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C O N T I N U U M  G R E E N  E N E R G Y  

Consultancy Retainer Agreement 

Operational Advisory — Scheduling, PPC, DSM and Renewable Plant Performance 

Between: Continuum Green Energy Limited ("the Company") 

And: Mr N. V. Venkataramanan, Director ("the Consultant") 

Term: 1 October 2026 to 30 September 2027 

Principal for the engagement: The President, Mr. Amit Kansal 

Purpose of this Agreement 

Mr N. V. Venkataramanan ceases to hold executive office as Whole-time Director and Chief Operating Officer of 

the Company on 30 September 2026, and continues from 1 October 2026 as a non-executive director. The Chief 

Operating Officer role ceases to exist on that date, and the functions previously reporting to it report to the 

President. 

The Company wishes to retain the Consultant's operational experience in power scheduling, Deviation 

Settlement Mechanism management, Power Plant Controller philosophy, and renewable plant performance 

monitoring and analytics. The engagement is advisory and produces assessments, draft frameworks and 

recommendations. It carries no executive authority, line management, operational control, implementation 

responsibility or decision rights. 

Because the Consultant remains a director, the Agreement also separates his two capacities: what he does as a 

director of the Company, and what he does as a consultant. 

“Company” shall refer to Continuum Green Energy Limited and “Company Group” shall refer to the Company 

and its affiliates and associates. 
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Terms of Engagement 

1.  Appointment, Status and Capacity 

1.1 The Company appoints the Consultant, and the Consultant accepts appointment, to provide the advisory 

services set out in Schedule 1 (the "Services") on the terms of this Agreement. 

1.2 In respect of the Services, the Consultant is engaged as an independent consultant. Nothing in this 

Agreement creates a relationship of employer and employee, partnership or joint venture, and the 

Consultant is not entitled to any employee benefit, leave entitlement, provident fund contribution, 

bonus, stock option or any other benefit of employment in respect of the Services from 1 October 2026. 

Entitlements accrued in respect of his prior employment shall be settled separately in accordance with 

law and the Company's policies. 

1.3 In performing the Services the Consultant shall not hold himself out as an employee or executive officer 

of the Company Group, shall use no designation other than "Consultant" or, where accurate, "Director", 

and shall not use Company Group letterhead, business cards or an email signature block suggesting 

executive office or continuing management responsibility. 

1.4 In his capacity as Consultant, he has no authority to bind the Company Group, to incur expenditure, to 

commit the Company Group to any obligation, to approve any payment, or to make any representation 

on the Company Group's behalf. 

Capacity as director 

1.5 The Consultant continues as a non-executive director of the Company with effect from 1 October 2026. 

Nothing in this Agreement limits, qualifies or affects his duties, rights, liabilities or obligations as a 

director, including his duties under Section 166 of the Companies Act, 2013. 

1.6 The two capacities are separate. Acts done in board capacity are governed by the Companies Act, 2013, 

the Articles of Association and the Company's board governance framework. Acts done under this 

Agreement are governed by this Agreement. 

1.7 The Consultant shall not use his position as a director to direct, influence or override any employee of 

the Company Group in relation to any matter within the scope of the Services, nor to secure the 

adoption of any recommendation made under this Agreement. 

1.8 This Agreement is a related party transaction for the purposes of Sections 2(76) and 188 of the 

Companies Act, 2013, and is conditional upon, and shall take effect only from, approval by the Audit 

Committee under Section 177(4) and by the Board under Section 188, the Consultant having disclosed 

his interest under Section 184 and having neither participated in nor voted on the resolution. 

2.  Principal and Reporting Line 

2.1 The President is the principal for this engagement as the entire scope of work falls within the remit of the 

President.  The Consultant shall report to the President. The President commissions the work, receives 

and accepts all deliverables, resolves questions of scope, and is the channel for any request by the 

Consultant to the organisation. 

2.2 The Consultant holds no line authority, functional authority or supervisory authority over any employee, 

contractor, consultant or agent of the Company Group. No employee of the Company Group reports to 

the Consultant, whether directly, indirectly, formally or informally. 

2.3 The Consultant shall not issue any instruction, direction, target, approval or performance assessment to 

any employee of the Company Group.  
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2.4 In his capacity as Consultant, he shall not participate in, influence or be consulted on any decision 

concerning the appointment, evaluation, remuneration, promotion, discipline or exit of any employee. 

This clause does not restrict his participation, in board capacity, in any matter properly placed before the 

Board. 

