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Governance framework

1.	 Providing oversight to the Cadent Foundation. (Members: Catherine Bell (Chair), Gary Baron (Cadent Executive), Mark Braithwaite, Graham Cooley, 
Emma Howell, Paul Smith, and Linda Minnis (Charities Trust.))

2.	 A specialist forum for review and discussion on financing matters to inform Board decision-making. (Members: Eduard Fidler (Chair), Gary Baron, 
Mark Braithwaite, John Holland-Kaye, Emma Howell, Alistair Ray and Sara Sulaiman.)

3.	 Established in January 2026, to provide strategic oversight and guidance on significant decisions arising during the CMA appeal process. 
(Members: John Holland-Kaye, Steve Fraser, Catherine Bell, Mark Braithwaite, Neil Corrigall, Simon Fennell and Ed Fidler.)

Within Cadent Gas Limited, our governance structure is set out below:
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Board of Directors

The following pages show details of the Directors of Cadent Gas Limited and their membership 
on Board Committees, for the 2025/26 financial year.
Our Board consists of three Executive Directors, three Sufficiently Independent Directors (including the Chair), one Independent 
Director and eleven Shareholder Nominated Directors. All the Non-Executive Directors (including the Chair) have been appointed by 
Quadgas Holdings TopCo Limited (TopCo), the ultimate parent company of Cadent Gas Limited.

Details of Alternate Directors appointed from time to time, in accordance with the company’s articles of association and the 
agreement between the shareholders of TopCo, to participate in Board meetings when their principal Shareholder Nominated 
Director is unable to attend, are available in the Directors’ report on page 110.

Executive Directors

Steve Fraser
Chief Executive Officer

Appointed 
September 2019

Skills and experience

Steve has over 20 years’ experience of 
managing and transforming infrastructure 
businesses, latterly as Chief Operating Officer 
and Board Director of the FTSE100 water 
company United Utilities. He has a degree 
in Management Studies and a master’s 
degree in Engineering Management from 
UMIST, he also holds a diploma in Advanced 
Management from Harvard University. After 
leaving education, Steve trained in utilities 
operations working across water, electricity, 
and latterly high-pressure gas pipelines. He 
became a Director of Bethell Group where 
he worked to establish them as a leading 
player in the energy services sector prior to 
joining United Utilities in 2005 to run the global 
outsourcing division Energy and Contracting 
Services working across the UK, Europe and 
the Middle East.

Other key external appointments
Steve is a Non-Executive Director at 
Manchester Airports Holdings Limited.

Howard Forster
Chief Operating Officer

Appointed 
July 2021

Skills and experience

Howard joined Cadent as Chief Operating 
Officer in March 2019. He has operational 
responsibility for all of Cadent’s networks, as 
well as all asset investment and construction 
programmes, new connections business, 
and engineering and asset management 
functions with operational oversight and 
responsibility for all of Cadent’s work in the 
field, from planning, dispatching emergency 
engineers, maintaining the supply and 
balance of the network and leading end-to-
end the programmed investment across the 
135,000km of network infrastructure, serving 
11 million homes and businesses. Prior to 
joining Cadent, he was the Operations Director 
of Northern Gas Networks for over eight years, 
joining prior to the development of the RIIO-1 
Ofgem regulatory framework and, therefore, 
was involved in the regulatory engagement 
process for RIIO-GD1. Prior to that, he was 
a partner at EC Harris (now part of Arcadis) 
for more than ten years, leading the power 
distribution sector and primarily involved 
in construction project management and 
controls for major investment programmes, 
assisting in several utility company 
acquisitions in the sector across the world.

Gary Baron
Chief Financial Officer

Appointed 
April 2025

Skills and experience

Gary was appointed Chief Financial Officer 
in April 2025 having joined Cadent in 2022 
as Director of Finance and Property, and 
served as interim Chief Financial Officer 
from September 2024. He has over 20 years’ 
experience in senior financial, commercial 
and operational roles across the UK utilities 
sector, including 17 years at FTSE-listed 
United Utilities, where he was ultimately Group 
Controller and a board member of several 
profitable non-regulated businesses.

As CFO, Gary leads Cadent’s financial strategy, 
ensuring strong governance, regulatory 
compliance and long-term value creation.  
He has significant experience of operating 
within regulatory frameworks and has 
supported the successful delivery of 
numerous multi-billion-pound Totex 
programmes. Gary brings broad leadership 
experience from previous roles spanning 
Audit, Treasury, Management Accounting, 
Financial Reporting, Property, Programme 
Management and Operational Control. 
A Fellow of the Institute of Chartered 
Accountants in England and Wales, Gary 
is committed to driving robust financial 
performance, balance sheet resilience and 
sustainable business outcomes.
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John Holland-Kaye
Chair 
Sufficiently Independent 
Director

Appointed 
February 2026 as Chair 
(previously appointed SID from 
September 2025)

Committee membership
Nomination (Chair); Group Finance 
Steering Committee; Cadent 
Foundation Board 

Skills and experience
John brings over 30 years of 
leadership experience across 
executive and non-executive 
roles in complex, regulated 
sectors, including energy, 
transport and utilities. He served 
as CEO of Heathrow Airport 
from 2014 to 2023, leading its 
transformation into one of the 
world’s leading airports. Having 
joined Heathrow in 2009 as 
Commercial Director, he later 
became Development Director, 
overseeing a £1 billion annual 
capital programme and delivering 
Terminal 2 on time and to budget. 
Earlier in his career, he held senior 
roles including Divisional CEO 
at Taylor Wimpey, Managing 
Director of National Sales at 
Bass Brewers and Manager at 
L.E.K. Consulting. John brings 
extensive experience of working 
with government, regulators 
and investors, alongside 
significant board experience, 
including non-executive roles 
at Thames Tideway, Thames 
Water and Mace, and expertise 
in safety, sustainability and 
stakeholder engagement.

Other key external 
appointments
John is Non-Executive Chair for 
Sizewell C; Board Adviser for 
Stonehaven Global and Chair of 
Governors at Bedford School.

Dr Catherine Bell CB
Sufficiently Independent 
Director

Appointed
September 2016

Committee membership
Nomination; Remuneration; 
Safety; Sustainability; Cadent 
Foundation Board (Chair)

Skills and experience
Catherine had an extensive 
executive career in the Civil 
Service including in the 
Department for Business, 
where she led work on a wide 
range of trade, industry and 
regulatory issues, including 
high-level reviews of competition 
policy and utility regulation. 
She led the Department as 
Permanent Secretary. Catherine 
is also a former member of the 
Competition Appeals Tribunal.

In 2005, Catherine moved to  
non-executive roles, building up 
wide experience in the public, 
private and regulated sectors 
including the Department of 
Health, Horder Healthcare, the 
Civil Aviation Authority, Swiss 
Reinsurance GB Limited, United 
Utilities Group plc, National Grid 
Gas Limited and National Grid 
Electricity Limited.

Catherine was awarded a CB 
(Companion of the Order of Bath) 
in 2003.

Other key external 
appointments
Chair of the Cadent Foundation 
Advisory Board.

Paul Smith
Sufficiently Independent 
Director

Appointed
February 2021

Committee membership
Audit & Risk; Nomination; 
Remuneration (Chair); 
Sustainability (Chair);  
Cadent Foundation Board

Skills and experience
Paul is an experienced Executive 
with a portfolio of Non-Executive 
Director appointments 
across the Utility, Energy and 
Infrastructure sectors.

Prior to these he was Managing 
Director of SSE’s Generation 
and Gas Storage business – 
with responsibility for one of 
the largest portfolios of power 
generation assets in the UK 
and Ireland.

Earlier in his career he worked in 
the Chemical Industry for ICI plc 
and Dupont in a range of senior 
production, engineering and 
project roles. Paul was the  
Non-Executive Chair of 
Diversified Energy-from-Waste 
Management Ltd, a company 
overseeing the interests of a 
group of joint venture Energy-
from-Waste businesses, and 
a Non-Executive of Orbital 
Marine Ltd.

As a Chartered Chemical 
Engineer, he is a Fellow of the 
Institution of Chemical Engineers 
and Energy Institute.

Other key external 
appointments
Paul is currently the Non-
Executive Chair of Capstone 
Infrastructure; a Non-Executive 
Director of Green Recovery 
Projects Ltd; a Senior Adviser 
to Icon Infrastructure LLP 
and to A.T. Kearney Ltd 
(management consultants). 

Sufficiently Independent and Independent Directors

Mark Braithwaite
Independent Director

Appointed
November 2025 as Independent 
Director (previously appointed 
Shareholder Nominated Director 
from March 2017)

Committee membership
Audit & Risk (Chair);  
Group Finance Steering; 
Nomination; Remuneration;  
Cadent Foundation Board

Skills and experience
Mark has retired from Macquarie 
where he was the Head of 
Portfolio and Coverage for 
MAM Real Assets, having 
previously held senior financial 
executive roles in the energy 
and utility sectors in the UK. 
Mark is a fellow of the Institute 
of Chartered Accountants 
in England and Wales and a 
fellow of the Association of 
Corporate Treasurers.

Other key external 
appointments
Mark is a trustee of a wildlife 
charity in the UK.

Board of Directors continued
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Shareholder Nominated Directors

Deven Karnik

Appointed 
March 2017

Alternate 
Arturo Carta  
(appointed May 2025)

Skills and experience
Deven is the Head of 
Infrastructure at Qatar Investment 
Authority (QIA). He has over 30 
years of principal investing and 
investment banking experience in 
power, utilities and infrastructure. 
Prior to joining QIA in 2013, 
Deven was a Managing Director 
at Morgan Stanley, and before 
that he was a Managing Director 
at Dresdner Kleinwort. He has 
also worked at Jardine Fleming 
and Binder Hamlyn. Deven has 
previously served as a Director of 
Affinity Water Limited.

Deven is a member of the Institute 
of Chartered Accountants in 
England and Wales.

Other key external 
appointments
Deven is a Non-Executive  
Director of HK Electric 
Investments Limited and 
an alternate Non-Executive 
Director of Heathrow Airport 
Holdings Limited.

Eduard Fidler

Appointed
June 2019 as a Director 
(previously appointed Alternate 
Director from November 2018)

Committee membership
Group Finance Steering (Chair); 
Nomination; Remuneration; 
Sustainability

Skills and experience
Eduard is a Managing Director 
at Allianz Capital Partners. 
He leads asset management 
activities for a number of 
Allianz’s direct infrastructure 
investments. Eduard has over 
15 years’ experience in energy 
and infrastructure investment 
and asset management. Prior 
to joining Allianz, Eduard was a 
senior member of Blackrock’s 
Global Energy & Power team 
(formerly part of First Reserve), 
and before this investing and 
managing utility investments at 
Macquarie Infrastructure and Real 
Assets. He began his professional 
career at AMEC plc in corporate 
strategy and project engineering.

Eduard is a CFA® Charterholder, 
and a graduate of Mechanical 
Engineering from the University of 
British Columbia.

Other key external 
appointments
Eduard is a Non-Executive 
Director of Elenia Oy, Delgaz Grid 
SA and Neuconnect.

Mark Mathieson

Appointed
November 2018

Committee membership
Nomination; Safety (Chair)

Skills and experience
Mark was appointed as a 
Managing Director in Macquarie 
Infrastructure and Real Assets 
(MAM) in October 2018. Mark has 
over 30 years’ experience in utility 
infrastructure at both Executive 
and Non-Executive levels.  
He spent 26 years at SSE, 
one of the UK’s largest energy 
companies including ten years 
as a member of the Executive 
team, where he was MD of the 
Networks Division with full P&L 
responsibility for managing three 
regulated electricity companies. 
He was also CEO at Green 
Highland Renewables, the UK’s 
largest developer and owner of  
run-of-river hydroelectric  
schemes.

Mark has a Bachelor of 
Engineering in Electrical and 
Electronic Engineering from 
Heriot-Watt University in Scotland 
and he is a Chartered Engineer 
and a Fellow of the Institution of 
Engineering and Technology.

Other key external 
appointments
Mark holds several other  
Non-Executive directorship roles 
for companies and funds within 
MAM’s investment portfolio.

Simon Fennell

Appointed 
June 2019 as a Director 
(previously appointed Alternate 
Director from May 2019)

Committee membership
Audit & Risk; Nomination; Safety; 
Sustainability 

Skills and experience
Simon is an Investment Director 
at Amber Infrastructure, a leading 
sponsor, developer, fund and 
asset manager of infrastructure, 
real estate, and sustainable 
energy projects.

Simon joined Amber in 2012 and 
during his time at Amber he has 
contributed to the origination 
and asset management of a 
wide variety of infrastructure 
assets in the water and energy 
sectors. He is responsible for 
the day-to-day management of 
Amber’s electricity transmission 
investments – with responsibility 
for one of the largest portfolios of 
offshore electricity transmission 
assets in the UK.

Simon started his career working 
on combined cycle gas turbine 
power station build projects in the 
UK and subsequently went on to 
qualify as a chartered accountant 
and is a fellow of the Institute 
of Chartered Accountants in 
England and Wales.

