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CSC MAILAYSIA SDN BHD
(formerly known as COMPUTER SYSTEMS ADVISERS (M) BERHAD)

and

AUTOMATED SYSTEMS HOLDINGS LIMITED
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in respect of the

BUSINESS REFERRALAGREEMENT-




THIS AGREEMENT is dated 24™ April 2009 and made

BETWEEN:

(D

CSC Malaysia Sdn Bhd (formerly known as COMPUTER SYSTEMS ADVISERS (M)
BERHAD), a company incorporated in Malaysia and having its registered office at Wisma
CSA, Jalan Bersatu, Section 13, 462000, Petaling Jaya, Selangor Darul Ehsan, Malaysia
("CSAM"); and :

(2) AUTOMATED SYSTEMS (H.K.) LIMITED, a company incorporated in Hong Kong
whose registered office is situated at 15/F Topsail Plaza, 11 On Sum Street, Shatin, Hong
Kong (“ASL™).

WHEREAS: o

(A) Pursuant to an agreement dated 26 August 1997 (the “Business Referral Agreement”™)
entered into between CSAM and ASL, CSAM and ASL agreed to refer customers and
opportunities for data processing and computing solution services in respective territories to
each other.

(B)  As part of the festructuri.ﬁg of ASL and change in the controlling shareholder of Automated
Systems Holdings Limited, both CSAM and ASL are desirous of terminating the Business
Referral Agreement subject to the terms and conditions set out in this Agreement.

IT IS HEREBY AGREED:-

1. TERMINATION

" CSAM and ASL hereby agree that subject to:-

L. the Securities and Futures Comumission of Hong Kong granting a “special deal”
consent under Rule 25 of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code™) in respect of this Agreement, the Agreement for the Sale and
Purchase of the Global Accounts and Assets in Hong Kong entered into between
ASL and CSC Computer Sciences HK Limited dated 24% April 2009 (the “Global
Account Transfer Agreement™), the First Master Subcontract Agreement (as defined
in the Global Account Transfer Agreement), the Second Master Subcontract
Agreement (as defined in the Global Account Transfer Agreement), the Data Centre
Facility Management Agreement (as defined in the Global Account Transfer
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Agreement), the termination agreement for the Territorial Agreement entered into
between Automated Systems Holdings Limited and CSA Holdings Limited dated
16™ October 1997and all the transactions conternplated thereunder, and any
conditions attaching to such consent being fulfilled; and

2. the passing of all necessary resolutions by the shareholders of Automated Systems
Holdings Limited (*ASH™) which is ASL’s parent company listed on The Stock
Exchange of Hong Kong Limited (other than by such shareholders of ASH who are
required to abstain from voting pursuant to the requirements under the Takeovers
Code and/or the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited) at a general meeting of Listco by way of a poll to approve this
Agreement, the Global Account Transfer Agreement, the First Master Subcontract
Agreement, the Second Master Subcontract Agreement, the Data Centre Facility
Management Agreement, the termination agreement for the Territorial Agreement
entered into between Automated Systems Holdings Limited and CSA Holdings
Limited dated 16™ October 1997and all the transactions contemplated thereunder,

the Business Referral Agreement shall be terminated with effect from the date all of the above
conditions have been fulfilled, and the Vendor and the Company shall discharge and release
each other from all obligations and liabilities (including antecedent breaches, if any) arising
from or in connection with the Business Referral Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts each of which when
executed and delivered is an original, but all the counterparts together constitute the same
document.

GOVERNING LAW AND JURISDICTION

This Agreement is govemed by and shall be construed in accordance with the laws of the
Hong Kong Special Administrative Region of the People’s Republic of China and the parties
to this Agreement hereby irrevocably submit to the non-exclusive jurisdiction of the courts of
the Hong Kong Special Adminisirative Region of the People’s Republic of China in
connection herewith.

(Rest of this page is left infentionally blank)



IN WITNESS WHEREOF this Agreement has been executed on the day and year first before

written.

SIGNED by

MAGOEL SHOVE |

of and on behalf of

CSC MALAYSIA SDN BHD

(formerly known as COMPUTER SYSTEMS
ADVISERS (M) BERHAD)

in the presence of

DARLENS TOHN coLlangQ

SIGNED by
[H Yhm I
for and on behalf of

AUTOMATED SYSTEMS (H.K.) LIMITED

in the presence of:

Epnnrn Lay
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CSA HOLDINGS LIMITED

and

- AUTOMATED SYSTEMS HOLDINGS LIMITED

-

.

FERMINATION AGREEMENT
in respect of the

e TERRITORIAL AGREEMENT




THIS AGREEMENT is dated 24™ April 2009 and made

BETWEEN:

(1)

@

CSA HOLDINGS LIMITED, a company incorporated in Singapore and having its
registered office at 221 Henderson Road #08-01, Henderson Building Singapore 159557
("CSA"); and

AUTOMATED SYSTEMS HOLDINGS LIMITED, a company incorporated in Bermouda

whose registered office is situated at Cedar House, 41 Cedar Avenue, Hamilton HM12,
Bermuda (“ASH”).

WHEREAS: : (

(A)

(B)

IT IS HEREBY AGREED:- -

1.

Pursuant to an agreement dated 16 October 1997 (the “Territorial Agreement”) entered into
between CSA and ASH, CSA and ASH respectively gaw::~ an undertaking regarding
restrictions on the territory in which the business of systems integration and the supply of
computers and associated products, Internet/Intranet networking and the provision of
engineering services and software services (as more particularly described in the Territorial
Agreement) may be carried out .