 

3.  Access to Personnel, Sites and Data 

3.1 All requests for data, documents, system access, access to employees/ vendors/ contractors/ suppliers, 

interviews or site visits shall be made to the President, or to the relevant function head with the 

President's prior knowledge.  

3.2 The Consultant shall not represent the Company Group before, or engage on the Company Group's 

behalf with, any distribution company, State or Regional Load Despatch Centre, State or Central 

Electricity Regulatory Commission, transmission utility, nodal agency or any other governmental or 

regulatory authority. 

 

4.  Office Attendance 

4.1 The Consultant shall attend the Company's office on one day per week, on days agreed with the 

President. 

5.  Scope Limitations and Exclusions 

5.1 The Services are advisory. The Consultant reviews, assesses, analyses and recommends. Adoption, 

implementation, execution and operation of any recommendation rest solely with the accountable 

function head. 

5.2 Clause 5.1 does not restrict any matter properly placed before the Board, subject to the recusal 

obligation at clause 11.4. 

6.  Deliverables and Acceptance 

6.1 The Consultant shall produce the deliverables in written documents.  

7.  Time Commitment 

7.1 The Consultant shall devote such time as is reasonably required to deliver the deliverables. 

8.  Fees 

8.1 The Company shall pay the Consultant a monthly retainer, for the services provided hereunder, of 

₹8,00,000 (Rupees eight lakhs only), exclusive of Goods and Services Tax. 

8.2 The retainer shall be invoiced monthly in arrears, on or after the first day of the following month. 

Payment shall be made within 10 (ten) working days of receipt of a valid invoice. 

8.3 The retainer is inclusive of all preparation, analysis, drafting and meeting time, and of travel within 

Mumbai.  

8.4 Goods and Services Tax shall be paid at the applicable rate against a valid tax invoice. Tax shall be 

deducted at source in accordance with the Income-tax Act, 1961, and the Company shall issue the 

deduction certificate within thirty (30) days of the end of the month of deduction. 
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9.  Expenses 

9.1 Site travel shall be reimbursed at actuals against supporting documentation, in accordance with the 

Company's travel policy. 

10.  Standard of Performance 

10.1 The Consultant shall perform the Services with the skill, care and diligence reasonably expected of a 

senior professional with his experience, and in accordance with applicable law, grid codes and regulatory 

requirements. 

10.2 The Consultant shall comply with the Company's Code of Conduct, its anti-bribery and anti-corruption 

policy, the Prevention of Corruption Act, 1988, and the Prevention of Money Laundering Act, 2002, while 

engaged under this Agreement. 

11.  Conflict of Interest 

11.1 The Consultant shall disclose to the Company, before commencement and thereafter as they arise, all 

engagements, directorships, advisory roles, shareholdings and commercial interests that could 

reasonably be regarded as conflicting with the Services. 

11.2 Where a recommendation would affect the scope, pricing, performance obligations or contractual 

position of any original equipment manufacturer, contractor or vendor in which the Consultant has an 

interest or with which he has a continuing relationship, the Consultant shall disclose the interest and 

recuse himself from that part of the Services. 

11.3 The Consultant shall not accept any fee, commission, gift or benefit from any vendor, contractor or 

original equipment manufacturer of the Company Group. 

11.4 Where any matter placed before the Board or a committee arises from, relates to or would give effect to 

a recommendation made by the Consultant under this Agreement, or concerns this Agreement itself, the 

Consultant shall disclose his interest and shall recuse himself from the discussion and the decision. The 

recusal shall be recorded in the minutes on each occasion. 

11.5 The Consultant may not engage with or provide services, in any form whatsoever, with any competitor of 

the Company Group. 

 

12.  Confidentiality 

12.1 "Confidential Information" means all information relating to the Company Group and its subsidiaries, 

whether or not marked confidential, including generation data, plant performance data, scheduling and 

deviation data, power purchase agreements and tariffs, customer identities and terms, project 

economics, capital plans, financing terms, board and committee materials, vendor pricing and 

contractual terms, and all information the Consultant acquired during his employment as well as during 

this engagement. 

12.2 The Consultant shall keep Confidential Information strictly confidential, use it solely for the performance 

of the Services, and disclose it to no person other than the Company or a person the Company has 

authorised in writing. 

12.3 This obligation continues for five (5) years following the end of the Term, and indefinitely in respect of 

any information constituting a trade secret. 

12.4 The Consultant acknowledges that the Company Group has listed debt securities and is preparing for a 

public equity offering, and that as a director he is a designated person under the Company's code of 
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conduct for the prevention of insider trading. He shall comply with that code in full, shall treat all 

unpublished price-sensitive information accordingly, and shall not deal in any security of the Company 

Group or of any listed counterparty on the basis of it. 

