ELECTRICITY SUPPLY PENSION SCHEME

Minutes of the 42nd Annual General Meeting of Members of the Scheme held as a virtual
meeting by Webinar provided by EPTL’s legal adviser, Fieldfisher, on Tuesday 19
November 2024 commencing at 1pm.

Present

Melanie Cusack

Council Members of EPTL

Directors of EPTL

Kevin Groves

Sue Hands

Mark Smith

Ninety-one members of the Scheme

Advisers in attendance
David Gallagher
Jennifer O’Neill

Philip Peverelle

Chair, Electricity Pensions Trustee Limited

Scheme Secretary
ESPS Financial Controller
Capita

Fieldfisher, EPTL Legal Adviser
Aon, EPTL Investment Adviser
PwC LLP, Scheme Auditors

Minutes Actions
Notice convening the Meeting
1. The notice convening the meeting was taken as read. The Scheme Secretary:

e welcomed those present;

e outlined the purpose of the AGM and explained the process for raising a
question;

e noted that the documents relevant to the AGM had been emailed to
attendees who had registered to join the meeting and placed on the ESPS
website;

e noted that the meeting would be recorded and the recording would be
held by Fieldfisher and would be available to Scheme members on
request; and

e noted that a copy of the presentation slides would also be placed on the Capita
ESPS website.

Introduction
2. The Chair opened the meeting and:

e welcomed the members and others present;

e introduced the main speakers and outlined the meeting proceedings;

e reported on the make-up of the EPTL Board (nine Board Directors and
three Reserves) during the last year and on the changes to the Board




following the EPTL Council meeting held on 13 November 2024;

e thanked all those who had served on the Council and Board of EPTL
(including any outgoing members), together with the professional
advisers and the Capita staff, for their respective contributions to the work
of the Scheme during the year; and

e noted that as the Scheme Report and Accounts had been reviewed by the
EPTL Board, a formal proposer and seconder were not required for these
to be received at this meeting.

Minutes of the Annual General Meeting held on 21 November 2023

3.

The minutes of the Annual General Meeting held on 21 November 2023 were
agreed as a correct record. In response to a member question the Chair
confirmed that the statements made at AGMs as to the effect of member
resolutions was correct. The Chair put approval of the minutes to the vote using
an electronic voting system and 91% of members voting approved the minutes.

Matters arising out of the minutes for the 2023 Annual General Meeting

4.

The Scheme Secretary covered the matters arising out of the minutes as detailed
in minutes 5 to 10 below followed by questions on the matters arising.

The Chair confirmed that at the 2023 AGM, the 2022 AGM minutes had been
updated. At the 2023 AGM XXXX XXXXXXX (E.ON UK Group pensioner) had made
a statement regarding the 2022 AGM minutes when they were tabled for
approval (2023 minute 4). At this 2024 AGM XXXX XXXXXXX raised concerns
about how this had been dealt with by amending the 2022 minutes — he had
expected to see his statement in the 2023 AGM minutes. Approved minutes
following the following year's AGM would be published on the ESPS website.
XXXX XXXXXXX noted that the point he had raised was the issue of “employer of
last resort” at the 2018 AGM and at subsequent AGMs. At the 2019 AGM it was
minuted that ‘David Gallagher further responded that trustees and others would
only have been aware of what was contained in the end legislation rather than
what might or might not have been discussed by Government at the time’. David
Gallagher had responded to XXXX XXXXXXX by providing a comprehensive
response to his question. XXXX XXXXXXX noted that the recent review showed no
evidence of the trustees of EPTL being made aware that the Government was no
longer the employer of last resort.

Group Trustee Elections (2023 minute 19) - there had been correspondence
outside of the AGM with the individual who had raised this point and it was noted
that there was a resolution to be discussed later in the meeting on a similar point.