Other key external 
appointments
Simon holds a number of 
directorship roles within 
Amber Infrastructure’s 
investment portfolio.
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Board of Directors continued

Alistair Ray 

Appointed 
July 2023

Committee membership
Audit & Risk; Group Finance 
Steering; Nomination 

Skills and experience
Alistair co-founded Dalmore 
Capital in 2009 and is CIO. He 
is a Dalmore board member, as 
well as being on the Executive 
and Investment committees. 
As CIO, Alistair is responsible 
for the asset management and 
investments into infrastructure 
assets on behalf of Dalmore 
investors. Prior to establishing 
Dalmore, Alistair held senior 
positions in infrastructure 
investment businesses, including 
at Edison Capital, Noble Group, 
Merrill Lynch and as a founding 
member of the infrastructure 
team at 3i Infrastructure plc. 
Alistair currently sits on the 
boards of Cory and Cadent and, 
until recently, sat on the board of 
Thames Tideway.

Alistair holds a Bachelor of 
Engineering honours degree.

Neil Corrigall

Appointed 
May 2022

Committee membership
Audit & Risk; Safety; Sustainability

Skills and experience
Neil is an Operating Partner for 
Macquarie Asset Management 
providing specialist support 
for their investments in utility 
infrastructure businesses.

Prior to joining MAM, Neil held 
multiple leadership roles at 
Severn Trent Plc covering 
regulation, strategy, business 
development, M&A and 
corporate finance.

Most recently, he had full P&L 
and operational accountability 
for the group’s diversified 
renewables division, Severn 
Trent Green Power, covering 
biomethane production from 
waste, onshore wind, solar 
and hydro power. Before that, 
Neil was a management 
consultant at McKinsey & 
Company focusing on utilities, 
energy and infrastructure, and 
at Coca-Cola as a strategy 
analyst. He has an undergraduate 
degree in Industrial Engineering 
and holds an MBA from London 
Business School.

Other key external 
appointments
Neil is a Non-Executive Director  
of Southern Water.

Graham Cooley

Appointed 
January 2024

Committee membership
Sustainability; Cadent 
Foundation Board 

Skills and experience
Graham started his career 
in the power sector in 1989, 
joining the CEGB and becoming 
Business Development Manager 
at National Power plc and 
then International Power plc, 
developing energy storage and 
new generation technologies. 
Graham has raised a total of over 
£600 million for British Cleantech 
SMEs. Graham was CEO of  
ITM Power plc, the first  
hydrogen-related company listed 
on the London Stock Market, 
a founding member of the UK 
Government’s Hydrogen Advisory 
Council and a Board Member 
of RenewableUK.

Graham has a PhD in Physics, 
an MBA, and is a Fellow of The 
Energy Institute (FEI), The Institute 
of Metals, Minerals and Mining 
(FIMMM), The Institution of 
Engineering and Technology 
(FIET) and was awarded the 
Lifetime Fellowship Award by 
The Bessemer Society.

Other key external 
appointments
Graham is Chair of Light Science 
Technologies, Chair of Cap-XX 
and Non-Executive Director of 
Gelion, Trustee of The Arcola 
Theatre and Patron at CleanupUK. 

Hua (Helen) Su

Appointed 
May 2021 as a Director 
(previously appointed Alternate 
Director from August 2018)

Alternate 
Xiaotian (Zoe) Sun 
(appointed March 2026)

Skills and experience
Helen is currently a Senior 
Vice President at CIC Capital 
Corporation (CIC Capital), 
focusing on the infrastructure 
sector. Prior to joining CIC, 
Helen worked in the Investment 
Banking Department at Credit 
Suisse in Hong Kong.

Shareholder Nominated Directors continued
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Sara Sulaiman

Appointed
October 2025

Committee membership
Group Finance Steering; 
Remuneration

Skills and experience
Sara joined Macquarie in 
June 2025 and is a Managing 
Director at Macquarie Asset 
Management. She has over 25 
years’ experience in the energy, 
industrials and infrastructure 
sectors within industry as well as 
investment banking and principal 
investing. She started her career 
at Petroleum Development 
Oman and Shell Chemicals 
and then moved to corporate 
finance advisory and investment 
banking at KPMG and Simmons 
and Company International, a 
boutique energy investment bank.
Since then, Sara has accumulated 
over 14 years of experience as a 
principal investor; starting at Arle 
Capital Partners, a mid-market 
European private equity fund and 
most recently at the Infrastructure 
Investment Group within J.P. 
Morgan Asset Management 
where Sara had portfolio and 
origination responsibilities 
across utilities, midstream and 
adjacent sectors. During her 
time at J.P. Morgan, Sara was 
a Non-Executive Director on 
the boards of Southern Water, 
Nortegas (a Spanish regulated 
gas distribution business), and 
North Sea Midstream Partners.

Sara is an Omani national, 
with a B.A. in Economics 
from Yale University and an 
MPhil in Economics from 
the University of Cambridge. 
She is a CIMA-qualified 
management accountant.

Other key external 
appointments
Board Director for London 
City Airport.

Emma Howell

Appointed 
March 2024

Alternate 
Desmond Wilkins 
(appointed August 2021)

Committee membership
Audit & Risk; Group Finance 
Steering; Nomination; 
Sustainability; Cadent 
Foundation Board

Skills and experience
Emma is Head of the 
Infrastructure team at Federated 
Hermes, having previously been 
Co-Head of Infrastructure and 
Head of Asset Management. 
She is responsible for all aspects 
of the Investment team’s 
activities at Federated Hermes 
Infrastructure and is a member 
of the Infrastructure Investment 
Committee. Emma has over 
20 years’ experience in the 
infrastructure sector and prior to 
joining Federated Hermes, was a 
Director at Deloitte LLP. 

Emma is a qualified 
Chartered Accountant. 

Other key external 
appointments
Board Director of Eurostar Group 
and Rivington Energy.

Bo Fang

Appointed 
March 2026

Alternate 
Xiaotian (Zoe) Sun 
(appointed March 2026)

Skills and experience
Bo is a Director of China 
Investment Corporation (CIC). 
He is responsible for CIC’s 
infrastructure investments 
globally, in particular in the 
transport, utilities, digital and 
energy transition sectors. 
Prior to joining CIC, Bo worked 
in the investment department 
at China National Petroleum 
Corporation (CNPC).
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Corporate governance report

Purpose and leadership 
Pursuant to the Companies (Miscellaneous Reporting) 
Regulations 2018, the Company applies the Wates Corporate 
Governance Principles for Large Private Companies. Our Board 
is committed to maintaining governance arrangements that are 
proportionate to Cadent’s scale, the critical public service we 
provide, and the regulatory framework under which we operate. 
This approach supports delivery of our purpose, values and 
commitments, and promotes the Company’s long‑term success 
for the benefit of stakeholders.

Purpose 
Our purpose is keeping people warm, while protecting the 
planet. This encompasses all that we do on a day-to-day basis 
to ensure we fulfil our regulatory commitments and advance our 
net zero strategy.

The Board oversees operational performance and delivery of 
regulatory outputs through comprehensive reports presented 
by members of the Executive team. These papers cover 
every element of operations, including customer satisfaction, 
mains replacement, safety, asset data, supply resilience and 
system operation; they also discuss future planning topics like 
organisational transformation. Additionally, Network Directors 
share targeted updates about their specific areas, showcasing 
projects aimed at improving performance. Through these 
updates, the Board is assured that the organisation’s purpose 
is clearly understood, efficiently managed, and successfully 
delivered. These insights also guide strategic planning 
and decisions.

Alongside operational performance, the company’s Future of 
Gas Programme is integral to its purpose. The Board’s broad 
oversight and input is informed through a standing slot at each 
Board meeting where papers and updates on key aspects of 
the programme are considered. Senior business leaders and 
external consultants deliver presentations covering topics 
such as planned biomethane scale-up and ongoing enabling 
initiatives; status updates on the HyNet project; and insights 
and analysis of significant policy decisions, the wider political 
context and their impact on Cadent and the programme. 
The Board also holds an annual strategy day, allowing 
opportunity for extended reflection and discussion outside 
the standard board cycle.

Values and culture
Our purpose is underpinned by our core values – we work 
together; we take responsibility; we drive performance;  
we shape the future – and the associated behaviours.  
These values are central to Cadent’s culture and are consistently 
reflected in reports to the Board, assisting its oversight and 
decision-making processes.

The Board has continued to oversee the progression of our EDI 
strategy through scrutiny of focused reports from the Chief 
People Officer and his Senior Leadership team. Priorities for 
2025/26 included sustaining success through ongoing 
visible leadership engagement as well as advancing disability 
confidence and further strengthening anti-racism efforts. 

In addition, at every Board meeting, representatives from one 
of our seven employee-led ED&I communities share updates 
on ongoing initiatives, practical steps taken to bring about 
cultural change and the positive difference this makes to the 
employee experience. 

Employee safety, health and wellbeing are priorities within 
Cadent’s culture. Overseen by the Safety Committee, 
all key aspects of health and safety management, including 
occupational safety, process safety and occupational health 
and wellbeing were developed and improved during the year. 
This demonstrates the commitment to deliver the Safe+Well 
Framework, aimed at going beyond routine management 
of occupational health to enrich the health and wellbeing 
of employees. Reports were also received on Safe+Well 
survey feedback, illustrating employee engagement with 
the framework. 

Our established Force for Good Framework remains the 
over-arching structure through which Cadent delivers positive 
societal impact for our customers, colleagues and wider 
communities. Focusing on outcomes of ‘Easier Warmth’, 
‘Fairer Opportunities’ and ‘Greener Society’, employee 
engagement is crucial to its success, with the opportunity 
to make a positive difference being an important element of 
Cadent culture. The Sustainability Committee retains oversight 
of progress by review of a performance dashboard presented 
at each Committee meeting. 

Our long-standing ethical framework, ‘Always Doing the Right 
Thing’, sets out the expected high standards for employee 
conduct. It is an established element of our induction process 
and a mandatory feature of ongoing training. Content was 
refreshed this year, ensuring it remains aligned and current. 
Endorsed by the Board, it is promoted by leadership and 
our network of ethics champions, ensuring it remains well 
embedded and front of mind.

Strategy
The RIIO-3 process has continued to be a significant focus for 
the Board. In-depth reports have been received from senior 
business leads at every stage of the process, with additional 
meetings scheduled to ensure timely consideration of 
developments. Following receipt of the Draft Determinations, 
the Board examined analysis on their implications for Cadent 
and the proposed strategy to address these, including the tone 
and key themes for the formal response submitted. The Safety 
and Sustainability Committees provided valuable input to these 
deliberations on matters falling within their respective remit. 
The Board’s oversight and input continued following receipt of 
the Final Determinations, leading to a decision to appeal to the 
Competition and Markets Authority, which is currently ongoing. 
The Board also retained a sharp focus on operational close out 
of the RIIO-2 period through routine performance reports and 
sought and received assurance from the Executive team of 
Cadent’s preparedness for the RIIO-3 period to deliver required 
outputs for customers. 
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The Board has consistently monitored cyber security, 
receiving updates on the Securing Operations programme, 
through which Cadent is delivering its required regulatory 
outputs; and briefings on Cadent’s cyber security posture and 
proactive steps to enhance resilience. These updates, together 
with input from external consultants, have guided the Board’s 
understanding and oversight.

The company’s net zero goals are a fundamental part of its 
strategy for fulfilling its purpose. As noted under ‘Purpose’ on 
the previous page, the Board actively reviews progress and 
offers input and guidance as the strategy develops and evolves, 
which is essential for the company’s long-term success. 

The company’s strategy, values, and culture encourage 
appropriate workforce conduct. Board oversight is provided 
by Directors with diverse experience, including Nominated 
Non-Executive, Sufficiently Independent, Independent and 
Executive members.

For more information about how the Board addresses 
purpose and leadership, please refer to the Section 172 
Statement on pages 36 to 40.

Non-Executive Chair and 
 

Sufficiently Independent Director1

Eleven Shareholder Nominated Non-Executive Directors

 Chief Financial 
Officer

Chief Operating
Officer

 

Three Alternate DirectorsGeneral Counsel &  
Company Secretary

One Independent
Director

 
 Chief Executive 

Officer

 
 

Two Sufficiently
Independent 
Directors1

Our Board composition

1.	 As defined in the Ofgem Gas Transporter Licence, under Standard Special Condition A42.

Board composition 
Each of our Directors brings a wealth of experience, knowledge 
and expertise to the company.

Chair
Our Board is led by our Independent Chair, John Holland-Kaye, 
who is responsible for the effective running and management of 
the Board.

Our Chair works closely with the General Counsel & Company 
Secretary to ensure all Directors have appropriate information 
for each Board meeting and sufficient time is allocated for 
meaningful and constructive discussions.

The roles of Chair and Chief Executive Officer are separate, 
with clear divisions in responsibilities.

Balance and diversity
The composition of the Board is partly determined by the 
Shareholders’ Agreement. Of note is the experience the Board 
has in the areas of the regulated utility sector, infrastructure, 
safety, sustainability, ESG, government and regulation. To read 
more about our Directors’ skills and experience, please see their 
biographies on pages 75 to 79.