As part of the restructuring and change in the controlling shareholder of ASH, both CSA and
ASH are desirous of terminating the Territorial Agreement subject to the terms and
conditions set out in this Agreement.

TERMINATION

CSA and ASH hereby agree that subject to:-

1. the Securities and Futures Commission of Hong Kong granting a “special deal”
consent under Rule 25 of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code™) in respect of this Agreement, the Agreement for the Sale and
Purchase of the Global Accounts and Assets in Hong Kong entered into between Automated
Systems (H.K.) Limited and CSC Computer Sciences HK Limited dated 24" April, 2009 (the
“Global Account Transfer Agreement™), the First Master Subcontract Agreement (as defined
in the Global Account Transfer Agreement), the Second Master Subcontract Agreement (as

[t

"

o

(.

(1

R R A S B



-

defined in the Global Account Transfer Agreement), the Data Centre Facility Management
Agreement (as defined in the Global Account Transfer Agreement), the termination
agreement for the Business Referral Agreement entered into between Automated Systems
(H.X.) Limited and CSC Malaysia Sdn Bhd (formerly known as Computer Systems Advisors
(M) Sdn Bhd) dated 26™ August 1997 and all the transactions contemplated thereunder, and

any conditions attaching to such consent being fulfilled; and

2. the passing of all necessary resolutions by the shareholders of ASH (other than such
shareholders of ASH who are required to abstain from voting pursuant to the
requirements under the Takeovers Code and/or the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited) at a general meeting of
ASH by way of a poll to approve this Agreement, the Global Account Transfer
Agreement, the First Master Subcontract Agreement, the Second Master Subconfract
Agreement, the Data Centre Facility Management Agreement, the termination agreement for
the Business Referral Agreement entered into between Automated Systems (H.K.) Limited
and CSC Malaysia Sdn Bhd (formerly known as Computer Systems Advisors (M) Sdn Bbd)
dated 26™ August 1997 and all the transactions contemplated thereunder,

the Territorial Agreement shall be terminated with effect from the date that all of the above
conditions have been fulfilled, and the Vendor and the Company shall discharge and release
each other from all obligations and liabilities (including antecedent breaches, if any) arising
from or in connection with the Territorial Agreement.

COUNTERPARTS

This Agreement may be executed in any number of counterparts each of which when
executed and delivered is an original, but all the counterparts together constitute the same
document.

GOVERNING LAW AND JURISDICTION

This Agreement 1s governed by and shall be construed in accordance with the laws of the
Hong Kong Special Administrative Region of the People’s Republic of China and the parties
to this Agreement hereby irrevocably submit to the non-exclusive jurisdiction of the courts of
the Hong Kong Special Administrative Region of the People’s Republic of China in
connection herewith. '
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IN WITNESS WHEREOF this Agreement has been executed on the day and year first before

written.

SIGNED by

Mitv#AeL Stole

of and on behalf of

CSA HOLDINGS LIMITED

in the presence of:

DARLEN TOHN C@LLIMJ’

SIGNED by
[41 VAM Teng
for and on behalf of

AUTOMATED SYSTEMS HOLDINGS
LIMITED

in the presence of:

Epnaro Lixu
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The ASL Group of Companies

15/F., Topsail Plaza, 11 On Sum Street, Shatin, Hong Kong. Tel : (852) 2601 6998 Fax : (852) 2601 69238

4 October 2007

To: Standard Chartered Bank (Taiwan) Limited
Attn: Settlement Team
Fax: 8862-2712-3983 or 8862-2514-7414

RE: Tender Offer Instruction

We, -Automated Systems (HK) Limited, hereby authorize Standard Chartered Bank
(Taiwan) Limited to tender below stock dividend.

A/C Name: Automated Systems (HK) Limited

A/C Number: TW0000009791

Security: Data Systems Consulting Company Limited
Stock Code: 2447

Number of Shares (Shares): 4,011,665 shares

Please accept this authorization to tender the above holding position under su‘r;ject
account.

For and on behalf of
Automated Systems (HK) Limited

% A

Ready Lai Yam Ting Edward Lau Ming Chi

.

Automated Systems (HK) Limited




10/04/07 THU 18:04 FAX 886 2 2514 7414 SCB CUSTODY

{Boo1

vy

Facsimile

- Standard &
Chartered &%
_ BART &
pste .04 October 2007
© To Ready Lai/ Edward Lau : " From Steven Liu
AUTOMATED SYSTEZMS(HK)LTD Securities Services _
Standard Chartered Bank (Taiwan)
Limited J
FaxNe. (852)2601-6936 FaxNo. 8862-2514-7414 7 8862-2712~-3983
sujet  TENDER OFFER . TelNa,  8862-2514-6617

Toetal number of pages Including this sheet 1

Message

RE.TENDER OFFER ON DATA SYSTEMS CONSULTING (ISIN TW0002447
PRICE: TWD 44.51 PER SHARE
PERIOD: 20JUL2007 ~ 050CT2007
CASH PAY DATE: 150CT2007
PAYMENT MODE: BY INTERBANK TRANSFER

AJC TW0000008791  Automated Systems (HK) Limited
ENTIRE SHARES: 4,011,665 SHS

000)

We have conf' rmed your instruction via fax, and deliver 4,011, 665 shares to the tender

offer agent-Yuanta sec. Kindly update your record accordmg[y

Should you have any further queries, please feel free to contact us,

Best regards,

Standard Chartered Bank

Standard Chanered Bank (Taiwan) Limited, Whelcsale Bank

No, 188 Tun Hwa North Road, Taipei Tele (5882) 2514-6636
Talwan Fax {8862) 2514-7414

* Seclfliea Sarvices®
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