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Date: 31 January 2006
Thoenix Suftware Limited,
41, Red Cross Place,
Kolkata 700 901, India

Attn: Mr, F.K. Banerjee, Director (Project)

Sub: knpagement Letter — CDM Advisory Services
Dwar Sir,

This letter will confirn Ernst & Young Pvt Ltd’s (‘E&Y') engagement to act as advisor to Thocnix
Software Limited regarding matiers relaled to Kyoto Protocel under United Wation Framework Convention
on Climate Change {UNFCCC). This leter shall constifute an engagement agreement (“the Agreement™
between Phoenix Soflware Limited { ke Cemparty ™) and Ernat & Young and sets out our undsrstanding off
the services you require us to pravide. The Supplemental Terms and Conditions (Annexure-1} and Hspute
Kesolutions Procedures (Annexure-2), provide further details of our respective responsibilitics and form
part of this engagement letter.

L.0 Introduction

The Company has informed C&Y that they have undertaken the development of a project activity - the
Technopolis, a Green IT infrastructure which would attain occupancy by June, 06, The project activity has
been developed laking into consideration cnergy efficient options, which are not considered in other
budgeted buildings. This tecchnology contributes to reduced electrical energy consumplion. thereby
resuliing in indirect GHG emission reductions. Moreaver, as informed by the Company Lhis project activiry
is the first Green I'T Infrastructure in India and involves very high investment.

The Company hereby appoints F&Y ta assist the Company in getting the potential benefils of the GHG
ahatement project under the Clean Development Mechanism (CDM) of the Kyolo Protacel.

2.0 Scupe of Services
Scope of services of E&Y is detailed below in this section.
2.1 Preparation of Pryject Idea Note (FIN)

‘The PIN document will test in brief suitability of the project as a CDM pruject. E&Y will assist
preparation of the PIN document which will be deliverad to the Compuny.

2.2 Preparation of PDD
E&Y will assist the Company to prepare Project Design Document (PDD) based on the guidelines of the

IUnited Nations Frameworl Convention on Climate Change (UNFCCC). The Company would provide R&Y
2l the technical information/dala requircd for preparing the PDD. Following documents would be preparcd:
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