7 24642
(1+M)/2
Weighted average acquisition spend in-year o] 358 597 Pro rata number of months post-acquisition
(including contingent and deferred consideration
payments)
Average capital employed P = N+O 1,998.5 2,523.9
15. ROCE IEII Q=D/P 19.2% 12.8%




Designed and produced by Radley Yeldar

Printed by Capita

This report is printed on Inspira Paper and Board which is a PEFC certified
paper containing material sourced from responsibly managed forest,
Inspira Paper 8 Board is manufactured under a strict environmental
management system, by an 1SO 9001 certified paper mitl.

LOGO REMOVED




Capita ple

71 Victoria Street
Westminster
London SWIH OXA

T02077991525
£ corporate@capita.co.uk
www.capita.com