13.  Intellectual Property 

13.1 All reports, standard operating procedures, control philosophies, baselines, models, templates, analyses, 

presentations and other work product created by the Consultant under this Agreement (the "Work 

Product") shall vest in the Company Group absolutely upon creation. 

13.2 The Consultant hereby assigns to the Company all intellectual property rights in the Work Product, free 

of further consideration, and waives all moral rights in it to the extent permitted by law. 

13.3 The Consultant shall deliver the Work Product in native editable formats and shall retain no copy 

following the end of the Term save as required by law. 

13.4 The Consultant shall not reuse the Work Product, or any material part of it, for any other client or for his 

own account. 

14.  Data, Systems and Records 

14.1 Company Group data shall be accessed only on Company systems or on a device approved by the 

Company. Company Group data shall not be transferred to personal email, personal cloud storage or 

personal devices. 

14.2 System access shall be limited to what a specific deliverable requires, granted on the Company's 

approval, and read-only in respect of all operational and control systems. The Consultant shall have no 

access to any supervisory control system capable of altering plant operation. 

14.3 On expiry or termination the Consultant shall return all Company Group property, documents, data and 

access credentials within seven (7) days. 

15.  Restrictive Covenants 

15.1 During the Term and for twelve (12) months thereafter, the Consultant shall not solicit, entice or 

endeavour to entice away any employee, consultant, customer or contractor of the Company Group with 

whom he dealt during the Term. 

15.2 During the Term, the Consultant shall not accept any employment, directorship, consultancy or advisory 

engagement with any independent power producer, renewable energy developer, contractor, supplier or 

any commercial and industrial open access supplier operating in India, without the prior written consent 

of the Chief Executive Officer. 

15.3 During the Term and for twelve (12) months thereafter, the Consultant shall not solicit or accept 

business from any customer, vendor, supplier, contractor of the Company Group with whom he dealt 

during his employment or during the Term, in respect of the supply of electricity or related services. 

15.4 The Consultant acknowledges that these covenants are reasonable and necessary to protect the 

Company Group's legitimate business interests, having regard to the confidential information and 

customer relationships to which he has had access. Each covenant is severable and independently 

enforceable. 

16.  Term and Termination 

16.1 This Agreement commences on 1 October 2026 and expires on 30 September 2027 unless terminated 

earlier. Any extension requires a fresh written agreement signed by both parties. 
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16.2 Either party may terminate on thirty (30) days' written notice without cause. 

16.3 The Company may terminate immediately by written notice on any breach of clauses 2 (Reporting Line), 

3 (Access), 5 (Scope Limitations), 11 (Conflict of Interest), 12 (Confidentiality), 13 (Intellectual Property) 

or 15 (Restrictive Covenants). 

16.4 On termination the Consultant is entitled to the retainer accrued to the date of termination and to 

reimbursement of approved expenses incurred. No other compensation is payable. 

16.5 Expiry or termination of this Agreement does not of itself affect the Consultant's directorship, and 

cessation of the directorship for any reason does not of itself terminate this Agreement. Either may end  

or continue without the other. 

16.6 On expiry or termination the Consultant shall deliver all completed and part-completed Work Product 

and shall provide a written handover of open matters to the Company within fifteen (15) days. 

17.  Liability and Indemnity 

17.1 The Services are advisory. The Company retains sole responsibility for all decisions taken and actions 

implemented, including any decision to adopt or not to adopt a recommendation. 

17.2 The Consultant's aggregate liability under this Agreement shall not exceed the total fees paid to him 

under it, save in respect of fraud, wilful misconduct or breach of clauses 12, 13 or 15, where no cap shall 

apply. 

17.3 Neither party shall be liable for indirect or consequential loss. 

18.  Assignment and Subcontracting 

18.1 The engagement is personal to the Consultant. He shall not assign, subcontract or delegate any part of 

the Services, nor engage any assistant or associate, without the Company's prior written consent. 

19.  Notices 

19.1 Notices under this Agreement shall be in writing and delivered by hand or by email to the Company 

Secretary at the Company's registered office, and to the Consultant at the address recorded in the 

execution block. 

20.  Governing Law and Dispute Resolution 

20.1 This Agreement is governed by the laws of India. The courts at Mumbai shall have exclusive jurisdiction, 

subject to clause 20.2. 

20.2 Any dispute shall be referred to arbitration under the Arbitration and Conciliation Act, 1996, before a 

sole arbitrator appointed by mutual consent, seated at Mumbai, conducted in English. The award shall 

be final and binding. 

