HAYS PLC

COMPANY NUMBER: 2150950

At the Annual General Meeting of Hays plc held on 9 November 2016 the following resolutions were passed as Special Business:
Resolution 15 – Political donations
Ordinary resolution

THAT in accordance with section 366 of the Companies Act 2006 (the Act), the Company and any company which is or becomes a subsidiary of the Company during the period to which this resolution relates be and is hereby authorised:

(a) to make political donations to political parties and / or independent election candidates, not exceeding £25,000;

(b) to make political donations to political organisations other than political parties, not exceeding £25,000; and

(c) to incur political expenditure, not exceeding £25,000, provided that:
(i) the authority conferred by this resolution shall commence on the date of passing of this resolution and expire on the conclusion of the Company’s 2017 Annual General Meeting (or adjournment thereof;

(ii) the aggregate total amount of such political donations and political expenditure shall not exceed £25,000; and

(iii) the terms included in this resolution have the meanings set out in Part 14 of the Act.

Resolution 19 – General meetings
Special resolution
THAT a general meeting of the Company, other than an annual general meeting, may be called on not less than 14 clear days’ notice, such authority to expire at the conclusion of the next annual general meeting of the Company after the date of the passing of this resolution.
Resolution 20 – Hays plc Deferred Annual Bonus Plan
Ordinary resolution

THAT the Directors are hereby authorised:

(a) to approve the Hays plc Deferred Annual Bonus Plan (“DAB”), the principal terms of which are summarised in Appendix 2 to this notice.

(b) to establish further plans based on the DAB but modified to take account of local tax, exchange control or securities laws in overseas territories, provided that any shares made available under such further plans are treated as counting against the limits on individual and overall participation in the DAB.
Resolution 21 – Hays US Employee Stock Purchase Plan
Ordinary resolution

(a) THAT the rules of the Hays US Employee Stock Purchase Plan (the “US ESPP”), a copy of which has been produced to the meeting and initialled by the Chairman for the purposes of identification, and the main features of which are summarised in Appendix 3 to this notice, be and are hereby approved and adopted by the Company, and the board of directors of the Company or a duly authorised committee thereof (the “Board”) be and are hereby authorised to do all such acts and things as they may consider necessary or expedient to establish and carry the US ESPP into effect.

(b) THAT the Board be and are hereby authorised to establish schedules to or further plans based on the US ESPP but modified to take account of local tax, exchange control or securities laws in overseas territories, provided that shares issued pursuant to such schedules or further plans count towards the limits on individual and overall participation applicable under the US ESPP, and that the Board be and are hereby authorised to do all such acts and things as they may consider necessary or expedient to carry such schedules or further plans into effect.
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