AGILYSYS, INC.
Nominating and Corporate Governance Committee Charter
Purpose

The purpose of the Nominating and Corporate Governance Committee (the “Committee”)
of Agilysys, Inc. (the “Company”) is to assist the Board of Directors in (1) the identification and
nomination of qualified individuals for election to the Board of Directors; (2) assessment and
evaluation of Board effectiveness and oversight of Board development programs; (3) the
establishment, implementation and oversight of the Company’s governance programs and
policies and (4) otherwise carrying out the responsibilities delegated by the Board relating to the
Company’s governance programs and policies.

Composition

The Committee shall be comprised of three or more directors. Each member of the
Committee shall be independent in accordance with applicable rules and regulations of the
Securities and Exchange Commission and the NASDAQ Stock Market, and shall be free from
any relationship that, in the opinion of the Board of Directors, would interfere with the exercise
of independent judgment as a Committee member.

The members of the Committee shall be appointed by the Board of Directors based on
recommendations from the Committee. The members of the Committee shall serve for such term
or terms as the Board may determine or until earlier resignation or death. The Board may remove
any member from the Committee at any time with or without cause.

Principal Functions
The Committee shall be responsible for the following:
1. Director Nomination and Resignation

* Develop and recommend to the Board of Directors specific guidelines and criteria
for identifying and selecting nominees to the Board of Directors, as well as
guidelines for the composition of the entire Board.

* Review the qualifications of, and recommend to the Board of Directors,
individuals to be nominated for membership on the Board of Directors.

* Review qualifications of incumbent Directors in determining whether to
recommend them for re-election to the Board.

* Recommend to the Board removal of a Director where appropriate.

» Develop a pool of potential Director candidates for consideration in the event of a
vacancy on the Board of Directors.



* Review and consider Directors’ offers of resignation due to change in
circumstances, as provided for in the Company’s Corporate Governance
Guidelines.

* Review and provide guidance to the Board of Directors on shareholder-nominated
Director candidates.

2. Board Development and Evaluation

* Develop a biennial evaluation process for the Board, including its committees and
the Chairman.

* Oversee the evaluation process for the Board, its committees and the Chairman,
including reviewing the results of the evaluations, and providing a summary of the
results to the Board.

* Assist with the implementation of any changes that resulted from the evaluation
process.

* Develop guidelines for continuing education of Directors.

* Develop and oversee implementation of new Director orientation programs.

3. Corporate Governance

* Review each Directors’ status as independent directors under applicable laws,
regulations and stock exchange standards, and report such status to the Board for
the Board’s use in establishing Director independence.

*  With input from the Chief Executive Officer, make recommendations to the Board
regarding committee membership.

* Review annually Board and Committee size, structure and procedures to ensure
that the Board can effectively carry out its obligations; recommend any proposed
changes to the Board of Directors.

* Develop and oversee the implementation of the Corporate Governance Guidelines
of the Company and review such Guidelines annually for compliance with
applicable laws, rules and regulations.

* Develop and oversee the implementation of and compliance with Guidelines for
Qualifications and Nomination of Director Candidates and review such
Guidelines annually for compliance with applicable laws, rules and regulations.

* Review annually the corporate governance practices and procedures of the
Company to ensure that the Company, the Board and each Board committee is in
compliance with all applicable rules and regulations of the Securities and
Exchange Commission and applicable stock exchange listing requirements.

* Oversee the implementation of the Code of Business Conduct, including
monitoring compliance, confirming the integrity of reporting and investigative
processes, and conducting an annual review for adequacy.

* Review annually the Company’s Code of Business Conduct as applicable to
Directors.



* Ensure that the process of succession planning for the Board is adequately and
appropriately initiated and managed.

* Review and provide guidance to the Board on shareholder proposals.

* Develop and oversee the Company’s policy regarding all communications
received from shareholders directed to the Board, including with respect to
shareholder proposals, shareholder proposed director nominees and all other
shareholder actions related to the corporate governance of the Company.

* Review annually and assess the adequacy of this Charter and recommend any
proposed changes to the Board of Directors.

Outside Advisors

The Committee shall have the authority, in its sole discretion, to select, retain, terminate and
obtain advice, reports or opinions from search firms or other internal or outside advisors, and
legal counsel and such other advisors as it deems necessary to fulfill its duties and
responsibilities under this Charter, and shall have the sole authority to approve related fees and
retention terms. The Committee shall receive appropriate funding from the Company, as
determined by the Committee in its capacity as a committee of the Board, for the payment of
compensation to its consultants, outside legal counsel and any other advisors. The Committee
shall not be required to implement or act consistently with the advice or recommendations of its
consultants, legal counsel or other advisors to the Committee, and the authority granted in this
Charter shall not affect the ability or obligation of the Committee to exercise its own judgment in
fulfillment of its duties under this Charter.

Structure and Operations

The Board shall designate a member of the Committee as the chairperson. The Committee
will meet as often as necessary to carry out its responsibilities, but in any event, no less than
three times each year. Meetings shall be called by the Chairperson of the Committee. The
Committee is governed by the same rules regarding meetings (including meetings in person or by
telephone or other similar communications equipment), action without meetings, notice, waiver
of notice, and quorum and voting requirements as are applicable to the Board. The Committee
shall maintain written minutes of its meetings, which shall be filed with the minutes of the
meetings of the Board of Directors.

Charter Review

The Committee shall review this Charter at least annually and recommend any proposed
changes to the Board for approval.

Delegation of Authority



The Committee shall have the authority to delegate any of its responsibilities to one or more
subcommittees as the Committee may deem appropriate in its sole discretion.
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