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Minutes

Board of Directors * Finance and Audit Committee
Teleconference

March 20, 2025

ReliabilityFirst Corporation « Cleveland, OH

Open Session

Call to Order — Chair Joanna Burkey called to order a duly noticed closed meeting of the
Finance & Audit Committee (Committee) on March 20, 2025, at 1:00 p.m. (ET). A quorum
was present, consisting of the following members of the Committee: Chair Joanna Burkey;
Craig Creamean; Nelson Peeler; Robert Taylor; and Joseph Trentacosta. A list of others
present during the Committee meeting is set forth in Attachment A.

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

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

2026 Budget Assumptions and Operating Reserve — Beth Dowdell, Senior Director
Corporate Services, led a discussion on the 2026 budget assumptions and operating
reserve. She opened by noting that in the appendix of the slide deck are the strategic plan
and SWOT analysis that formed the basis of the budget assumptions. She then presented
the 2026 budget timeline with the different steps of review and approval.

Next, she discussed the prior year’s budget projections for 2026 and flagged some
differences in medical benefits costs. Ms. Dowdell then shared some key initiatives that RF
is working on in furtherance of its strategic plan, including cloud computing and migration,
Al optimization and exploration, and grid monitoring, analysis, and reporting. Mr. Peeler
shared that he is most interested in the financial impact on RF of these initiatives. Ms.
Dowdell responded that the cloud-related initiatives are the result of end of life for some of
RF’s existing technology. She stated that Al initiatives will at first require more resources
and will then result in efficiency gains; and that the monitoring, analysis and reporting
initiative will require additional staff.

Ms. Dowdell then moved on to the next slide of initiatives related to energy policy, external
outreach with stakeholders, and FERC Orders/Standard requirements, noting that existing
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staff can perform some of this work. Mr. Taylor noted that it would be helpful to hear more
about the plan to roll out Microsoft Copilot to all staff. Mr. Noel described RF’s plan and
discussed the low cost given the non-profit pricing RF was given. Ms. Dowdell noted that
RF has a technology champion team to make sure RF employees are using Microsoft
Copilot to realize efficiency gains.

Ms. Burkey asked how NERC and the Regions are handling the pressure associated with
increased demands and balancing those demands with the work necessary to meet the
core regulatory mandates. Ms. Dowdell answered by first describing the “start, stop,
continue” exercise that RF executives engage in every year to look at the organization
holistically and determine what new work can replace old work. Ms. Dowdell also shared
that RF’s headcount requests are consistent with other Regions.

The discussion then moved to budget composition, and Ms. Dowdell shared that 87% of
the RF budget is driven by fixed costs such as salary and benefits. Ms. Dowdell then
highlighted the key budget drivers, including employee merit increases, medical insurance
increases, increasing meetings/travel, continued tabletop exercises, modernization of
SharePoint and Azure to cloud solutions, and ongoing modeling studies.

Ms. Dowdell reported that RF realized $300k of savings in 2025 when it switched to the
current 18-month benefit plan, however there are a few large claims pending and the last
medical insurance increase was only 10%, so RF is likely looking at a significant increase
in medical costs. Mr. Gallagher noted that RF is too small to self-insure. Mr. Taylor asked if
there was an opportunity to join forces with other Regions to get more competitive pricing
and a discussion ensued about the challenges that that could present.

Ms. Burkey noted that the data she has been seeing for merit increases is between 0-3%.
She asked if the 18% estimate is likely to stick, and Ms. Dowdell explained that it is hard to
predict and that RF will receive a 2% discount on renewal. Mr. Gallagher explained that for
the last few years, RF has enjoyed a significant reduction in the cost of benefits. Mr. Peeler
asked if RF could translate the percentages into actual dollar amounts. Mr. Taylor asked
about benchmarking benefit costs and Ms. Dowdell explained how the Talent and
Compensation Committee benchmarks benefit costs. Mr. Trentacosta shared that he has
seen data for 1-4% merit increases and medical insurance increases of 5-8%. Mr. Taylor
shared that he has seen data for merit increases of 3.5-5%. Ms. Dowdell then discussed
how meeting and travel expenses have remained flat for the past few years and that RF
believes these costs will increase slightly in 2026. She also discussed software that the
Regions had to purchase to do required modeling studies.

Ms. Dowdell then described the FTE due diligence process and the analysis that takes
place that leads to an FTE request. She explained how that process led to 4 FTE requests
for 2026, which includes an engineer, a communications specialist, a process coordinator,
and a business analyst. She also walked the Committee through the overlap position that
RF would like to convert to its official headcount.
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Mr. Taylor asked what the communications specialist role will do, and Ms. Holder explained
that this position is necessary due to increasing in-reach in the state outreach space and
interested stakeholders beyond the traditional audience of the state outreach team (such as
Chambers of Commerce). She also explained that given the increase in studies and
modeling, there is a need to communicate that work with the public and RF needs
additional resources to do that work.

Ms. Dowdell discussed budget risks and shared that in evaluating risks to the budget, RF
prepared a budget that reflects the work RF needs to do regardless of the uncertainty of
current actions of the administration. Mr. Gallagher asked for the Committee’s thoughts on
that approach and the Committee agreed that RF needs to identify, with a lean view, what
needs to be done to achieve the mission. Mr. Gallagher noted that FERC must approve the
budget.

Ms. Dowdell then discussed the early budget numbers which come in at $35,889,331 for
2026, a 7.5% increase over 2025. That increase is made up of personnel expenses,
operating expenses, travel and meetings, and fixed assets. She described the work the RF
finance team performed to trim the budget, such as removing contract dollars and software
purchases. There was then discussion about the right level of detail to provide to the
Committee about the work behind the request for each of the FTEs.

Upon a motion duly made and seconded, the Committee unanimously approved the 2026
budget assumptions. Ms. Dowdell then discussed the operating reserve, and upon a motion
duly made and seconded, the Committee unanimously approved the $1 million operating
reserve.

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

Adjourn — Upon a motion duly made and seconded, Chair Burkey adjourned the
Committee meeting at 2:00 p.m. (ET).

As approved on this 30" day of April, 2025 by the
Finance and Audit 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

Tim Gallagher « ReliabilityFirst
Niki Schaefer « ReliabilityFirst
Diane Holder « ReliabilityFirst
Jeff Craigo * ReliabilityFirst
Beth Dowdell « ReliabilityFirst
Marcus Noel * ReliabilityFirst
Christi Klein « ReliabilityFirst