We acknowledge that the Board may benefit from greater 
diversity, however, the Board does not operate a formal Board 
Diversity policy or set targets for gender or other representation 
on the Board, since Board appointments are a matter reserved 
to the shareholders of TopCo, under the Shareholders’ 
Agreement. Our shareholders are, of course, encouraged 
within their own organisations to consider Board diversity 
when nominating Directors to the Board.
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Size and structure
Our Board composition
The names and biographies of all the Board of Directors of the 
company are published on pages 75 to 79. As at 31 March 2026, 
the company Board comprised the following.

•	 Non-Executive Chair and Sufficiently Independent Director: 
John Holland-Kaye. Appointed in accordance with the 
agreement between the shareholders of the company’s 
ultimate parent company, Quadgas Holdings TopCo 
Limited (TopCo).

•	 Sufficiently Independent Directors: (2) Dr Catherine Bell and 
Paul Smith. It is a requirement of our Gas Transporter Licence 
to appoint two Sufficiently Independent Directors, to provide 
independent challenge and input to the Board. (Our Chair is 
also a Sufficiently Independent Director.)

•	 Independent Director: Mark Braithwaite. During the year, 
Mark Braithwaite was re‑classified from Investor Director to 
Independent Director, reflecting that he no longer represents 
any shareholder interests.

•	 Executive Directors: (3) Chief Executive Officer – Steve Fraser, 
Chief Financial Officer – Gary Baron and Chief Operating 
Officer – Howard Forster.

•	 Shareholder Nominated Non-Executive Directors: (11) 
nominated by TopCo, representing members of the 
consortium of investors in TopCo.

•	 General Counsel & Company Secretary: Diane Bennett.

•	 Alternate Directors: (3) appointed in accordance with the 
agreement between the shareholders of TopCo Limited 
to participate in Board meetings when their principal 
Shareholder Nominated Director is unable to attend.

Director responsibilities
Board activities
The Board planned and held eight formal meetings and three 
interim board meetings. In addition, the following meetings 
were held:

•	 a strategy day focusing on Cadent’s long‑term role in the 
energy transition; 

•	 a cyber security-focused session with Ofgem;

•	 a session focusing on the RIIO-3 draft determination 
response and engagement with Ofgem;

•	 three ‘show and tell’ sessions, highlighting aspects of 
Cadent’s operational performance; and

•	 six informal sessions with Cadent’s employee-led 
ED&I Communities.

Additionally, a rolling programme of site visits for Board 
members provides the opportunity to observe Cadent’s 
day-to-day operations; Cadent’s social impact, through 
Centres for Warmth; and ongoing major projects. Several of 
the Board members, in particular the Committee Chairs, also 
devote significant time to their role outside of, and between, 
the scheduled Board and Committee meetings. This includes 

meeting with members of the management team and the 
company’s external advisers to guide and support the work 
discussed at the formal meetings.

Effectiveness
An evaluation of Board effectiveness is undertaken annually, 
with external facilitation on alternate years. This year the 
assessment was conducted internally. Board members 
were invited to provide feedback on implementation of 
the recommendations arising from the previous year’s 
evaluation, as well as commenting on any other aspects of 
Board management that they wished to raise. Feedback was 
positive, confirming that agreed actions had been appropriately 
addressed. Responses also indicated that both the Board 
and Committees are operating effectively, balancing strategic 
topics with regular updates. The executive team feels both 
supported and challenged. Suggested refinements included 
topics benefitting from increased focus and a small number of 
administrative improvements. An action plan addressing these 
was presented and approved for implementation.

Preparation for the 2026/27 review is already underway. This will 
be an externally facilitated review, which will assist in shaping 
Board activity following the commencement of a new regulatory 
period and transition to a new Chair. 

Committee membership was also considered, with new 
appointments largely reflecting Board member changes 
and factoring in the skills and expertise reflected in the 
updated Directors’ Skills Matrix. The annual evaluation of 
the Committees’ Terms of Reference was also undertaken. 
No substantive amendments were required.

Development and training
During the year, our Directors continued to develop their 
knowledge of the business and kept abreast of their duties 
as Directors.

Development was achieved through a combination of 
the following:

•	 briefings and technical details provided throughout the year in 
papers and presentations at Board and Committee meetings;

•	 a dedicated Strategy day in June 2025; and

•	 engagement with members of the workforce during site visits 
and ‘show and tell’ sessions.

We recognise that the Directors, in their roles as Directors 
or members of a committee, may need to take independent 
professional advice to perform their duties, and this option is 
available to them if required.

Director responsibilities
The Board Directors understand their accountability and 
responsibilities, and work with executive management to  
ensure that company policies and practices support effective 
decision-making to deliver long-term value.

Accountability
Board responsibilities
The roles of Chair and Chief Executive Officer are separate, 
with clear divisions in responsibilities.
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•	 The Chair is responsible for the effective running and 
management of the Board, working collaboratively with the 
shareholders and management team.

•	 The Chief Executive Officer is responsible for the day-to-day 
management of the business.

The key roles and responsibilities of the remaining Directors are 
as follows:

•	 the Chief Financial Officer is responsible for the financial 
objectives and performance of the company; and

•	 the Chief Operating Officer is responsible for 
operational performance.

The Sufficiently Independent Directors are responsible for 
providing independent judgement on issues and constructive 
challenge on Board decision-making processes, particularly in 
the following key elements:

•	 strategy: to challenge constructively and to contribute to the 
development of strategy, including in relation to the increasing 
importance of the UK’s move towards carbon net zero and the 
future of gas in that context;

•	 performance: to scrutinise the performance of management 
in meeting agreed goals and objectives, and to monitor the 
reporting of performance;

•	 risk: to scrutinise and challenge accuracy of financial 
information, and assess whether the financial controls and 
systems of risk management seem robust and defensible, 
based upon the presentations and information made available 
to them by management and the company’s internal and 
external auditors;

•	 safety and ethics: to support and promote a positive ‘tone 
from the top’ on health and safety, and ethical leadership; and

•	 people: to be responsible for determining appropriate 
levels of remuneration for Executive Directors and to have 
a role in appointing, and where necessary removing, senior 
management and in succession planning.

The Independent Director performs a similar role to the 
sufficiently independent directors. (His previous appointment as 
a shareholder nominated director precludes his appointment as 
sufficiently independent within the terms of the Licence). 

The Non-Executive Shareholder Directors are appointed 
in accordance with the Shareholders’ Agreement and are 
responsible for providing constructive challenge to the 
Board’s decision-making process including in respect of those 
areas that the Sufficiently Independent Directors focus on. 
An additional key part of the Non-Executive Directors’ role is 
to support executive management in developing and remaining 
focused on the longer-term strategy for the business, including 
the future of gas, as well as to keep under review the principal 
and emerging risks to the successful execution of the strategy.

The Board is supported by the General Counsel & Company 
Secretary who provides advice on corporate governance 
matters as well as legal advice. The Board continually reviews 
our internal corporate governance practices and external 
developments in corporate governance and seeks the advice of 

the General Counsel & Company Secretary implementing sound 
and effective corporate governance practices.

Conflicts of interest
Given the composition of the Board, with Non-Executive 
Shareholder Nominated Directors, we are aware that potential 
conflicts of interest may arise. Our Directors are conscious of 
their statutory duties in relation to conflicts of interest and their 
duty to make the Board aware of any situations that may create 
a conflict of interest. The General Counsel & Company Secretary 
maintains a register of Directors’ interests and the Board reviews 
and considers any potential conflicts of interest as they arise.

Commitment
During their employment with the company, the Executive 
Directors are required to gain the prior agreement of the Board 
before accepting and providing any services or agreeing to 
provide any Directorships to any other business.

The Chair, Sufficiently Independent Directors and Independent 
Director serve under letters of appointment, where they have 
confirmed that they are able to devote sufficient time to meet 
the expectations of their roles.

Group policies framework
An Executive-level Policy Committee oversees the operation 
of the policy framework and ensures policy review at the 
appropriate frequency and forum (including the Board for 
several Group policies). The company operates several Group 
policies that reflect appropriate governance for a company of 
its size and standing, these include ethical business conduct, 
anti-bribery and corruption; whistleblowing; data privacy and 
protection; social media; records management; information 
security; health and safety; social impact; environmental; gifts 
and hospitality; and HR policies and processes. The Board has 
also approved the Group’s tax strategy statement for the year, 
which has been published on the company’s website. 

Delegations of Authority
The Board has approved a matrix of Delegations of Authority 
that sets out which key matters (within clearly defined monetary 
limits) may be authorised at various levels of the governance 
framework, from those matters reserved to the investor 
shareholders of TopCo, to those reserved to the Board, or 
delegated to the Chief Executive Officer and Chief Finance 
Officer, and sub-delegated to other members of management. 
This is reviewed annually to ensure it remains appropriate.

Committees
The Board has established several Committees to carry out 
specific duties. This allows the Board to operate more efficiently, 
concentrating on providing leadership and decision-making 
for the business. Each of our Committees has Board-approved 
Terms of Reference setting out their respective remits, and 
these Terms of Reference are kept under regular review, 
including to reflect emerging best practice. The Board and 
Committee governance framework can be found on page 74.

You can read about each Committee in the Committee 
reports that follow this section.
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Integrity of information
We recognise the importance of providing the Board with 
timely, concise and quality information to enable them to 
provide leadership and decision-making for the company, 
taking account of its long-term interests and its stakeholders. 
We see this as a two-way information flow between the Board 
and business, and to be effective, we have put in place good 
governance practices around the Board meetings and the 
information provided to those Board meetings.

Before each meeting, typically a week ahead, the Board and 
Committees receive a detailed agenda and papers. The papers 
are drafted and sponsored by Senior Executives within the 
company and, where required, Senior Executives will be invited 
to the meeting to present and discuss the matters contained 
in their paper. We follow a pre-set template for Board papers 
to allow consistency of reporting, enable a focus on the key 
matters and for the Board to be clear about what is being 
asked of them. During our meetings, the Directors may request 
additional actions to be taken, and those actions are agreed by 
the Board and a follow-up procedure, managed by the Company 
Secretariat team, ensures their completion. Also, additional 
briefings and meetings are scheduled, as and when necessary.

The Board also engages with, and obtains information directly 
from, certain stakeholders to complement and provide 
independent assurances, to balance the information in the 
reports of management.

See our Section 172 Statement on pages 36 to 40 
for more information.

Opportunity and risk
Opportunity
The Board actively shapes Cadent’s role in the energy transition 
by directing and challenging the Future of Gas programme 
to ensure it delivers tangible progress towards a low‑carbon 
network. During the year, the Board reviewed and influenced 
key proposals on hydrogen and other low‑carbon gas solutions, 
focusing on where Cadent can credibly invest, partner, and scale 
activity to support the UK’s net zero ambitions while maintaining 
regulatory compliance and long‑term value.

In practice, this has involved targeted deep‑dives into priority 
programmes and regional initiatives, where the Board has 
scrutinised business cases, challenged underlying assumptions 
(including demand, affordability and regulatory support), and 
guided management on where to prioritise or defer investment. 
This has helped to refine the Company’s approach to innovation, 
ensuring resources are concentrated on initiatives with a clear 
pathway to delivery and customer benefit.

The Board has also balanced these future opportunities with 
continued delivery of core operational performance. It has 
monitored how investment in transition activities impacts 
resilience, customer costs and service delivery, ensuring that 
safe, reliable network operations and emergency response 
performance are not compromised.

Financial discipline has remained central to decision‑making. 
Through application of the Delegations of Authority framework, 
the Board has reviewed and approved significant investment 

proposals, ensuring that expenditure is proportionate, aligned to 
strategy and supported by robust analysis. This has resulted in 
more targeted capital allocation, with increased scrutiny applied 
to higher‑risk or less mature opportunities.

Risk
The Board has actively overseen the Company’s principal and 
emerging risks, focusing on how these are evolving alongside 
the energy transition and wider external pressures. During 
the year, it reviewed regular risk reporting and conducted 
targeted deep‑dives into key areas, including network 
resilience, regulatory change, cyber security and major 
programme delivery.

The Board has challenged the effectiveness of mitigation plans, 
tested key assumptions and sought assurance that controls 
are operating as intended, with clear accountability in place. 
Where gaps were identified, it has monitored the timely delivery 
of remedial actions, supported by updates from the Audit and 
Risk Committee.

This approach has strengthened the control environment and 
ensured that risk considerations remain integrated into strategic 
and operational decision‑making, with a clear understanding 
of the trade‑offs associated with key investment and 
delivery choices.

Responsibilities
The Board, supported by the Audit & Risk Committee, maintains 
oversight over the company’s internal control framework and 
is supportive of management’s ongoing plans to enhance this 
and strive for continuous improvement of the framework. As 
stated, regular reports are provided to enable the Audit & Risk 
Committee and Board to gain an understanding of the principal 
and emerging risks, and to make robust decisions and plans 
monitored to conclusion.

For more information see pages 91 to 94 
of the Audit & Risk Committee report.

Remuneration
The Board has established a Remuneration Committee to 
support decisions on remuneration, and you can read about 
the work of the Committee in the Directors’ Remuneration 
Committee report on pages 97 to 99. A separate Annual report 
on remuneration is set out on pages 105 to 109.