Including details of Group pension increases in the Scheme Accounts (2023
minute 20) - this had been discussed by EPTL and the decision was that this was
not an appropriate matter for the Scheme Accounts. If members needed details
of pension increases for their own Groups, these were published in the respective
Group Accounts.

Protected Persons (2023 minute 22) - the number of Protected Persons was not
something that was held centrally as member data was held by the individual




10.

11.

12.

Groups. It was noted that previously this information had been requested from
the Groups if it was required, for example in 2014 when responding to a
consultation.

Member Resolutions from the 2023 AGM - there were two Resolutions passed at
the 2023 AGM:

e The first Resolution related to pension increases with RPI above 5%, and
the Scheme Secretary explained that this had been discussed by EPTL and
that an email had been sent to Groups during December 2023 to advise
them of the discussion held at the AGM and that the corresponding
Resolution had been passed.

e The Second Resolution related to a draft Code of Procedure relating to the
capping of pension increases be adopted by Groups where there is an
Independent Trustee as set out in the Resolution. The Scheme Secretary
explained that this had been discussed by EPTL and, as it related to the
Scheme documentation, was referred to EPL. EPL discussed this and
determined it was a matter for Groups. EPTL noted this at their next
meeting, and this was included in the Bulletin that was sent to Groups
following an EPTL meeting.

It was noted on the presentation slides that the date of the 2025 AGM would be
Tuesday 18 November 2025. The Scheme Secretary noted this would follow the
usual process of details being sent to members via Groups during 2025 and then
published on the website closer to the date of the meeting.

Regarding holding the AGM on a virtual basis, the Scheme Secretary confirmed
that each year EPTL discusses the format of the AGM. It was noted that:

e the positive benefits of holding a virtual AGM were - higher attendance
which was shown using attendance figures from the past twelve years;
reduced time and expenditure of travel for all; avoiding weather and
travel issues; and more environmentally friendly;

e the negative aspects included - the technical issues experienced at the
2022 AGM; the recognition that interaction was reduced; and that hybrid
meetings were difficult to get an equitable balance between those in the
room and those attending virtually; and

e EPTL concluded that, on balance, the pros outweigh the cons and the
AGM should continue to be held virtually, although this decision will
continue to be reviewed each year.

XXXX XXXXXXX (Magnox Group pensioner) raised a question on why the individual
Group pension increases would not be published in the Scheme Accounts. The
Chair and the ESPS Financial Controller explained that this had been discussed by
EPTL but permission would be needed from each Group to include this
information, and it is not something EPTL can compel them to share. XXXX
XXXXXXX agreed to pick this back up under the resolutions later in the meeting
but explained his strong feelings regarding this point.

EPTL




13.

14.

15.

XXXX XXXXXXX (E.ON UK Group pensioner) raised a point about Groups not
holding AGMs.

XXXX XXXXXXX (E.ON UK Group pensioner) asked if the consolidated scheme
document could be included on the scheme website. David Gallagher explained
that members were entitled to a copy of the Trust Deed and Rules —however, the
document was the central scheme document and would not include any
amendments specific to an individual Group. The Scheme Secretary explained
that a consolidation of the central document was currently in progress and could
be added to the website after this had been signed, noting this would not be
immediate.

XXXX XXXXXXX (UKPN Group pensioner) noted he had received a reply from David
Gallagher outside the meeting regarding his question on Protected Persons and
thanked David Gallagher as this had been helpful.

Capita

Report of the Scheme Trustee

16.