20.3 Nothing in clause 20.2 prevents either party from seeking interim or injunctive relief from a court in 

respect of a breach of clauses 12, 13 or 15. 

21.  General 

21.1 This Agreement, with its Schedules, constitutes the entire agreement between the parties in respect of 

the engagement and supersedes all prior discussions, proposals and understandings, whether written or 

oral, including the Consultant's proposed scope note. 

21.2 No amendment is effective unless in writing and signed by both parties. No variation to scope is effective 

unless approved in writing by the Company. 
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21.3 No waiver of any breach operates as a waiver of any subsequent breach. 

21.4 Clauses 12, 13, 14.3, 15, 17 and 20 survive expiry or termination. 

21.5 This Agreement shall be entered in the register maintained under Section 189 of the Companies Act, 

2013, and shall be disclosed in the Board's report and in the financial statements to the extent required 

by law. 
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Execution 

Signed for and on behalf of Continuum Green Energy Limited: 

For the Company The Consultant 

 

 

Signature: 

Name: Amit Kansal 

Designation: President 

Date: 

 

 

Signature: 

Name: N. V. Venkataramanan 

Address: 

Date: 
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Schedule 1 — Scope of Services 

The Services are exclusively advisory. The Consultant shall review, assess, analyse, develop draft frameworks and 

make recommendations to the President.  

Operational Advisory — Scheduling, PPC, DSM and Renewable Plant Performance 

This workstream comprises diagnostic, analytical and advisory work. Any procedure, baseline, control philosophy, 

benchmark or improvement measure prepared by the Consultant shall be a draft or recommendation for 

consideration, approval and implementation. 

A.1  Scheduling process review and standardisation 

• Review the existing power scheduling process, including the adequacy and accuracy of inputs 
received from distribution companies, nodal agencies, medium-term open access approvals and 
other relevant approved documents. 

• Assess the existing process for review, reconciliation and finalisation of schedules across the Sales, 
O&M and QCA interfaces, including stakeholder review and sign-off, and identify gaps in ownership, 
accountability or control. 

• Prepare a draft standard operating procedure covering the end-to-end scheduling process, including 
proposed responsibilities, timelines, approvals and escalation mechanisms.  

A.2  PPC programming and operating philosophy 

• Review the programming and operating philosophy of Power Plant Controllers installed at hybrid 
wind and solar sites. 

• Assess whether existing PPC configuration and operating practices support planned generation 
schedules while meeting applicable grid and plant operating requirements. 

• Identify opportunities to improve PPC response, generation control and coordination between 
renewable sources within hybrid projects, and submit recommendations.  

A.3  DSM exposure 

• Review the existing PPC control philosophy and operational processes at hybrid wind and solar 
projects and evaluate their effectiveness in managing deviation requirements. 

• Identify operational and control-related gaps contributing to deviations and, where reliable data 
permits, analyse and quantify the resulting DSM exposure. 

• Recommend control strategies and operating practices to improve schedule adherence and reduce 
DSM exposure and cost.  

A.4  Base and hybrid generation scheduling 

• Review the methodology for scheduling base generation alongside hybrid renewable generation at 
ongoing projects. 

• Identify challenges in integrating base and hybrid generation into the scheduling process and 
recommend practical measures to improve schedule accuracy and operational coordination. 

• Develop and present advisory approaches for reducing deviations and associated DSM requirements 
and costs. 

Performance Monitoring and Analytics 

This workstream involves review, analysis, baseline and benchmark development, and recommendations. Any 

procedure, baseline, control philosophy, benchmark or improvement measure prepared by the Consultant shall 

be a draft or recommendation for consideration, approval and implementation. 

A.5 Performance monitoring and site-specific baseline development 

• Review the existing process for monitoring the performance of renewable generation assets. 
• Develop proposed site-specific performance baselines having regard to plant configuration, resource 

conditions, equipment characteristics and historical operating performance, for validation and 
approval by the Company. 
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• Identify reported performance gaps against the proposed or Company-approved baselines and 
recommend corrective or improvement measures for consideration. 

• Recommend improvements to the process and format for periodic performance review and 
reporting. 

A.6 Solar performance analytics 

• Review the existing analytics process for solar plants and assess its effectiveness in identifying 
performance issues. 

• Develop proposed site-specific solar performance benchmarks or baselines for meaningful 
comparison of actual and expected generation. 

• Review the methodology used to identify losses, underperformance, equipment-related issues and 
other operational constraints. 

• Recommend improvements to analytics, reporting and early identification of performance issues. 
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