Succession
The Board has an established Nomination Committee to 
consider, and make recommendations to, the Board for the long 
and short-term strategy plans for succession of our Executive 
Directors, members of our Executive Committee and their direct 
reports, our Chair and Sufficiently Independent Directors.

For more information see pages 95 to 96 
of the Nomination Committee report.

Stakeholder relationships  
and engagement
You can read more about the Board’s approach to stakeholder 
engagement in our Section 172 Statement in the Strategic 
report on pages 36 to 40.
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Safety Committee report

Key highlights of the year

Safety assurance:

•	 Oversight of safety performance including operational 
safety and critical risk analysis and management. 

•	 Reports on incident investigations and delivery 
of recommended actions.

•	 Reports and deep dives on key focus areas. 

Wellbeing of employees:

•	 Updates received on Safe+Well Survey, Conference, 
Framework, and safety culture.

•	 Oversight of fatigue management developments.

•	 Updates on employee health and 
wellbeing management.

Safety internal audits:

•	 Review of safety-related internal audits conducted  
and associated actions taken.

•	 Approval of safety-related internal audit plan 2026/27.

Framework and business plan:

•	 Review of performance against short-term incentive 
plan safety measures for 2025/26 and approved 
2026/27 measures for recommendation to the 
Remuneration Committee.

Regulatory:

•	 Overview of safety-related RIIO-3 submissions.

•	 Overview of regulator engagement.

During the year, the Safety Committee supported the Board  
with effective oversight of Cadent’s safety performance, 
spanning operational safety, process safety, and critical risk 
management. The Committee also reviewed and monitored 
the safety-related elements of Cadent’s Business Plan for 
the upcoming regulatory period. Through reports received, 
the Committee was assured of the strong safety ethos at 
Cadent and the drive for further improvement. 

Employee health, wellbeing, and safety culture remained 
central to the Committee’s agenda. Regular updates were 
received on the delivery of the Safe+Well programme, which 
remains the cornerstone of Cadent’s approach to improving 
occupational safety, process safety, occupational health, 
and wellbeing. Progress against the programme’s multi-year 
plan was reviewed, alongside the supporting communication 
and engagement activity – including the annual conference, 
attended by Committee members – all of which were designed 
to further embed a strong and positive safety culture across 
the organisation.

The Committee considered the results of the Safe+Well survey 
and the actions being taken in response. It also received detailed 
updates on Cadent’s Wellbeing Health Checks programme, 
noting the positive and measurable improvements being 
achieved in key health indicators through early intervention, 
coaching and follow up.

Mental health and fatigue management were areas of particular 
focus. The Committee received updates on Cadent’s mental 
health framework, the support available to colleagues and 
continuous learning culture. In relation to fatigue, the Committee 
reviewed enhancements to Cadent’s Fatigue Risk Management 
System, including the introduction of new monitoring tools and 
training. The Committee took assurance from the sustained 
emphasis on proactive management of fatigue risk as part of 
Cadent’s wider approach to operational resilience.

The Committee’s 
oversight supports 
continuous 
improvement across 
safety performance, 
culture and critical 
risk management.
Mark Mathieson
Chair of the Safety Committee
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Recognising the importance of Cadent demonstrating the 
needs case for all safety critical work, the Committee maintained 
close oversight of the safety-related aspects of the RIIO-3 plan 
throughout the price control process. This covered the Iron 
Mains Risk Reduction Programme, Asset Health, and Emergency 
Service, as well as ongoing engagement with the regulators. 

The Committee also considered a range of technical and 
strategic updates, including quantitative risk assessment 
across Cadent’s asset base, third-party activity and protection 
of pipelines, High Reliability Organisation (HRO) programme 
progress, and the use of technology to enhance safety and 
risk control. The Committee was pleased to note the tangible 
progress being made in embedding HRO principles and in 
deploying digital solutions that support control of risk in addition 
to monitoring it.

Consistent with its focus on leading indicators, the Committee 
considered a number of high-potential incidents throughout the 
year. The Committee endorsed the continued use and further 
embedding of Tripod-based investigation methodologies, which 
support a more rigorous barrier-based approach to identifying 
root causes and systemic learning. Follow-up reporting enabled 
the Committee to track completion of recommended actions 
and to be satisfied that inherent risks identified were understood 
and measures were implemented to prevent recurrence.

At each meeting, the Committee received a Safety, Health 
and Wellbeing Reporting Pack providing a comprehensive 
overview of safety performance by reference to key indicators, 
trend analysis, progress against improvement plans and 
interactions with the Health and Safety Executive. The latter was 
complemented by focused updates on the annual intervention 
plan, major accident hazard pipeline reviews, and alignment 
with strategic objectives, with the Committee welcoming the 
constructive relationship maintained. 

Regular reports were received from Internal Audit. The Committee 
reviewed audit findings in detail, sought confirmation that root 
causes were understood, and monitored the implementation 
and embedding of agreed actions. The safety aspects of the 
internal audit plan for 2026/27 were also approved.

The Committee reviewed performance against health and 
safety-related incentive measures within the 2025/26  
Short-term Incentive Plan and considered proposals for 
2026/27 measures for recommendation to the Remuneration 
Committee. Reflecting the commencement of a new regulatory 
period, an updated approach was adopted, combining a 
mixture of leading and output elements. In considering such 
measures the Committee sought and received assurance 
from management that they would drive the right behaviours, 
reinforce leading indicators, and support sustained 
improvement in safety performance. 

Looking forwards, the Committee will maintain its focus on 
process safety, critical risk management, and the continuing 
evolution of Cadent’s already strong safety culture under the 
Safe+Well programme. Emphasis will be placed on leading 
indicators, data quality, learning from incidents and the effective 
use of technology to strengthen risk control; maintaining 
performance, while continuing to learn, adapt and improve.

Role and composition  
of the Safety Committee
The role of the Safety Committee is to assist the Board by 
providing assurance regarding the scope, adequacy, and 
effectiveness of the Company’s management of safety. 

The Committee reports to the Board on its proceedings and 
makes recommendations it deems appropriate on areas within 
its remit. 

The Committee is appointed by the Board and comprises 
three Shareholder Nominated Directors and one Sufficiently 
Independent Director.

On behalf of the Safety Committee:

Mark Mathieson
Chair of the Safety Committee

25 June 2026
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May 2025
Main purpose
•	 Received an update on recent developments.

•	 Reviewed progress against 2025/26 Short-term Incentive Plan 
safety measures.

•	 Received a report on Cadent’s Safe+Well survey responses.

•	 Received a supervisor project update.

•	 Received an update on internal audits undertaken and 
actions progressed.

•	 An update on audit actions undertaken.

•	 Reviewed a high-potential incident including associated actions 
and learnings.

•	 Reviewed the Safety, Health and Wellbeing Performance report.

Key additional attendees
Chair of the Board; one Investor Nominated Director, Chief Executive 
Officer; Chief Operating Officer; General Counsel & Company 
Secretary; Director of Safety, Health and Environment; Director of 
Engineering; Head of Internal Audit; and Mechanical Engineer. 

July 2025
Main purpose
•	 Received an update on recent developments.

•	 Reviewed progress against 2025/26 Short-term Incentive Plan 
safety measures.

•	 Received a report on voluntary redundance programme 
resource assurance.

•	 Received and discussed a report on Operator Licence obligations 
and compliance.

•	 Received an update on progress against the safe driving plan.

•	 Received a report on delivery of the Safe+Well Programme.

•	 Reviewed an update on human factors at Cadent.

•	 Received an internal audit update.

•	 Received an update on a previously reviewed high-potential 
incident and a recent high-potential incident including associated 
actions and learnings.

•	 Reviewed the Safety, Health and Wellbeing Performance Pack.

Key additional attendees
Chair of the Board; an Investor Nominated Director; Chief Executive 
Officer; Chief Operating Officer; General Counsel & Company 
Secretary; Director of Safety, Health and Environment; Director 
of Operational Performance; Head of Commercial Fleet and 
Logistics; Head of Internal Audit; Human Factors Specialist; and 
Future Engineer.

November 2025
Main purpose
•	 Received an update on recent developments.

•	 Reviewed progress against 2025/26 Short-term Incentive Plan 
safety measures.

•	 Received an update on mental health.

•	 Received a report on RIIO-3 safety-related submissions.

•	 Received a report on strategic alignment with the Health and 
Safety Executive ten-year vision.

•	 Reviewed a quantitative risk assessment update.

•	 Reviewed a deep dive on management of third-party activity near 
Cadent assets.

•	 Reviewed an update on Cadent’s High Reliability 
Organisation programme.

•	 Reviewed a high-potential incident including associated actions 
and learnings.

•	 Reviewed the Safety, Health and Wellbeing Performance Pack.

Key additional attendees
Chair of the Board; one Sufficiently Independent Director: one 
Investor Nominated Director; Chief Executive Officer; Chief 
Operating Officer; General Counsel & Company Secretary; Director 
of Health and Safety; Director of Engineering; Head of Engineering; 
Head of Internal Communications; and Integrity Engineer.

March 2026
Main purpose
•	 Received an update on recent developments.

•	 Reviewed progress against 2025/26 Short-term Incentive 
Plan safety measures and approved 2026/27 measures for 
recommendation to the Remuneration Committee.

•	 Received an occupational health and wellbeing update.

•	 Received an update on fatigue management.

•	 Received a report on the HSE’s annual major accident hazard 
pipeline review.

•	 Received a Permitry update.

•	 Received an update on technology-enabling health and safety.

•	 Received an update on internal safety audits and approved the 
planned safety audits for 2026/27.

•	 Reviewed the Safety, Health and Wellbeing Performance Pack.

Key additional attendees
Chair of the Board; one Non-Executive Investor Appointed Director; 
one Sufficiently Independent Director; Chief Executive Officer; 
Chief Operating Officer, General Counsel & Company Secretary, 
Director of Health & Safety; Director of Engineering; Head of Internal 
Audit; Head of Engineering; Head of Occupational Health and 
Wellbeing; and a Wellbeing Manager.

Meetings
During the year, four meetings were held. 
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Sustainability Committee report

The Committee’s agenda over the year reflected the dual  
focus required as Cadent approached the end of the RIIO-2 
period, while preparing for the commencement of RIIO-3.  
The Committee sought to provide the Board with assurance  
that existing commitments were being delivered effectively, 
while also offering constructive challenge and guidance on  
the sustainability aspects of Cadent’s future strategy.

During the year, the Committee maintained oversight of 
sustainability-related aspects of the RIIO-3 process.  
It received updates on Draft Determinations and monitored 
subsequent engagement with Ofgem ahead of issue of the 
Final Determination outcomes. By this process, the Committee 
was satisfied with Cadent’s approach to engagement 
and submission of additional material in support of its 
ambitious plan.

Resilience and adaptability remained a standing area of focus. 
The Committee received a series of updates on the work 
underway to strengthen resilience and manage risk, covering 
extreme weather preparedness; winter planning; lessons 
learned from third-party significant loss of supply events; crisis 
and emergency management exercises; an external review of 
power resilience; and incident communications. These sessions 
deepened the Committee’s understanding of the risks and 
enabled it to explore whether planned activity was sufficient to 
maintain and further enhance Cadent’s resilience framework.

Cadent’s delivery against commitments to make a positive 
and lasting difference in the communities where it operates 
remained a priority. The Committee reviewed and supported 
proposed updates to Cadent’s Force for Good Framework, 
which provides a clear strategic structure for delivering 
social and sustainability ambitions across Easier Warmth, 
Fairer Opportunities, and a Greener Society. The revisions 
reflected a continued focus on supporting customers in 
vulnerable situations, treating colleagues, customers, and the 
supply chain fairly, and enabling a low and just climate transition. 

The Committee 
focused on resilience 
and customer 
outcomes, alongside 
preparation for  
RIIO-3 delivery.
Paul Smith
Chair of the Sustainability Committee

Key highlights of the year

Ensuring Cadent’s positive social and 
environmental impact:

•	 Monitoring performance of commitments under 
Force for Good Framework.

•	 Review of, and input to, Cadent’s Force for 
Good ambition.

Strategic guidance:

•	 Review and input to RIIO-3 strategy on advanced 
leakage management, Environmental Action 
Plan and Customer Vulnerability and Draft 
Determination outcomes.

•	 Oversight of resilience framework and related  
subject-specific presentations.

Sustainable operations:

•	 Update on Cadent’s carbon reduction pathway and 
science-based targets initiative.

•	 Review of RIIO-2 Environmental Action Plan delivery. 

•	 Review of ESG benchmarking outcomes.

•	 Update on Annual Environmental reporting.

Sustainability Internal Audits:

•	 Updates from Internal Audit on  
sustainability-related audits.

Performance targets:

•	 Review of progress against existing  
environmental-related performance targets and 
considered future measures for recommendation  
to the Remuneration Committee.
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The Committee welcomed the fact that the Sustainability 
Challenge Group (a Sub-Committee of the Customer Challenge 
Group) had contributed input into the development of the 
strategy, helping to shape the planned changes (consistent with 
their input on customer vulnerability, Force for Good ambition, 
advanced leakage detection and shrinkage submissions for 
the Business Plan). Ongoing performance against the current 
framework was tracked through the ‘Force for Good’ dashboard 
presented at each meeting, with consistently ‘green’ ratings 
indicating continued operational effectiveness.