The Scheme Secretary covered the Report of the Scheme Trustee which noted
that:

e the September 2024 RPI figure had been announced at 2.7%;

e Rule 26 of the Scheme Rules provided that for most Defined Benefit (DB)
members, pensions in payment to members and spouses and dependants
should be increased in line with the increase in the RPl over the 12 months
ending in the previous September — however, where RPI increases are
more than 5%, pension increases could be limited by Principal Employers
to less than the full increase in RPI, subject to the increase being not less
than 5%;

e it was possible, therefore, depending on the decisions of Principal
Employers that provision for pensions increases might differ between and
within individual Groups of the Scheme;

e a members’ resolution was discussed later in the meeting on "next year's
increases", that is pension increases with effect from 1 April 2025;

e the number of active Groups within the Scheme as at 31 March 2024 was
twenty-three and the number had since reduced to twenty-two following
the merger of the E.ON UK and Npower Groups; and

e During the year to 31 March 2024 there had been two Scheme-wide
Deeds of Amendment: the first of these Deeds was dated 19 June 2023
and covered Clause 16 — the Expenses of Administration could be paid
out of a reserve created at an actuarial valuation; the second of these
Deeds was dated 30 July 2023 and covered Deferred Members
participation in General meetings




17. Some of the main matters addressed by the EPTL Board during the year since the
last AGM included:

e the Annual Report and Financial Statements;

e arrangements for the Scheme AGM 2024 and EPTL Council meeting 2024;
e monitoring of the Scheme Risk Register;

e publication of the Scheme TCFD report;

e liaison with The Pensions Regulator (“TPR”) and DWP;

e TPR General Code of Practice;

e adhering to TPR guidance on equality, diversity and inclusion;

e monitoring the management and performance of the Unitised Fund UK
Forestry Sector;

e Group matters including the merger of the E.ON UK and Npower Groups;
and

e reviews of EPTL’s advisers.

Report by the EPTL Legal Adviser
18. David Gallagher:

e recapped on the history of the ESPS, including an explanation of the
“protected persons” status and historic position of the pension increase
Rules within the Scheme;

e provided an update on the legal activities undertaken during the year
including: ongoing liaison with TPR regarding pension dashboards; the
Court of Appeal case relating to the validity of scheme documents
involving the communications company Virgin Media; General Code of
Practice from TPR which required an Own Risk Assessment and Effective
System of Governance; TCFD matters in the ESPS at Scheme and Group
level; and the Npower Group merged into the E.ON UK Group.

19. Looking ahead to 2025, David Gallagher covered:

e the expected conclusion of the winding up of the Carillion Group;

the October 2024 budget changes to tax treatment of death benefits;
e the Pension Schemes Bill;

e the publication of the Government pensions review; new funding regime
comprised of legislation and DB Funding Code of Practice from TPR; and

e TNFD, a global taskforce focusing on nature-related investments.

20. David Gallagher explained the TCFD report had been published for the last three
years and was made available on the ESPS website. He asked for members to use
the electronic voting whether they had read the Scheme wide TCFD report, just
the Report for their Group or had not read the Report. David Gallagher explained
there was no right or wrong answer and that this was just for information. The




results of using the voting was:
e 10% had read the whole scheme Report;
e 15% had read the Report for their Group; and
e 75% had not read the Report.

Report by the EPTL Investment Adviser

21. Jennifer O’Neill of Aon reported on various investment matters during the year
to September 2024 including:

e investment conditions which generated positive returns in most asset
classes over the period;

e inflation had continued to moderate in most major economies as the
global situation was proving to be more resilient than previously
anticipated;

e bond yields remained high in many countries over the period as central
banks around the world maintained tight monetary policy, with softened
expectations around the pace of interest rate cuts; and

e the input to the third year TCFD work in the ESPS with the next full year
TCFD Report being due in October 2025.

22. Jennifer O’Neill went on to report on the performance of the ESPS Forestry Sector
which showed:

e a 12-month absolute return of -0.3% to 30 September 2024 due to
inflation and market volatility continuing to impact timber prices and
forestry asset values; and

e a cumulative 5-year return of 116.8% to 30 September 2025 due to the
strong position of UK commercial forestry as an asset class over recent
years, which until recently had driven up capital values supported by
significant increases in timber values.

