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RELIABILITY FIRST

Minutes
Board of Directors - Nominating & Governance Committee

March 5, 2025

ReliabilityFirst Corporation « Cleveland, OH

Open Session

Call to Order — Chair Melika Caroll called to order a duly noticed closed meeting of the
Nominating & Governance Committee (Committee) on March 5, 2025, at 8:02 am (ET). A
quorum was present, consisting of the following members of the Committee: Chair Melika
Carroll; Lesley Evancho; Craig Grooms; Vinit Gupta; and Joan Soller. A list of others
present during the Committee meeting is set forth in Attachment A.

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

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

Independent Director Discussion — Joanna Burkey presented the independent director
candidate on behalf of the search task force and explained the process. She shared the
recent history of independent directors at RF and the formation of the search task force.
She highlighted the need for an individual who understands the industry, the intersection of
reliability and the markets, and has institutional ERO knowledge given the potential for
CEO retirement during the 12-15 year tenure of an independent director. Ms. Burkey
discussed how the search task force engaged the search firm Carter Baldwin, who agreed
it would be reasonable to interview Ken Seiler (retired Vice President of Planning at PJM)
and conduct a modified search for the determined candidate profile. Ms. Burkey then
reported that the search task force held multiple meetings from December to March, and
then unanimously decided to recommend Mr. Seiler for the independent director position.

Chair Carroll reviewed the committee assignments and noted minor changes to those
assignments with Mr. Seiler serving as Risk and Compliance Committee Chair. She then
discussed the Governance Standards as the only document requiring revisions to
accommodate a recently retired industry director. Ms. Schaefer provided additional
information about the two options to revise the Governance Standards. Mr. Gupta asked a
question and started a Committee discussion on the Independent Director Criteria and
requiring a majority of independent directors coming from outside the industry.
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Next Meeting — Chair Carroll noted that the next Committee meeting will occur on April 30,
2025, in Cleveland, OH.

Adjourn — Upon a motion duly made and seconded, Chair Carroll adjourned the
Committee meeting at 8:27 (ET).

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

" D~

Niki Schaefer
Vice President General Counsel & Corporate

Secretary

PUBLIC



PUBLIC

Nominating and Governance Committee Minutes
March 5, 2025

Attachment A

Others Present at Nominating and Governance Committee Meeting

Joanna Burkey * Lead Independent Director
Chelsey Eppich « ReliabilityFirst

Tim Gallagher « ReliabilityFirst

Niki Schaefer « ReliabilityFirst

Kristen Senk ¢ ReliabilityFirst

Jody Tortora * ReliabilityFirst