Detailed updates were received on positive progress with 
Cadent’s RIIO-2 Environmental Action Plan and strategy to 
reduce carbon emissions. The Committee received briefings  
on developments in advanced leakage detection and  
data-led intervention planning. The clear environmental 
and safety benefits associated with these activities were 
recognised. Regarding Cadent’s carbon reduction pathway 
and science-based targets initiative, the Committee noted 
the continuing engagement with the Carbon Trust, ensuring 
Cadent received independent, consistent, and sector-leading 
advice for the RIIO-3 period. In relation to biomethane strategy, 
the Committee heard how lessons learnt from a European gas 
distribution company leading in biomethane injection were 
informing Cadent’s thinking, which it supported. 

Independent benchmarking and assurance remained an 
important source of insight. The Committee received updates 
on Cadent’s performance across a range of ESG benchmarks, 
noting its continued strong relative position, while recognising 
that stakeholder expectations continue to increase.

The Committee also reviewed Cadent’s Annual Environmental 
Report and wider sustainability reporting, encouraging 
management to maintain and further strengthen clarity, 
consistency and the supporting evidence base in recognition 
of evolving reporting requirements.

Throughout the year, the Committee received updates from 
the Internal Audit Team on sustainability-related audits and 
associated actions. These reports instilled confidence that the 
audit process provided strong assurance and that findings were 
being translated into tangible improvements. 

At the year’s final meeting, the Committee reviewed 
performance against current sustainability‑related incentive 
measures and considered proposed measures for future 
periods. The Short-term Incentive Plan proposal advanced 
Cadent’s waste reduction strategy, while the long-term incentive 
measures built on momentum established through the RIIO-2  
period regarding carbon emission reduction and support for 
vulnerable customers. The measures underwent detailed 
scrutiny and refinement ahead of recommendation to the 
Remuneration Committee. Through this process the Committee 
was satisfied that the measures were sufficiently ambitious and 
aligned with Cadent’s long-term sustainability priorities.

As Cadent enters the RIIO-3 period, the Committee will 
maintain a strong focus on resilience, customer vulnerability, 
and emissions reduction, as well as oversight of Cadent’s 
biomethane strategy. This focus will help provide assurance to 
the Board that Cadent is meeting its regulatory commitments 
and advancing its sustainability ambition. 

Role and composition of the 
Sustainability Committee
The role of the Sustainability Committee is to assist the Board 
by providing assurance regarding the scope, adequacy, and 
effectiveness of the Company’s sustainability strategy, and to 
oversee its efficient implementation. 

The Committee reports to the Board on its proceedings 
following each meeting and makes recommendations it deems 
appropriate on areas within its remit. 

The Committee is appointed by the Board and comprises 
five Shareholder Nominated Directors and two Sufficiently 
Independent Directors.

On behalf of the Sustainability Committee:

Paul Smith
Chair of the Sustainability Committee

25 June 2026
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May 2025
Main purpose
•	 Received an update on recent developments.

•	 Received an update on progress against the RIIO-2 Environmental 
Action Plan and RIIO-3 submissions.

•	 Reviewed an update on the Resilience Framework.

•	 Received an update on learnings from a visit to a European 
company leading in biomethane injection. 

•	 Considered and fed back on Cadent’s RIIO-3 approach to 
advanced leakage detection.

•	 Received a report and fed back on Cadent’s RIIO-3 approach to 
customer vulnerability.

•	 Received an update from Internal Audit.

•	 Reviewed the Force for Good Performance Dashboard.

•	 Noted issue of the Annual Sustainability Report.

Key additional attendees
Chair of the Board; Chief Executive Officer; Chief Operating Officer; 
Chief Financial Officer; General Counsel & Company Secretary; 
Director of Regulatory Strategy; Director of Safety, Health & 
Environment; People Director; and Head of Internal Audit.

September 2025
Main purpose
•	 Received an update on recent developments.

•	 Received a report on sustainability aspects of Ofgem’s RIIO-3 
Draft Determination.

•	 Received a resilience update on the Winter Plan 2025/26 and 
learnings from a third-party loss of supply incident.

•	 Received an update on Cadent’s carbon reduction pathway and 
science-based targets initiative.

•	 Received an update on Annual Environmental Reporting and an 
update on ESG benchmarking.

•	 Reviewed the Force for Good Performance Dashboard.

•	 Noted the Annual Environmental Report.

Key additional attendees
Chair of the Board; Chief Executive Officer; Interim Chief Financial 
Officer; Chief Operating Officer; Director of Safety, Health & 
Environment; General Counsel & Company Secretary;  
People Director; Head of Environment and Resilience;  
Integrity Engineer and a Policy Officer.

January 2026
Main purpose
•	 Received an update on recent developments.

•	 Reviewed progress on 2025/26 STIP and 2023 environmental 
targets, and considered environmental targets for the 
2026/27 STIP and 2026 LTIP for recommendation to the 
Remuneration Committee.

•	 Resilience – received a presentation on exercises, power resilience 
and incident communications management.

•	 Received a summary of ESG benchmarking outcomes.

•	 Reviewed and fed back on Force for Good Framework ambition.

•	 Received an update from Internal Audit.

•	 Reviewed the Force for Good Performance Report.

Key additional attendees
Chair of the Board; one Sufficiently Independent Director; 
Chief Executive Officer; Chief Operating Officer; Chief Financial 
Officer, General Counsel & Company Secretary; Director of Health & 
Safety; People Director; Head of Environment and Resilience; Head of 
Internal Audit; and a Safeguarding Specialist. 

Meetings
During the year, three meetings were held. 
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Audit & Risk Committee report

The Committee reviewed 
and challenged the 
evolving risk landscape 
and associated controls, 
focusing on strengthening 
organisational resilience 
to external drivers.
Mark Braithwaite
Chair of the Audit & Risk Committee

Key highlights of the year

Financial reporting:

•	 Reviewed and recommended to the Board the 
approval of the 2024/25 annual accounts and 
financial statements.

•	 Reviewed and recommended to the Board 
the approval of the interim accounts and 
financial statements. 

•	 Reviewed climate-related risks and opportunities 
and disclosures.

Internal control, risk and assurance: 

•	 Oversaw performance and delivery against risk 
controls and assurance processes. 

•	 Reviewed progress on managing asset-related risk 
and improving data management and quality.

Cyber security:

•	 Continuing focus on cyber controls and assurance.

•	 Reviewed supplier cyber resilience. 

Internal audit:

•	 Reviewed outcomes of internal audits completed in 
2025/26 and approved the proposed Internal Audit 
plan for 2026/27.

External audit:

•	 Recommended the reappointment of the external 
auditors for 2025/26.

•	 Reviewed the external auditors report on the 2024/25 
accounts and financial statements.

•	 Reviewed the external auditor’s report on the 2025/26 
interim accounts and financial statements.

•	 Reviewed the external audit plan on the 2025/26 
accounts and financial statements.

•	 Oversaw the external audit tender process.

Corporate governance Financial statementsStrategic report

Cadent
Annual report and accounts 2025/26  91



During the year, the Committee oversaw an increasingly 
mature and well embedded risk and assurance framework. 
Cadent continued to operate in the face of regulatory, 
operational and cyber-related pressures. The Committee 
reviewed and challenged the organisation’s evolving risk profile, 
which was shaped by the RIIO-3 Draft and Final Determinations, 
ongoing energy transition uncertainty, and the financial 
reporting implications of FRS 102.

Throughout the period, the Committee reviewed regular 
reports from Internal Audit and the Risk & Assurance teams. 
It scrutinised the effectiveness of controls and the delivery of 
assurance across operational, compliance, financial and  
asset-related risks. The Committee observed improving 
levels of risk maturity, including clearer Executive ownership 
of Principal Risks and better coordination across assurance 
activities. It closely monitored management’s progress on 
recurring themes highlighted through audit and assurance 
work – such as documentation quality, governance 
clarity, data management, and supervisory/competency 
controls – and sought assurance that actions were being 
implemented promptly. 

Cyber security remained a significant area of focus. The 
Committee received updates on the heightened national 
threat environment and Cadent’s ongoing investment in 
cyber resilience. This included strengthened Multi-Factor 
Authentication, enhanced testing, and improvements in  
supplier-related controls. It also reviewed progress against 
regulatory expectations, including readiness for Ofgem’s 
Enhance Cyber Assessment Framework (ECAF). The 
Committee monitored organisational resilience more broadly, 
including management’s response to independent reviews 
of power outage preparedness and lessons learned from 
external incidents. 

Financial reporting remained central to the Committee’s work.  
It oversaw the preparation and review of the 2025/2026 
Annual Report and Accounts, the Interim Financial Statements,  
and the significant accounting matters underpinning both.  
The Committee reviewed going concern assessments, 
climate-related disclosures, pension assumptions, and areas 
of judgement, confirming that disclosures were appropriate. 
It considered Deloitte’s final audit and interim review reports to 
the Committee, noting continued progress in internal controls 
and the auditor’s independence. 

The Committee also oversaw the external audit tender process 
ahead of the FY28 audit, recognising its importance for 
governance, quality and value for money. Since Deloitte will have 
served as external auditor for ten years by the conclusion of the 
FY27 audit, and the existence of Public Interest Entities within 
the Group, formal selection procedure was undertaken. After a 
structured evaluation of participating firms, it recommended 
Deloitte for appointment, noting the firm’s audit quality, sector 
expertise and commercial offering.

Governance developments were a feature throughout the year. 
The Committee reviewed the implications of the UK corporate 
governance and ESG reporting landscape, adopted best 
practice enhancements (including considering the new UK 
Corporate Governance Code Provision 29), and prepared for the 
new ‘failure to prevent fraud’ corporate offence, which became 
effective in September 2025. It also monitored progress on 
asset data quality and the Asset Information Strategy. 

Overall, the Committee adopted a proactive and preventative 
approach. It sought assurance that risk management, internal 
control and financial reporting frameworks remained robust, 
while constructively challenging management to address root 
causes and continuously strengthen organisational resilience.

Role and composition of the 
Audit & Risk Committee
The Audit & Risk Committee plays an important governance 
role on behalf of the Board, dedicated to giving assurance to 
the Board that internal control and risk management systems 
are reliable and that Cadent reports appropriately on financial 
performance, including consideration of climate-related risk.

The Committee is appointed by the Board, with a minimum 
requirement of three Non-Executive Directors, two of whom 
shall be Investor Nominated Non-Executive Directors; and 
one member must be a Sufficiently Independent Director, 
bringing independent challenge. Paul Smith performed this 
latter role. Key to the successful operation of the Committee 
is the requirement that one member is a financial expert with 
recent and relevant experience and Mark Braithwaite, as Chair, 
brings this experience to the Committee.

For the remaining key judgements and estimates, the Committee 
was satisfied with the assumptions made and the accounting 
treatments adopted.

Mark Braithwaite
Chair of the Audit & Risk Committee

25 June 2026

Audit & Risk Committee report continued

Corporate governance

92 �� �Cadent
Annual report and accounts 2025/26



May 2025
Main purpose
•	 Cyber security update: received and considered updates and 

overview of assurance activity undertaken.

•	 Supply chain cyber security resilience: received an overview of 
supplier-related cyber risk and associated control measures. 

•	 Risk & Assurance report: reviewed the Executive Risk Register 
and associated controls and actions to manage risk and the 
Central Assurance team’s assurance report for the six-month 
period to 31 March 2025.

•	 Internal audit: reviewed the internal audit activity update.

•	 Ethics and business conduct: reviewed ethics and business 
conduct reporting and case management for the six-month period 
to March 2025 and received a legislative update on failure to 
prevent fraud.

•	 Governance: approved sign-off process for 2024/25 Short-term 
Incentive Plan and Long-term Incentive Plan.

Key additional attendees
Chair of the Board; one Non-Executive Investor Nominated Director; 
Chief Executive Officer; Chief Financial Officer; Chief Operating 
Officer; General Counsel & Company Secretary; Transformation 
and Programme Director; Director of IT Ops & Digital Platforms; 
Director of Procurement, Head of Internal Audit; and Head of Risk 
& Assurance.

June 2025
Main purpose
•	 External audit: reviewed Deloitte’s final audit report, on their audit 

of the company for year ending 31 March 2025. Satisfied itself of 
the auditor’s independence and recommended the reappointment 
of Deloitte as auditors for 2025/26 to the relevant Boards.

•	 Financial statements: reviewed and recommended to 
the Board for approval the 2024/25 annual accounts and 
financial statements, including the adoption of the going 
concern assumption.

Key additional attendees
Chair of the Board; Chief Executive Officer; Chief Financial Officer; 
General Counsel and Company Secretary; Group Financial Controller; 
Financial Controls Manager; and External Auditors.

July 2025
Main purpose

•	 Internal audit update: reviewed the internal audit team’s annual 
review and activity update for the period to June 2024.

•	 External Audit Tender: received overview of proposed process.

