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Terms of Reference: Advisory Board

1. PURPOSE
The Advisory Board of Grong Grong Solar Farm Pty Ltd (the "Company") exists to provide
strategic, technical and community-oriented advice to the Company's Board of Directors and
Management. It plays a non-executive, non-fiduciary role, supporting the Company's

mission to develop, own and operate a community-scale renewable energy project that
delivers economic, environmental and social benefits to the local region.

2, SCOPE OF RESPONSIBILITIES
(a) The Advisory Board shall:

(i) offer independent insight on the Company's strategic direction, including
community engagement, funding, project development and governance;

(i) provide guidance on stakeholder engagement with community groups, local
government and investors.

(iii) share expertise in relevant fields (e.g. energy, finance, law, governance,
indigenous engagement, sustainability);

(iv) act as ambassador for the Company within the broader community and
industry;

(v) assist in identifying risks and opportunities for the Company's activities; and

(vi) support the Company's efforts to maintain its community-owned,
transparent, and mission-driven ethos.

(b) The Advisory Board has no decision-making powers and does not assume any

governance responsibilities. All formal decisions remain with the Company's Board
of Directors.

3. COMPOSITION

The Advisory Board will comprise up to 5 members, selected to bring a diversity of
experience and perspectives. Members may include individuals with expertise in:

(@) the electricity industry;

(b) renewable energy;

GGSF Policy Document: Terms of Reference



Grong Grong Solar Farm

@ ToR Advisory Board

GRONG
GRONG

6.1

6.2

(© community development and engagement;

(d) finance and fundraising;

(e) legal and regulatory matters;

() indigenous knowledge and country-based planning; and
(9) environmental and social impact.

APPOINTMENT AND TENURE

(a) Members will be appointed by the Company's Board of Directors.

(b) The initial term of appointment is 2 years, renewable by mutual agreement.
(o) The Board of Directors may remove a member at its discretion.

MEETINGS

(a) The Advisory Board will meet quarterly or as otherwise agreed.

(b) Meetings may be held in person or via videoconference.

(c) There is no quorum requirement for the Advisory Board.

(d) If the Chairperson is not present within the 15 minutes of the start of the Advisory
Board meeting, the Advisory Board shall elect a member to act as Chairperson for
that meeting.

CHAIRPERSON OF THE ADVISORY BOARD

Appointment

The Chairperson of the Advisory Board will be appointed by the Board of Directors of the

Company or, if the Board of Directors so determines, elected by the members of the Advisory

Board at its first meeting. The term of the Chairperson shall be 2 years. The Chairperson

may be re-elected.

Role and Responsibilities

(a) The Chairperson will play a facilitative and leadership role within the Advisory Board,
ensuring that meetings are effective and that the Advisory Board provides clear,
constructive and timely advice to the Company.

(b) The Chairperson's responsibilities include:

(i) calling, leading and facilitating Advisory Board meetings, ensuring open and
inclusive discussion;

(i) working with the Company's Board of Directors to set meeting agendas;

(iii) encouraging full participation from all Advisory Board members;
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(iv) drawing up the recommendations of the Advisory Board;

(v) supporting the communication of the recommendations of the Advisory
Board to the Company;

(vi) acting as the primary point of liaison between the Advisory Board and the
Company's Board of Directors; and

(vii) at the request of the Board of Directors, representing the Advisory Board at
Company events or community engagements, where appropriate.

Delegation
The Chairperson may, in consultation with the Company, delegate responsibilities to another

Advisory Board member or invite that member to act as Deputy Chairperson, particularly
where subject matter expertise is relevant.

REPORTING

The Advisory Board will provide informal advice and recommendations to the Board of
Directors through:

(@) brief written summaries and/or recommendations following meetings (as required);
(b) participation in joint strategy or planning sessions, when invited; and

(o) engagement in community forums and outreach activities, as appropriate.
REMUNERATION

The members of the Advisory Board will serve in a voluntary capacity unless otherwise
agreed. The Company may reimburse reasonable expenses incurred in connection with
Advisory Board activities, subject to prior approval.

CONFIDENTIALITY AND CONDUCT

The members of the Advisory Board are expected to:

(@) act in the best interests of the Company and the community it serves;

(b) maintain confidentiality over non-public information received in the course of their
role; and

(o) declare any conflicts of interest and refrain from participation in discussions where

such conflicts exist.
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10.3

11.

12.

INTELLECTUAL PROPERTY

Ownership of Intellectual Property

All intellectual property (IP) created, developed or contributed by the Advisory Board
members in the course of their engagement with the Company's Advisory Board shall be the
sole and exclusive property of the Company, unless otherwise agreed in writing.
Pre-existing IP

Advisory Board members retain ownership of any IP they bring to the Advisory Board that
was developed independently and prior to their engagement. However, the Advisory Board
members grant the Company a non-exclusive, royalty-free license to use such IP for the
purposes of the Advisory Board's and the Company's activities.

Attribution and recognition

Where appropriate, the Company may, but will not be required to, acknowledge the
contributions of the Advisory Board members in publications or communications. The

Advisory Board member waives any and all moral rights in relation to IP created, developed
or contributed by the Advisory Board member.

SURVIVAL
The provisions of this paragraph 9 ("Confidentiality and Conduct") and paragraph 10

("Intellectual Property") will survive the termination of the Advisory Board member's
engagement.

REVIEW

These Terms of Reference will be reviewed by the Board of Directors every two years, or
earlier if needed, to ensure they remain fit for purpose.
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