Presentation on the Scheme Accounts for 2023/24

23. Sue Hands, ESPS Financial Controller, gave a presentation on the matters dealt
with in the Scheme’s Annual Report and Consolidated Financial Statements for
2023/24 and noted:

e that the Financial Statements showed the position for the Scheme as a
whole, and confirmed that these met all statutory and reporting
requirements;

e each of the Groups produced its own Report and Financial Statements
and members should also refer to the Report and Financial Statements
for their own Group, as Groups were actuarially independent.

24. Key points from the Scheme accounts included that:

e during the year, pension contributions of approximately £0.464 billion
had been received;




25.

e pension benefits of approximately £1.735 billion had been paid;

e the value of the Scheme’s investments had reduced by approximately
£2.2 billion; and

e asat 31 March 2024 the Scheme’s assets were valued at £31.9 billion.

Groups continued to be required to make representations to EPTL, generally on
an annual basis, to provide assurance that devolved activities and regulatory
matters were being undertaken to the required standards.

Matters Arising from the Presentations

26.

27.

28.

29.

XXXX XXXXXXX (E.ON UK Group pensioner) felt that the survey earlier in the
meeting regarding the TCFD Report should have made a distinction between not
having read the report out of lack of interest and not having been aware it was
there. The Chair and David Gallagher explained that the survey was done out of
interest and that no matter the outcome, the report would continue to be
produced as it was a legal requirement. The Chair also noted that the report had
been produced for 3 years now and had been noted at the two previous AGMs.

XXXX XXXXXXX (E.ON UK Group pensioner) felt that including the old pension
increase rules are irrelevant as he said the cap was never applied no matter how
high inflation was and mentioned the Braganza case as saying that Principal
Employers needed to provide justification when using discretionary power such
as the pension increase cap. David Gallagher noted that he was comfortable to
say that the case applied in terms of the control of discretionary powers but was
not sure that it required the justification be provided in writing as asserted by
XXXX XXXXXXX.  XXXX XXXXXXX asked David Gallagher to confirm whether the
Braganza case required employers to share their reasoning (on whether to
maintain a pension increase cap in any particular year) with the trustees and
David Gallagher agreed to seek instructions from EPTL on whether to look into
that matter and respond.

XXXX XXXXXXX (Group name or member status was not given), whilst saying he
felt the same as XXXX XXXXXXX regarding the TCFD report survey, asked a
question on whether the Scheme’s investment strategy included CSR and
sustainability assessments, and if horizon scanning was done. The Chair
responded with an explanation that EPTL was responsible for the Forestry Sector
but that each Group produced their own statement of investment principles and
implementation statements regarding Group assets. Jennifer O’Neill and the
Chair explained what was required at a Group level regarding qualitative and
guantitative monitoring of investments and reporting on that.

XXXX XXXXXXX (E.ON UK Group pensioner) asked a question regarding the change
to RPI mentioned in David Gallagher’s presentation. The Chair and David
Gallagher explained that the change was related to how RPI is calculated by the
Office of National Statistics and was not a change being made by the Scheme.
David Gallagher agreed to send XXXX XXXXXXX the relevant slides from the
previous AGM where it had been explained in more detail.

Fieldfisher

Fieldfisher




Receipt of Annual Report and Financial Statements

30. The Scheme’s Annual Report and Consolidated Financial Statements, and the
Auditors’ Report thereon for the year ended 31 March 2024, were formally
received noting the number of votes of those voting as 94% for and 6% of those
against.

Members’ Resolutions

31. The Scheme Secretary noted that Members’ resolutions voted on and carried at
the Scheme AGM did not have any power conferred upon them and could not
instruct EPTL, Group Trustees, Employers or others involved in the running of the
Scheme. If the resolution was carried, EPTL (and EPL if appropriate) would be
notified of the result and might or might not decide to take any action in response
to the resolution. He noted that this was usually included before each resolution
but as there were six this was being included at the start and would apply for all
of the resolutions.

