SPECIAL RESOLUTIONS

OF

Capita plc
(the “Company”)
Company No: 2081330

At a General Meeting of the Company, duly convened and held at Linklaters LLP, One Silk Street, London, EC2Y 8HQ on Wednesday 9 May 2018 at 11.00 a.m. the following resolutions were passed:
Resolution 1 (Ordinary Resolution)
THAT subject to and conditional upon admission to the premium listing segment of the Official List and to trading on the London Stock Exchange plc’s main market for listed securities, respectively, of the new ordinary shares of 21/15 pence each to be issued by the Company in connection with the issue by way of rights of up to 1,001,032,281 new ordinary shares at a price of 70 pence per new ordinary share to qualifying shareholders on the register of members of the Company at close of business on 4 May 2018 (the “Rights Issue”), and in addition to the existing authority conferred on the directors of the Company by Article 7 of the Company’s articles of association and approved by shareholders of the Company at the AGM of the Company held on 13 June 2017, the Directors of the Company be generally and unconditionally authorised, pursuant to and in accordance with section 551 of the Companies Act 2006, to:
(i) exercise all the powers of the Company to allot shares in the Company and to grant rights to subscribe for or to convert any security into shares in the Company up to an aggregate nominal amount of £20,688,001 pursuant to or in connection with the Rights Issue, such authority to expire (unless previously renewed, varied or revoked by the Company in general meeting) at the conclusion of the AGM of the Company to be held in 2018; and
(ii) make an offer or agreement in connection with the Rights Issue which would or might require shares to be allotted, or rights to subscribe for or to convert any security into shares to be granted, after expiry of this authority, and the directors of the Company may allot shares and grant rights in pursuance of that offer or agreement as if this authority had not expired.
Resolution 2 (Special Resolution)
THAT subject to and conditional upon Resolution 1 above being duly passed and in addition to all existing powers, the Directors of the Company be generally empowered, pursuant to section 570 and section 573 of the Companies Act 2006, to allot equity securities (as defined in section 560(1) of the Companies Act 2006) for cash, pursuant to the authority conferred by Resolution 1 above, as if section 561(1) of the Companies Act 2006 did not apply to the allotment, such power:
(i) to expire (unless previously renewed, varied or revoked by the Company in general meeting) at the conclusion of the AGM of the Company to be held in 2018, but the Company may make an offer or agreement in connection with the Rights Issue which would or might require equity securities to be allotted after expiry of this power and the directors of the Company may allot equity securities in pursuance of that offer or agreement as if this power had not expired; and
(ii) shall be limited to the allotment of equity securities in connection with the Rights Issue and so that the directors of the Company may impose any limits or restrictions and make any arrangements which they consider necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems in, or under the laws of, any territory or any other matter.
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