Key additional attendees
Chair of the Board; one Non-Executive Investor Nominated Director; 
Chief Executive Officer; Chief Financial Officer; Chief Operating 
Officer: General Counsel & Company Secretary; Head of Internal 
Audit and Internal Audit Manager.

November 2025
Main purpose
•	 Internal audit update: reviewed internal audit activity. 

•	 Risk and Assurance report: reviewed a report for the  
preceding six-month period covering the Executive Risk Register 
and assurance findings.

•	 Risk and Assurance Process review: considered the 
effectiveness of risk management and assurance processes.

•	 Business conduct: reviewed ethics and business conduct 
reporting and case management for the six-month period to 
October 2025.

•	 Asset Data Improvement update: received an update on 
progress made against the Asset Information Strategy.

•	 External audit: considered the report on the 2025 interim 
accounts and financial statements and the audit interim review 
report for the six months ended 30 September 2025; and 
reviewed external auditor’s 2026 audit plan.

•	 Financial statements: reviewed and recommended the six 
months ended 30 September 2025 interim accounts and financial 
statements to the Board for approval. 

•	 External Audit Tender: received an update on the 
proposed process.

Key additional attendees
Chair of the Board; one Sufficiently Independent Director; one 
Non-Executive Investor Nominated Director; Chief Executive Officer; 
Chief Financial Officer; Chief Operating Officer; General Counsel 
& Company Secretary; Group Financial Controller; Director of 
Operational Performance; Head of Internal Audit; Head of Risk & 
Assurance; and External Auditors.

March 2026
Main purpose
•	 Internal audit: reviewed progress against the 2025/26 internal 

audit plan and approved the proposed 2026/27 internal audit plan 
and Internal Audit Charter.

•	 Corporate governance update: received an update presentation 
from external auditors.

•	 Audit Plan update: received an update on the 2025/26 audit plan.

•	 Significant accounting matters: reviewed significant accounting 
matters and areas of judgement.

•	 Auditor Independence review: received a report assessing 
external auditor independence.

•	 Non-audit services policy: approved the non-audit services 
policy for the year.

•	 External Audit Tender: received an overview of the process 
and management’s recommendation for appointment, following 
conclusion of statutory procurement process.

Key additional attendees
Chair of the Board; one Non-Executive Investor Nominated Director, 
Chief Executive Officer; Chief Financial Officer; Chief Operating 
Officer, General Counsel and Company Secretary; Group Financial 
Controller; Head of Internal Audit and External Auditors. 

Meetings
The Committee is required to meet and make recommendations to the Board, before the Board is asked to approve interim 
financial statements and the annual report and accounts. During the year, five meetings were held.
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Audit & Risk Committee report continued

Financial reporting and summary of significant issues reviewed 
The Committee’s review of the financial statements included reviews of the accounting policies, significant financial reporting 
issues, and key judgements and estimates underpinning the financial statements, as disclosed within notes 1 and 2 of the financial 
statements on pages 123 to 135. The significant financial reporting issues considered in relation to the accounts are detailed in the 
table below.

Areas of focus 	 Conclusions 

Going concern basis for 
the financial statements

The Committee reviewed the evidence and key assumptions supporting the use of the going concern basis in 
preparing the accounts and the related disclosures in the Directors’ report. This included a focused assessment 
of the Group’s resilience to recent geopolitical and macroeconomic volatility, including impacts on energy prices, 
inflation and interest rates. The Committee considered base case forecasts and reasonably possible downside 
scenarios, noting that these demonstrated sufficient liquidity and covenant headroom throughout the assessment 
period, supported by committed financing facilities. In forming its view, the Committee evaluated potential 
operational disruption, inflationary pressures, demand for the Group’s services, contractual obligations falling due 
within one year, and the risk of covenant breach or adverse regulatory developments. It also reviewed the Group’s 
cash flow forecasts, working capital requirements and access to existing sources of funding. The assessment 
was informed by the FRC’s ‘Guidance on the Going Concern Basis of Accounting and Related Reporting, including 
Solvency and Liquidity Risks’ to ensure alignment with best practice. Based on this work, the Committee concluded 
that the Group and Company have adequate resources to continue in operational existence for the foreseeable 
future and recommended to the Board the continued adoption of the going concern basis in the financial statements.

Climate change The Committee considered the increased focus upon climate-related risks and disclosures, particularly those 
required by the Task Force on Climate-related Financial Disclosures (TCFD) and the Companies Act 2006 as 
amended by the Companies (Strategic Report) (Climate-related Financial Disclosure) Regulations 2022. It was noted 
that this continued to be an increasingly important and evolving area of focus for the business, and the business was 
taking measures such as replacing cast iron pipes, repurposing of the network to transport greener gases such as 
hydrogen and biomethane and reducing leakage, all of which contributed to an improved future environment and 
increased safety. The business was also working to develop a pathway to the transition to green gases that makes 
sense economically. The Committee challenged management to include appropriate disclosures for climate-related 
risks in these financial statements that are compliant with the requirements and for consistency in disclosure across 
the annual report and accounts. The Committee also reviewed management’s judgement regarding useful economic 
lives of its assets and agreed with management’s conclusion that our network will continue to be used to transport 
gas (methane, hydrogen, other alternatives such as biomethane, or a combination of these) beyond 2050. 

Pension valuation 
and assumptions

The Committee considered whether the recognition of the surplus was appropriate following consideration of legal 
and actuarial advice and the guidance in accounting standards. The Committee questioned the key assumptions 
adopted in the calculation of the surplus, particularly in light of the volatility seen in the year, and concluded the 
assumptions were appropriate. Particular focus in the year related to assumptions around the Scheme’s assumptions 
around mortality including assumptions over the core base tables and future improvements in mortality and other 
assumptions arising from aligning the accounting valuation with the triennial funding valuation. 

Adjusting items The Committee considered the application of the Group’s accounting policy during the year, and reviewed the 
items included within adjusting items to challenge whether they were appropriate to be included. The Committee 
confirmed that management’s classification of adjusting items associated with restructuring activities and gains or 
losses recorded in the income statement arising from changes in the fair value of derivative financial instruments 
to the extent that hedge accounting is not achieved or is not effective, was appropriate and in line with the 
company’s policy.

Fixed assets The Committee concluded that management had appropriately considered the useful lives and carrying values of 
property, plant and equipment, and intangible assets. This review included consideration of any impact that climate 
change may have on the future use of our network. They also considered management’s review of classification 
between capex and opex, given that this has been raised as a significant audit risk by the external auditors, 
concluding that the classification between capex and opex was appropriate.

Additionally, the Committee noted that management had successfully been able to place reliance on these key 
controls during the current year audit to adopt a controls-reliance approach and reduce the level of substantive 
testing that had historically been performed.

IT controls The Committee reviewed the operation of Cadent’s IT controls following the significant system changes, which have 
taken place in the past, noted the continued progress that had been made and challenged management to continue 
the progress on IT controls.

Derivatives The Group uses a number of complex derivative financial instruments including inflation-linked (both RPI and CPI) 
swaps, which are included in the balance sheet at fair value. In addition, the Group has entered into transactions 
in the period including cross currency swaps on new debt and interest rate swaps. Historically, debt raised in 
foreign currencies has been swapped to a fixed GBP rate on issue, but more recently has been swapped from fixed 
to floating and then progressively swapped back to fixed in order to better match financing costs to regulatory 
allowances. This introduces an additional degree of complexity to the accounting with the need to recognise both 
cash flow and fair value hedge relationships. The Committee considered the accounting for derivatives given the 
complexity of the valuations.
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Nomination Committee report

I am pleased to present my first report as Chair of the Nomination 
Committee, a role I assumed from Adrian Montague in February 
2026, after joining the Board and Committee in September 
2025. I would like to thank Adrian for his excellent leadership of 
the Committee and the helpful briefing he provided, which has 
assisted me in reporting on Committee activities occurring prior 
to my arrival.

The first task the Committee undertook this year was completing 
its evaluation of candidates for the next Chair of the Board, 
and recommending a candidate to the Board for approval. I am 
pleased to report that the Board accepted this recommendation, 
resulting in my own appointment to the position.

The Committee also conducted a review of Sufficiently 
Independent Directors’ fees. It sought benchmarking guidance 
from independent remuneration advisers to inform thinking 
and ensured the decision aligned with the managerial salary 
increase budget.

The Committee 
recommended Board 
appointments and 
reviewed senior 
leadership succession 
planning.
John Holland-Kaye
Chair of the Nomination Committee

Key highlights of the year

•	 Recommended appointment of successor  
to the Chair of the Board.

•	 Recommended appointment of an  
Independent Director. 

•	 Reviewed Sufficiently Independent Directors’ fees.

•	 Reviewed succession planning at executive and 
senior leadership level.

•	 Recommended appointment of Chief Health, 
Safety & Engineering Officer.

In September 2025, the Committee recommended the 
appointment of Mark Braithwaite as an Independent 
Non‑Executive Director of the Board. This approach 
allowed Mark to remain on the Board, after retiring as an 
investor‑appointed director, retaining his expertise and 
knowledge as a long-serving and valued member of the Board 
while ensuring continuity by preventing change to the Audit & 
Risk Committee Chair (and other Group positions) at the same 
time as a new Chair of the Board being appointed. This proposal 
was readily approved by the Board, who welcomed Mark’s 
ongoing contribution and insights.

Finally, in March 2026, the Committee received a report detailing 
the Executive team’s in-depth review of leadership succession 
planning and retention strategies, as well as an overview of the 
Cadent talent cycle. This comprehensive evaluation assured 
the Committee that appropriate leadership is in place and that 
a structured succession strategy exists, backed by proactive 
measures to retain and develop senior leaders and their teams. 
The plans outlined included the creation of a new Chief Health, 
Safety & Engineering Officer role. The Committee was pleased 
to recommend to the Board the appointment of the current 
Director of Health and Safety, Dave Garner, to that role.

The focus for the upcoming year will be succession planning 
for Sufficiently Independent Directors (an update of the 
directors’ skills matrix is being undertaken for this purpose), 
as well as maintaining ongoing oversight of senior leadership 
development and succession strategy.
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Role and composition of the 
Nomination Committee
The Nomination Committee is responsible for reviewing the 
long and short-term strategy and plans for succession of all 
Executive Directors, members of the Executive Committee, 
the Chair and the Sufficiently Independent Directors, in 
conjunction with our investors. In doing so, the Committee 
keeps under review the balance and diversity of skills, 
knowledge, experience of Board members and those in these 
roles. The Committee also reviews and provides guidance 
on the company’s Talent and Succession Strategy, including 
reviewing plans relating to roles reporting into the executive 
team and their direct reports.

The Committee has three categories of business, upon which 
it makes recommendations to the Board. Firstly, in respect 
of potential candidates to fill Executive and Sufficiently 
Independent Director roles as and when they arise, or to fill 
strategic appointment requirements; secondly in relation to 
the terms of the proposed service contracts of Executive 
Directors or Sufficiently Independent Directors, including 
their initial remuneration package (in line with existing 
approved remuneration policies and in conjunction with the 
Remuneration Committee); and thirdly on any matters relating 
to the continuation in office of any Executive Director or 
Sufficiently Independent Director (including the suspension 
or termination of service and remuneration reviews in the 
case of Sufficiently Independent Directors). In conducting its 
business, the Committee will take soundings from the Chief 
Executive Officer and seek guidance from the Chief People 
Officer, General Counsel & Company Secretary and external 
advisers and consultants, as appropriate.

The Committee is made up of a minimum of three  
Non-Executive Directors, one of whom is required to be a 
Sufficiently Independent Director, two of whom shall be  
Investor Nominated Non-Executive Directors, and none of  
whom are Executive Directors.

Meetings
During the year two meetings were held. 

The company’s commitment to inclusion and diversity can be 
found in the Strategic report on page 26, under the heading 
Equity, diversity and inclusion.

On behalf of the Nomination Committee:

John Holland-Kaye
Chair of the Nomination Committee

25 June 2026
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Directors’ Remuneration Committee report

Introduction
As Chair of the Remuneration Committee, I am pleased 
to present the Directors’ Remuneration Report for the 
financial year ending 31 March 2026. This report sets out the 
Committee’s approach to executive remuneration, the decisions 
we have made during the year and the context in which these 
decisions were taken. 

Our approach is grounded in the principle of ensuring there is a 
strong alignment between what we reward and the outcomes 
most important to our customers, communities, regulators, 
shareholders and the broader workforce.

Cadent’s strategy provides a clear framework for the 
Remuneration Committee’s decisions. We continue to closely link 
remuneration and incentive outcomes to delivery of the strategy 
and to strong regulatory performance. Executive incentives are 
designed to reinforce performance that delivers efficiently and 
brilliantly for all of our customers; supports a sustained reduction 
in carbon emissions and enables the transition to greener fuels. 
By aligning reward with the successful delivery of these strategic 
priorities, the Committee ensures that remuneration outcomes 
reflect not only financial performance, but also progress against 
the operational, environmental and long-term transformation 
objectives that are critical to Cadent’s future success.