32. The Chair noted that it would be helpful for the Board, members attending and
advisers if when a member proposes a resolution they could also explain what
contact they had with their own Group about the issue.

Members’ Resolution 1

33. XXXX XXXXXXX (UKPN Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the first resolution shown below and
XXXX XXXXXXX spoke in support of it as did other members in attendance. XXXX
XXXXXXX explained that successive shortfalls against inflation had a compound
effect, similar to compound interest, but in the opposite direction. In response
to questions from the Chair XXXX XXXXXXX confirmed that he had not raised this
issue with UKPN and XXXX XXXXXXX confirmed that he had not raised it with E.ON.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out
below, for transmission to the Chairman and Trustees of each ESPS Group.

Having noted and considered the Explanatory Note below, now requests that:

(a) any Principal Employer under the Scheme who increased pensions in
payment in 2023 and/or 2024 by less than the full RPI-related measure for such
increases should now

(b) use next year’s increases payable for such pensions under the Scheme as an
opportunity to take such additional steps as may be necessary (having regard to
actuarial advice) to fund a two-year programme designed to

(c) mitigate the otherwise permanent reduction in the value of such pensions
arising from the Employer’s under-payments in the previous two years.

34. This resolution was put to a vote using an electronic voting system. With 93%
voting for the Resolution, the Chair declared the Resolution passed.

EPTL and/or EPL




Members’ Resolution 2

35. XXXX XXXXXXX (UKPN Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the second resolution shown below and
XXXX XXXXXXX spoke in support of it as did other members in attendance. XXXX
XXXXXXX (National Grid Group pensioner, Trustee and EPTL Director) spoke
against it giving an explanation of his experiences of being a Trustee and his belief
that this was already the case.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out

below, for transmission to the Chairman and Trustees of each ESPS Group.

Having noted and considered the Explanatory Note below, and noting also the role of
Scheme AGMis in keeping under review the conduct of the general business of the
Scheme, now calls upon EPL [sic] to ensure that all Groups have arrangements in place
whereby Group Trustees can at appropriate intervals be ELECTED to office as specified

by the Scheme’s constitution.

36. This resolution was put to a vote using an electronic voting system. With 85%
voting for the Resolution, the Chair declared the Resolution passed.

EPTL and/or EPL

Members’ Resolution 3

37. XXXX XXXXXXX (UKPN Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the third resolution shown below and
XXXX XXXXXXX spoke in support of it.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out

below, for transmission to the Chairman and Trustees of each ESPS Group.

Having noted and considered the Explanatory Note below, now asks EPTL to make arrangements for

a small working group of Scheme Members who will:

(a) consider the quality and effectiveness of Group communications issued to Members at the
time of annual pension increases, with a particular focus on clarifying the structure and contents

of pensions in payment, and

(b) recommend drafting improvements to enable the production of a standard generic form
of communication that could be used by any and all Groups at the required times

notwithstanding specific differences of detail.

38. This resolution was put to a vote using an electronic voting system. With 89%
voting for the Resolution, the Chair declared the Resolution passed.

EPTL and/or EPL




Members’ Resolution 4

39. XXXX XXXXXXX (UKPN Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the fourth resolution shown below and
XXXX XXXXXXX spoke in support of it. XXXX XXXXXXX (EDF Group Deferred
member and EPTL Director) spoke to say that some Groups already had this in
place, driven by activity at Group level and that this was something that could be
done by approaching individual Groups rather than at EPTL level. XXXX XXXXXXX
explained that his own Group did as well but that these examples were not
enough.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out

below, for transmission to the Chairman and Trustees of each ESPS Group.

Having noted and considered the Explanatory Note below, now calls upon EPTL to
request the Chairman of each relevant Group to respond briefly and in writing (if they
have not already done so) to Members’ Resolution Number 2 on the agenda of last
year’s Meeting (see paragraphs 28 to 30 of the Minutes thereof), with a view to
enabling EPTL to collate and circulate for discussion the positions of the relevant Groups

in relation to that Resolution.

