AUTOMATED SYSTEMSHOLDINGSLIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 771)

TERMS OF REFERENCE
FOR THE NOMINATION COMMITTEE

Membership

The Nomination Committee (the “Committee”) shalimqmise not less than three members to be
appointed by the Board of Directors (the “BoardHe majority of whom should be Independent

Non-Executive Directors. A quorum shall be two rhens.

The Chairman of the Committee shall be appointedhayBoard, who should either be the

Chairman of the Board (the Board Chairman”) or atlependent Non-Executive Director. For

the avoidance of doubt, the Board Chairman shdlchair the meeting of the Committee when

it is dealing with the succession of chairmanship.

Attendance at meeting

Only members of the Committee have the right terattthe Committee meetings. However, any
Director, executive or other person may be inviieéttend the meetings when the Committee
considers that their attendance can assist itsithdrge its duties.

Frequency of Meetings

The Committee shall meet at least once a year arglich other times as the Committee
Chairman shall require.

The company secretary of the Board shall act asebeetary of the Committee.

Authority

The Committee is authorised to seek any informatiorequires from any employee of the
Company in order to perform its duties.
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The Committee may obtain, at the expense of thegaom legal or other professional advice on

any matters within its terms of reference.

Duties

The duties of the Committee shall be:

(@)

(b)

(©)

(d)

()

(f)

(9)

to review the structure, size, composition divérsity (including but not limited to gender,
age, cultural and educational background, professi@xperience, skills, knowledge,
independence and length of service) of the Boardleast annually and make
recommendations on any proposed changes to thedBoatomplement the Company’s
corporate strategy;

to identify individuals suitably qualified toebome Board members and select or make
recommendations to the Board on the selectiondiVigiuals nominated for directorships;

to assess the independence of Independent KecuEve Directors;

to make recommendations to the Board on theiappent or re-appointment of Directors
and succession planning for Directors, in partictha chairman and the chief executive;

to make recommendations to the Board on thebraeship of Board Committees e.g. Audit
Committee and Remuneration Committee, in consahltatiith the Board Chairman and the
chairmen of such committees, as appropriate;

before recommending an appointment, to evaluate balance of skills, knowledge,
experience and diversity on the Board, and, in liglet of this evaluation, prepare a
description of the role and capabilities requiredd particular appointment. In identifying
suitable candidates the Committee shall:

(i) use such method or methods to facilitate garch as it may deem appropriate;

(i) consider candidates from a wide range of lgasknds; and

(i) consider candidates on merit and againsedije criteria and with due regard for the
benefits of diversity on the Board, taking carettbandidates have enough time
available to devote to the position;

to make recommendations to the Board on anyensatelating to the continuation in office
of any Director at any time including the suspensar termination of service of an
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10.

(h)

(i)

()

(k)

0

Executive Director as an employee of the Comparbjesti to the law and their service
contracts;

keep under review the leadership needs of thempany, both Executive and
Non-Executive Directors, with a view to ensuring ttontinued ability of the Company to
compete effectively in the marketplace;

keep up to date and fully informed about sgatéssues and commercial changes affecting
the Company and the market in which it operates;

review annually the time required from Non-Exgee Directors. Performance evaluation
should be used to assess whether the Non-Exedbitigetors are spending enough time to
fulfil their duties;

ensure that on appointment to the Board, Nreektive Directors receive a formal letter of
appointment setting out clearly what is expectedheim in terms of time commitment,
committee service and involvement outside Boardtimge, where appropriate; and

to review the policy on board diversity, ageppriate, and make recommendations to the
Board on any proposed change to the policy andxercese such other powers and
authorities, and to perform such other duties,et08t in the policy or delegated by the
Board from time to time.

Reporting procedures

The Committee shall report to the Board on iscpedings after each meeting on all matters

within its duties and responsibilities.

The Committee shall make whatever recommenaiatio the Board it deems appropriate on any

area within its remit where action or improvementéeded.

11. The minutes of meetings of the Committee dtmktirculated to all members of the Board.

End

(effective on 30th August 2013)
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