Remuneration  
outcomes reflect  
excellent performance 
over RIIO-2 and support 
Cadent’s transition  
into RIIO-3.
Paul Smith
Chair of the Remuneration Committee

Key activities during the year

New joiners:

•	 Reviewed market benchmarks and approved the 
remuneration arrangements for the new Chairman 
and the new Chief Financial Officer

Salary review:

•	 Reviewed Executive Directors’ salaries in the context 
of delivery of a high-quality service for customers, the 
external market and the interests of stakeholders

Incentive plans:

•	 Reviewed the 2025/26 Short-term Incentive Plan 
(STIP) and the 2023 Long-term Incentive Plan (LTIP) 
outcomes, reflecting performance over the final years 
of the RIIO-2 period.

•	 Selected performance measures and set targets 
for the 2026/27 STIP and the 2026 LTIP, reflecting 
the transition into RIIO-3 and higher stakeholder 
expectations for the next regulatory period.

Executive incentives and remuneration review:

•	 Reviewed the Executive Directors’ Short-term 
Incentive Plan (STIP) and the Long-term Incentive Plan 
(LTIP) maxima and retention provisions.
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Customers: Cadent remains committed to delivering a high 
quality service for all of our customers. This includes enhancing 
the end-to-end customer experience, reducing interruptions 
and complaints, strengthening digital channels and simplifying 
key processes, all of which are supported by strong asset 
management capability and more effective asset investment 
decisions, helping to improve reliability, reduce disruption 
and deliver better outcomes for customers. Success in these 
areas is reflected in strong customer satisfaction scores 
and demonstrates Cadent’s commitment to consistently 
providing a value-for-money service across all regions and 
customer groups.

Supporting customers in vulnerable situations remains a core 
priority for Cadent; with targeted initiatives including energy 
efficiency advice, income management support and tailored  
in-home interventions having reached millions of households.

Communities: Cadent continues to invest in the areas it serves 
through community funding, charitable partnerships and 
volunteering, helping to build resilience, promote inclusion and 
support local needs. Colleagues across Cadent contribute 
thousands of hours each year to community initiatives and 
continue to expand the programmes and partnerships, in order 
to make a positive and lasting social impact. Through the Centre 
for Warmth programme, Cadent partners with community 
organisations to deliver practical support such as benefits and 
debt advice and energy efficiency guidance. 

Employees: Cadent’s strong performance is made possible by 
the dedication, professionalism and skill of its people. Cadent is 
proud to pay all colleagues at least the voluntary Real Living 
Wage, ensuring fair reward for everyone. Cadent also provide 
a comprehensive range of benefits designed to support 
colleague wellbeing, including competitive double matched 
pension contributions, financial wellbeing tools, enhanced 
health and wellbeing support, fitness related benefits, and  
24 hour access to a Virtual GP for employees and their 
immediate families. Cadent’s commitment to colleague 
wellbeing and inclusivity has been externally recognised this 
year, with Cadent receiving awards for its financial wellbeing 
programme and for its outstanding contribution to workplace 
health and wellbeing. 

Incentive outcomes for the year 2025/26
The Committee has taken the Company’s continued strong 
operational performance into account, along with delivery 
against longer-term goals for all of the key stakeholders when 
determining appropriate targets and remuneration outcomes.

The Remuneration Committee exercises its judgement 
when selecting measures, setting targets and in determining 
the outcomes of the STIP and LTIP and in exceptional 
circumstances will follow a Discretionary Framework to ensure 
consistency, fairness and transparency in decision making.

Short-term Incentive Plan (STIP)
STIP performance is measured through a balanced scorecard 
aligned to Cadent’s strategic priorities, including excellent and 
efficient service for customers, maintaining the safety, security 
and resilience of the network, delivery of regulatory and financial 
targets and progress in the decarbonisation of operations.

High levels of customer satisfaction have been achieved across 
Emergency Response Services, Planned Work and Connections 
Services, with complaints handling continuing to reflect 
industry‑leading closure rates. Importantly, these outcomes 
have strengthened year on year over the five‑year RIIO‑2 period, 
demonstrating sustained improvements in service delivery, 
responsiveness and customer experience. This consistent 
upward trajectory reflects the focus placed on operational 
excellence, effective issue resolution and putting customers at 
the heart of decision‑making across the business.

Cadent’s strong safety performance is underpinned by 
a disciplined and measurable approach that is directly 
reflected within the STIP. Safety‑related STIP measures 
included leadership safety engagement visits, safety incident 
investigation and learning, and the effective delivery of the 
Safe+Well programme. Regular leadership engagement visits 
have provided visible safety leadership, enabling meaningful 
dialogue with colleagues, reinforcing critical risk controls 
and ensuring learning is embedded across the organisation. 
The Safe+Well programme further strengthened this approach 
by promoting continuous improvement in occupational safety, 
process safety and wellbeing. Performance against these 
measures has contributed to positive STIP safety outcomes, 
demonstrating the sustained focus on keeping colleagues 
safe and well while maintaining the safe, secure and resilient 
operation of the business.

Strong performance has also been seen against a range 
of measures set by industry regulator, Ofgem, with Cadent 
consistently meeting emergency service standards, providing a 
secure, reliable and safe system that keeps people warm whilst 
protecting the planet. The mains replacement programme is 
progressing as planned, with the upgrade and replacement 
of iron mains with plastic, longer-lasting pipes. This ensures 
that Cadent will continue to provide communities with a safe 
and reliable gas supply while investing in cleaner and greener 
alternatives for the future.

The scorecard outcomes, together with the Remuneration 
Committee’s assessment of individual performance elements, 
resulted in a payout equal to 92.96% of the maximum STIP 
opportunity for Steve Fraser, Howard Forster and Gary Baron 
(equivalent to £1,392,843, £515,161 and £289,924 respectively). 

The Committee is satisfied that the outcome is appropriate 
and fair, being between target and maximum given the strong 
performance during the year.

Further details of the STIP are provided on page 102 onwards.

Long-term Incentive Plan (LTIP)
The 2023-26 LTIP award granted in 2023/24 is due to vest in 
2026/27 based on performance during the three years to  
31 March 2026.

Performance under the LTIP was assessed by the Committee 
against the scorecard of measures. Stretch performance has 
been achieved against the Customer Strategy ambitions with 
the creation of over 400 Centres for Warmth, providing valuable 
services such as benefits and debt support, energy efficiency 
advice and cooking classes and making a real difference in the 
communities in which Cadent operates. Cadent has supported 
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customers living in fuel poverty with over 1.8m customers 
made aware of energy and income advice and over 800,000 
customers receiving direct support. Awareness of the Priority 
Services Register has also been raised with over 2 million 
conversations about the register having taken place over the 
period of the LTIP.

Cadent has continued to successfully deliver against its 
sustainability commitments, outperforming the Scope 1 and 
Scope 2 (excluding shrinkage) % carbon reduction stretch target 
relative to the 2019/20 baseline. This reflects outperformance of 
the ongoing Science-Based target reduction profile within The 
Carbon Trust’s ‘Well-Below 2 degrees scenario’, extrapolated 
from the Company’s 2036 target. 

Cadent has continued to take an active and leading role in the 
energy sector on the future energy transition and the utilisation 
of the Cadent infrastructure in support of net zero. This includes 
hybrid heating, leakage management, scaling biomethane and 
hydrogen for industrial and power generation.

Significant advancements have been made in Cadent’s Asset 
Management Capabilities, with strengthening of the ISO 550001 
accredited Asset Management System, enabling more informed 
investment decisions and improved outcomes for Customer 
Supply assets.

Above target delivery against financial objectives within the LTIP 
has resulted in a payout equal to 78.50% of the maximum LTIP 
opportunity for Steve Fraser, Howard Forster and Gary Baron 
(equivalent to £1,406,323, £527,696 and £289,884 respectively). 
Further details of the LTIP are provided on page102 onwards.

Executive Director changes
The Committee worked with its independent external 
remuneration advisers to benchmark and approve the 
remuneration arrangements for Gary Baron, who was appointed 
as Chief Financial Officer and joined the Board on 1st April 2025. 
His salary on appointment was £370,000 and his STIP and LTIP 
maxima are 80% of salary and 160% of salary respectively. The 
Committee have kept the CFO’s salary under review throughout 
the year to bring it towards the market level.

Remuneration changes in 2025/26
The Committee, supported by its independent external 
remuneration advisers, reviewed and benchmarked the 
remuneration arrangements for Steve Fraser, Chief Executive 
Officer to ensure they remain appropriately positioned in the 
current market. Increases to the annual STIP and LTIP maxima 
were approved from 150% to 200% of salary and from 250% 
to 350% of salary respectively. Placing a greater emphasis on 
performance-related pay, these revised maxima are positioned 
within the range of levels operated at similar sized companies. 
When approving these revised levels the Committee took into 
account the significant business performance improvements 
made over the five year price control period under Steve’s 
leadership and the increase in performance expectations 
in the next period from all of Cadent’s stakeholders. A long-
term retention element has also been awarded which is 
anticipated to vest in December 2030, following submission of 

the final business plan for the RIIO-4 price control period, and 
recognising the challenge of driving company performance to 
meet the RIIO-3 settlement requirements, subject to maintaining 
continued employment. 

The Committee has also approved increases to the STIP 
and LTIP maxima for Howard Forster, Chief Operating Officer 
from 80% to 120% of salary and from 160% to 180% of 
salary respectively. 

The Committee is confident these arrangements will incentivise 
long-term performance and value creation and ensure stability 
in strong leadership of the business over the next price 
control period. 

Annual salary review and policy 
application for 2026/27
This year, the Committee completed its annual review of 
Executive Director salaries, taking into account a broad set of 
internal and external considerations. The Committee evaluated 
current market benchmarks, prevailing economic conditions, 
and pay trends across the wider workforce. The review 
also included an assessment of internal pay relativities, 
the Company’s overall performance, and the individual 
tenure and contribution of each Executive Director. Through this 
comprehensive process, the Committee ensured that salary 
decisions remained aligned with the remuneration policy 
and supported the long‑term interests of the Company and 
its stakeholders.

Activities of the Committee 2025/26
The Committee held four scheduled meetings during the year. 
Activities of the Committee during the year included approving 
the outcomes of the 2025/26 STIP awards, salary review for the 
Executive Directors and setting targets for the 2026/27 STIP 
and the 2026 LTIPs. The Committee also reviewed the Incentive 
arrangements for the Executive Directors, taking into account 
market benchmarks, Company performance and strategies for 
retaining talent in a highly competitive environment.

Disclosure enhancements
As a private limited company, Cadent is not required to produce 
a Directors’ Remuneration Report. However, the Committee 
aims to provide transparency and acknowledges evolving best 
practices concerning detailed disclosure. 

Therefore, the Committee believes that continuing to provide 
a Directors’ Remuneration Report is appropriate and that the 
contents of the report will be informative to our stakeholders.

Conclusion
For the 2025/26 financial year, the Committee believes that it 
has operated remuneration as intended under the policy and 
that it has appropriately and reasonably exercised its judgement 
as outlined above.

Paul Smith
Chair of the Remuneration Committee

25 June 2026
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Directors’ remuneration policy

The following section provides details of our directors’ 
remuneration policy, which we intend to continue to apply over 
the course of the next year. The policy is reviewed on an ongoing 
basis and is approved by the Remuneration Committee and 
the Board.

There may be circumstances from time to time when the 
Committee will consider it appropriate to apply some judgement 
and exercise discretion in respect of this policy. This ability to 
apply discretion is highlighted where relevant in the policy, and 
the use of discretion will always be in the spirit of the policy.

Our peer groups
The Committee reviews its remuneration practices against 
appropriate peer groups annually to make sure we remain 
competitive in the relevant markets. The primary focus for 
reward market comparisons is general industry and utilities 
sector companies with similar levels of revenue. These peer 
groups are considered appropriate for a complex regulated 
business of our size.

Reward principles
The following principles govern our approach to remuneration 
policy for our Executive Directors:

•	 Alignment with Cadent’s strategy: the Executive Directors’ 
remuneration package should be strongly linked to the 
achievement of stretch targets that are seen as indicators of 
the execution of Cadent’s strategy in the short and long term. 

Targets should be set with an emphasis on providing long 
term and sustainable positive outcomes for our stakeholders, 
particularly our customers.

•	 Pay for performance: most of the Executive Directors’ 
remuneration should be linked directly to Cadent’s 
performance through variable pay schemes. The structures 
should incentivise both collective and individual performance, 
reinforcing the skills, behaviours and values which underpin 
our future success.

•	 Competitiveness: remuneration levels should be determined 
by reference internally against Cadent senior management 
and externally against companies of comparable size, 
complexity, and scope to enable Cadent to attract and retain 
key talent.

•	 Consistency: the remuneration structure for Executive 
Directors should generally be consistent with the 
remuneration structure for Cadent’s senior management, 
whilst retaining flexibility to react to necessary changes within 
the organisation and externally. This consistency builds a 
culture of alignment with Cadent’s purpose and a common 
approach to sharing in Cadent’s success.

•	 Simplicity: remuneration arrangements should be simple, 
clear, valued, and easy to understand (both by participants 
and external stakeholders in relevant remuneration 
disclosures). This includes the structure and associated 
performance targets.