40. This resolution was put to a vote using an electronic voting system. With 90%
voting for the Resolution, the Chair declared the Resolution passed.

EPTL and/or EPL

Members’ Resolution 5

41. XXXX XXXXXXX (E.ON UK Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the fifth resolution shown below and
XXXX XXXXXXX spoke in support of it. XXXX XXXXXXX (National Grid Group
pensioner, Trustee and EPTL Director) spoke against it. The Chair and David
Gallagher explained the reasons the version of the minutes available on the public
website of ESPS were anonymised including the data protection policy and that
members would need to consent to have their names shared.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out
below.

Having noted and considered the Explanatory Note set out below, now requests that the
Minutes of this Annual General Meeting should not be anonymised. **

Accordingly, all speakers are asked to give full and meaningful consent to the use
of their names being published in the EPTL Minutes of this Meeting and of any
subsequent EPTL AGM.

*k the process of removing identifying information from something so that the
original source cannot be known (Cambridge Dictionary).




42. This resolution was put to a vote using an electronic voting system. With 83%
voting against the Resolution, the Chair declared the Resolution to not have
passed.

Members’ Resolution 6

43, XXXX XXXXXXX (E.ON UK Group pensioner) and XXXX XXXXXXX (E.ON UK Group
pensioner) had proposed and seconded the sixth resolution shown below and
XXXX XXXXXXX spoke in support of it as did other members in attendance. David
Gallagher spoke about EPTL’s historic response to proposed legislation which
impacted the ESPS.

We, the under-signed Members of the Scheme, invite other Members of the Scheme at
this Annual General Meeting to consider and, if thought fit, adopt the Resolution set out
below.

Having noted and considered the Explanatory Note below, requests the Board of
Directors of EPTL, following consultation with Groups, to prepare, publish, and issue to
the Department of Work and Pensions a Scheme-wide statement in terms that confirm
that any major changes that are planned to be made to the structure or governance of
the UK’s defined benefit pension schemes:

(a) must be driven by the overriding need to strike a fair balance between the
interests of scheme employers and the interests of their members,

(b) must provide, in each case where it is relevant, for the full and fair sharing of any
available surplus as a condition precedent to changes, and

(c) must ensure there is no dilution of the fiduciary duty of scheme trustees to act

at all times in the best interests of scheme members.

44. This resolution was put to a vote using an electronic voting system. With 63%
voting for the Resolution, the Chair declared the Resolution passed.

EPTL and/or EPL

Any Other Business

45. XXXX XXXXXXX raised concerns about the role of the AGM and expressed the view
that the Scheme had been structured so that employers were not answerable to
the members and that the Scheme Trustee hosts the AGM and receives member
criticism when the employer is responsible for the issues which members were
raising.

46. XXXX XXXXXXX asked about the two Scheme wide amendments and details about
the payment of expenses. The Chair, Scheme Secretary and David Gallagher
explained that: the first scheme wide amendment relating to a change to the
expenses of administration was a very technical change and that expenses were
still funded by the Employer, it is just that the amendment allows for it to be
funded via an expense reserve; the second scheme wide amendment was a
change to clarify the position of deferred members at General Meetings following
an inconsistency identified.




Date of 2025 Scheme AGM

47. As reported earlier in the meeting it was confirmed that the next Scheme AGM
would be held on Tuesday 18 November 2025, with the starting time to be
confirmed. The Chair advised members and attendees to enter the date in their
diaries. The Chair encouraged members to raise issues with their Groups ahead
of the AGM rather than bringing them to the Scheme Trustee when it did not have
relevant powers.

Conclusion

48. There was no further business and the meeting concluded at 3.43 pm.

Note to Members:
1. the anonymised version of these minutes can be shared freely.
2. the presentation slides and TCFD report are available on
espspensions.co.uk




