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RELIABILITY FIRST

Minutes

Board of Directors « Nominating & Governance Committee

December 4, 2024
NERC Offices « Washington, DC

Open Session

Call to Order — Chair Rachel Snead called to order a duly noticed open meeting of the
Nominating & Governance Committee (Committee) on December 4, 2024, at 3:05 pm (ET).
A quorum was present, consisting of the following members of the Committee: Chair
Rachel Snead; Steve Ambrose; Melika Carroll; Lesley Evancho; Craig Grooms; and Scott
Hipkins. A list of others present during the Committee meeting is set forth in Attachment A.

Appoint Secretary to Record Minutes — Chair Snead designated Niki Schaefer,
ReliabilityFirst’s (RF) Vice President & General Counsel, as secretary to record the meeting
minutes.

Antitrust Statement — Chair Snead advised all present that this meeting is subject to, and
all attendees must adhere to, RF’s Antitrust Compliance Guidelines.

Consent Items — Chair Snead introduced the following consent agenda items for approval:
Agenda Item 3(a): Draft Minutes from August 21, 2024

Upon a motion duly made and seconded, the Committee approved the meeting minutes.

Timetable of Key ReliabilityFirst Events — Chelsey Eppich, Managing Corporate
Counsel, reviewed the Timetable of Key ReliabilityFirst events. She recapped events since
the Committee last met and provided an overview of what will be accomplished at the end
of year Committee and Board Meetings.

Annual Review of Performance of Activities — Ms. Eppich reviewed the Committee
Charter and Committee performance to date. She reported that by the end of the Board
meeting tomorrow the Committee will have performed all required and relevant activities for
the year without concern. Upon a motion duly made and seconded, the Committee voted to
approve the Summary of Performance of Specific Duties for 2024.

Director Training Discussion — Ms. Schaefer reviewed recent director training and then
spoke to the upcoming, more intensive onboarding session planned for the significant
number of new Board members. She noted that this will be a revamp of the regular
onboarding materials, and will occur over two half days on February 18-19. There was
discussion of a planned Westinghouse tour, and touring a nuclear training facility was
raised as a new idea. The Committee also discussed new potential training topics, which
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included new and dispersed ownership in the compliance space, renewables, markets, and
distributed energy resources. Ms. Schaefer shared that RF could continue to build on the
existing trainings on risk and compliance topics, including emerging reliability risks with
DER, at upcoming Risk and Compliance Committee meetings.

Mr. Hipkins offered to pair a FirstEnergy tour with the upcoming May Board and Committee
meetings, and there was discussion on logistics. He will inform the Board of details in the
future. Ms. Soller noted she saw value in the private funding suggestion since deals are
becoming increasingly complex with options, contract structure and understanding the risks
with registration and CMEP. Mr. Hipkins noted that it is hard to strike a balance with training
for stakeholder directors and independent directors, given their varying levels of
knowledge. He stated that it may be valuable to inform the independent directors of
courses on how the electric grid works and how utilities make money to get foundational
knowledge. Ms. Carroll agreed, stating that this would be helpful. The Committee decided
to prioritize electric markets training from a markets expert on RF staff and agreed to
schedule that training. They also discussed the possibility of a future data center tour.

Next Meeting — Chair Snead noted that the next Committee meeting will occur on April 30,
2025 in Cleveland, OH.

The Committee then went into closed session at 3:19 pm (ET).

PUBLIC

Closed Session

2025 Board Chair, Vice Chair, Lead Independent, and Committee Assignments —
Chair Snead led a Committee discussion on the Board officer positions. She shared that
Mr. Smyth and Mr. Peeler both agreed to serve another year in their roles as Chair and
Vice Chair, and that Ms. Burkey agreed to serve as Lead Independent Director after the
passing of Pat Cass. Upon a motion duly made and seconded, the Committee nominated
Antonio Symth as Board Chair, Nelson Peeler as Board Vice Chair, and Joanna Burkey as
Lead Independent Director for 2025.

Chair Snead then led a discussion on the Board committee assignments and chairs.

She presented a draft of proposed Board committee assignments for 2025, and discussed
the committee preferences submitted by the Board members and their willingness to move
committees or serve additional roles. The Committee looked at various ways to arrange the
committee assignments given these preferences. Ms. Snead also shared that the Board
has previously started new Board members on the Nominating and Governance Committee
when it makes sense. The Committee discussed how to account for logistical constraints
such as ensuring quorum given that both the Risk and Compensation Committee and the
Talent and Compensation Committee require a majority of independent directors, and the
Finance and Audit Committee and Nominating and Governance Committee meet
concurrently. The Committee concluded that given the independent director search and



Nominating and Governance Committee Minutes
December 4, 2024

level of Board turnover, it will wait until early 2025 to obtain full board approval on the
committee assignments.

Board Turnover and Independent Director Search — Niki Schaefer, VP and General
Counsel presented plans for the Independent Director search with the board turnover. The
Committee discussed the considerations, possibilities and timelines.

Adjourn — Upon a motion duly made and seconded, Chair Snead adjourned the
Committee meeting at 3:44 pm (ET).

As approved on this 30" day of April, 2025 by the
Nominating and Governance Committee,

M D

Niki Schaefer
Vice President General Counsel & Corporate
Secretary
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Attachment A

Others Present at Nominating and Governance Committee Meeting

Chelsey Eppich ¢ ReliabilityFirst

Niki Schaefer « ReliabilityFirst

Kristen Senk ¢ ReliabilityFirst

Jim Uhrin « ReliabilityFirst

Tom Scanlon ¢ ReliabilityFirst

Matt Thomas ¢ ReliabilityFirst

Joan Soller « Director, Supplier Sector, Wabash Valley Power Alliance