Ofgem RIIO-3 Key Strategic Objectives

Cadent’s Executive remuneration

Base salary (C)

To attract and retain high-calibre individuals while not overpaying

Benefits and pension (C)

To provide competitive and cost-effective benefits and pension contributions 
to attract and retain high calibre individuals

Annual bonus (A, B, C, D, E)

To incentivise and provide market levels of reward for the achievement of 
annual strategic business targets and the delivery of individual objectives

Long-term incentive (A, B, C, D, E)

To drive long-term performance, aligning Executive Director incentives to key 
strategic objectives and shareholder interests

1. Deliver safe, 
secure and  

resilient supplies

2. Deliver a  
high-quality 

service to 
our customers 

3. Ensure our 
infrastructure 
is fit for a low 

cost transition to 
net zero

4. Deliver 
efficiency and 

value for money

Remuneration 
principles

A.	� Alignment with 
Cadent’s strategy

B.	 Pay for performance

C.	 Competitiveness

D.	 Consistency

E.	 Simplicity
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Salary 

(to attract, motivate and retain high-calibre individuals, while not overpaying)

Operation Maximum levels
Performance metrics, weighting  
and time period applicable

Salaries are targeted broadly at mid-market level 
and reviewed annually taking into account:

•	 business and individual contribution;

•	 the individual’s skills and experience;

•	 scope of the role, including any changes in 
responsibility; and

•	 market data in the relevant comparator group.

No prescribed maximum increase.

Any increases are generally aligned to salary 
increases received by other Company 
employees and to market movement. 
Increases in excess of this may be made at 
the Committee’s discretion in circumstances 
such as a significant change in responsibility, 
progression in the role and alignment to 
market level.

Not applicable.

Benefits

(to provide competitive and cost-effective benefits to attract and retain high-calibre individuals)

Operation Maximum levels
Performance metrics, weighting  
and time period applicable

Benefits provided include:

•	 company car or a cash alternative;

•	 private medical insurance;

•	 annual health screening;

•	 life assurance;

•	 personal accident insurance;

•	 accommodation allowance; and

•	 opportunity to purchase additional benefits 
under flexible benefits schemes available to 
all employees.

Benefits have no predetermined maximum, 
as the cost of providing these varies from year 
to year.

Not applicable.

Pension 

(to reward sustained contribution and assist attraction and retention)

Operation Maximum levels
Performance metrics, weighting  
and time period applicable

Executive Directors are eligible to participate in 
a defined contribution scheme and will receive 
pension contributions of up to 12% of salary for 
the defined contribution scheme or cash in lieu.

DC benefits (or equivalent cash in lieu of) are 
equal to the pension available to the workforce 
(currently up to 12% of salary).

In line with market practice, pensionable pay for 
Executive Directors includes salary only.

The Chief Executive Officer, the Chief 
Operating Officer and the Chief Financial 
Officer receive cash in lieu of pension equal to 
12% of salary.

Life assurance provision of eight times 
pensionable salary is provided on death 
in service. Group income protection is 
also provided.

Not applicable.
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Short-term Incentive Plan (STIP) 

(to incentivise and reward the achievement of strategic business targets and the delivery of annual individual objectives)

Operation Maximum levels
Performance metrics, weighting  
and time period applicable

Performance metrics and targets are agreed at 
the start of each financial year and are aligned 
with strategic business priorities. Targets are set 
with reference to the business plan. Awards are 
paid in cash .

Awards are subject to clawback and  
malus provisions.1

The maximum award for the Chief Executive 
Officer is 200% of salary.

The maximum award for the Chief Operating 
Officer is 120% of salary.

The maximum award for the Chief Financial 
Officer is 80% of salary. 

A majority of the STIP is based on 
performance against corporate 
measures (both financial

and non-financial), with the remainder 
based on performance against individual 
objectives. Individual objectives are 
role specific.

The Committee sets measures that it 
considers appropriate in each financial 
year and has discretion to increase 
or reduce the amount payable, taking 
account of overall business performance, 
significant safety or customer service 
standard incidents, environmental and 
governance issues.

The payout levels at threshold, target 
and stretch performance levels are 
0%, 50% and 100% of the maximum 
award, respectively.

Long-term Incentive Plan (LTIP) 

(to drive long-term performance, aligning Executive Director incentives to key strategic objectives and shareholder interests)

Operation Maximum levels
Performance metrics, weighting  
and time period applicable

Performance metrics and targets are agreed 
at the start of each financial year and are 
aligned with strategic business priorities over 
a three‑year period, reflecting the creation of 
long-term value within the business. Targets are 
set with reference to the Business Plan. Awards 
are paid in cash.

Awards are subject to clawback and  
malus provisions.1

The maximum award for the Chief Executive 
Officer is 350% of salary.

The maximum award for the Chief Operating 
Officer is 180% of salary 

The maximum award for the Chief Financial 
Officer is 160% of salary.

The LTIP is based on performance 
against corporate measures (both 
financial and non-financial), set over a 
three-year period.

The Committee sets measures that it 
considers appropriate in each financial 
year and has discretion to increase 
or reduce the amount payable, taking 
account of overall business performance, 
significant safety or customer service 
standard incidents, environmental and 
governance issues.

The payout levels at threshold, target 
and stretch performance levels are 
0%, 50% and 100% of the maximum 
award, respectively.

1.	 The Company may reduce performance-related remuneration prior to payment (“malus”) or require repayment of payments already made to 
an individual, (“clawback”). In the case of clawback, this may be dealt with by way of deduction from any sums due in the future (including salary 
and future cash bonus). Circumstances under which malus or clawback provisions may be enacted include if a material misstatement of the 
Company’s financial results has occurred which has resulted in an overpayment (irrespective of fault) or if a Director engages in misconduct in 
the period between the award date and payment date.

Fees for Chair and other NEDs
The Chair, Sufficiently Independent Directors (SIDs) and the Independent Director receive fees. Shareholder Nominated Directors 
are not separately remunerated by the Company for their services as Directors. The fees of the Chair, in accordance with the 
Committees terms of reference, are decided by the Remuneration Committee. To avoid a situation in which any individual is involved 
with decisions on their own remuneration, the fees of the SIDs and the Independent Director are decided by the Nominations 
Committee excluding the SIDs and Independent Director.
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NEDs do not participate in incentive, pension or benefit plans. 
However, they are eligible for reimbursement for all Company-
related expenses. In instances where these costs are treated 
by HMRC as taxable benefits, the Company also meets the 
associated tax cost to the Non-Executive Directors through a 
PAYE settlement agreement with HMRC.

NEDs, including the Chair, do not have employment contracts. 
The Chair’s, SIDs’ and Independent Director’s appointments 
are subject to Letters of Appointment. There is no provision for 
termination payments.

Differences in remuneration policy for 
all employees
The remuneration policy for the Executive Directors is designed 
with regard to the policy for employees across the Company as 
a whole. However, there are some differences in the structure 
of remuneration policy for the senior executives. In general, 
these differences arise from the development of remuneration 
arrangements that are market competitive for our various 
employee categories. They also reflect the fact that, in the case 
of the Executive Directors, a greater emphasis tends to be 
placed on performance-related pay in the market, in particular 
long-term performance-related pay. This reflects the longer-
term nature of the business, in particular in relation to outcomes 
over the RIIO regulatory periods.

All employees are entitled to base salary, benefits, and pension 
contributions. Many employees are eligible for a STIP award 
based on Company and individual performance. Eligibility and 
the maximum opportunity available is based on market practice 
for the employee’s job band. Field force employees receive a 
monthly performance bonus based on team performance. 

In addition, a total of 32 senior management employees are 
eligible for the 2023–2026 LTIP scheme.

Consideration of remuneration policy 
elsewhere in the Company
In setting the remuneration policy the Committee considers 
the remuneration packages offered to employees across the 
Company. As a point of principle, salaries, benefits, pensions 
and other elements of remuneration are assessed regularly 
to ensure they remain competitive in the markets in which 
we operate. In undertaking such assessment our aim is to be 
at mid-market level for all job bands, including those that are 
subject to union negotiation.

As would be expected, we have differences in pay and benefits 
across the business which reflect individual responsibility and 
there are elements of remuneration policy which apply to all, 
for example, flexible benefits.

When considering annual salary increases, the Committee 
reviews the proposals for salary increases for the employee 
population generally, as it does for any other changes to 
remuneration being considered.

Policy on recruitment remuneration
Salaries for new Executive Directors appointed to the Board will 
be set in accordance with the terms of the remuneration policy 
at the time of appointment, and in particular will take account of 

the appointee’s skills and experience as well as the scope and 
market rate for the role.

Where appropriate, salaries may be set below market level 
initially, with the Committee retaining discretion to award 
increases in salary in excess of those of the wider workforce and 
inflation to bring salary to a market level over time, where this is 
justified by individual and Company performance.

Benefits consistent with those offered to other Executive Directors 
under the remuneration policy at the time of appointment will be 
offered, taking account of local market practice. The Committee 
may also agree that the Company will meet certain costs 
associated with the recruitment, for example legal fees, and the 
Committee may agree to meet certain relocation expenses or 
provide tax equalisation as appropriate.

Pensions for new Executive Directors appointed to the Board will 
be set in accordance with the terms of the remuneration policy 
at the time of appointment.

Ongoing incentive pay (STIP and LTIP) for new Executive 
Directors will be in accordance with the remuneration policy at 
the time of appointment.

For an externally appointed Executive Director, the Company 
may offer additional cash payments that it considers necessary 
to buy out current entitlements from the former employer that 
will be lost on recruitment to Cadent. Any such arrangements 
would reflect the delivery mechanisms, time horizons and levels 
of conditionality of the remuneration lost. In order to facilitate 
buy-out arrangements as described above, existing incentive 
arrangements will be used to the extent possible.

In exceptional circumstances, the Committee may use 
discretion to grant an additional short or long term incentive 
award on joining, where it believes such an award is necessary 
to secure the recruitment of an Executive Director.

For an internally appointed Executive Director, any outstanding 
variable pay element awarded in respect of the prior role will 
continue on its original terms.

Fees for a new Chair or Non-Executive Director will be set in line 
with the policy at the time of appointment.

Service contracts and policy on payment for 
loss of office
Executive Directors have service contracts which are terminable 
by either party, normally with six or twelve months’ notice.

The contracts contain provisions for payment in lieu of notice, 
at the sole and absolute discretion of the Company. Such 
contractual payments are limited to payment of salary only 
for the remainder of the notice period. Such payments would 
be phased on a monthly basis, over a period not greater than 
six months, and the Executive Director would be expected to 
mitigate any losses where employment is taken up during the 
notice period.

In the event of a Director being made redundant, a minimum of 
statutory compensation would apply and the relevant pension 
plan rules may result in the early payment of an unreduced 
pension. For the avoidance of doubt, such compensation would 
be made in addition to any contractual payments.
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LTIP

Key

STIP

Fixed pay
0

£5,000

£4,000

£3,500

£3,000

£’000

£2,500

£2,000

£1,500

£1,000

£500 100%

£948

£2,707

£4,467

35% 21%

35%

44%

29%

36%

Steve Fraser

Minimum
0%

On-Target
50%

Maximum
100%

£4,500

0

£2,500

£2,000

£1,500

£’000

£1,000

£500
100%

£582

£1,257

£1,932

46% 30%

30%

40%

23%

31%

Howard Forster

Minimum
0%

On-Target
50%

Maximum
100%

LTIP

Key

STIP

Fixed pay

Notes
1.	 ‘Fixed pay’ consists of salary, pension and benefits as provided under 

the remuneration policy. 
2.	 Using salaries effective from July 2026.
3.	 Benefits are as shown in the Single Total Figure of Remuneration 

table for 2025/26 on page 104.
4.	 Pay in lieu of pension of 12% of salary for Steve Fraser, 

Howard Forster and Gary Baron
5.	 STIP calculations are based on 200% of salary for Steve Fraser and 

120% of salary for Howard Forster and 80% for Gary Baron.
6.	 LTIP calculations are based on maximum of 250% for Steve Fraser 

(maximum opportunity increases to 350% from the 2025 LTIP which 
will vest in2028).For Howard Forster, the LTIP calculation is based 
on a maximum of 160% (maximum opportunity increases to 180% 
from the 2025 LTIP which will vest in 2028). For Gary Baron, the LTIP 
calculation is based on a maximum of 160%.

7.	 LTIP and STIP payout is 50% of maximum for on-target performance.
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0

£1,800

£1,600

£1,400

£1,200

£’000

£1,000

£800

£600

£400

£200
100%

£538

£1,058

£1,579

51% 34%

22%

44%

16%

33%

Gary Baron

Minimum
0%

On-Target
50%

Maximum
100%

LTIP

Key

STIP

Fixed pay

On termination of employment, no STIP or LTIP award would 
generally be payable. However, the Committee has the 
discretion to deem an individual to be a ‘good leaver’, in which 
case a STIP or LTIP award would be payable on the termination 
date, based on performance during the financial year up to 
termination. Examples of circumstances in which a Director 
would be treated as a ‘good leaver’ include redundancy, 
retirement, illness, injury, disability and death. Any STIP 
or LTIP award would be prorated and would be subject to 
performance achieved against the objectives for the scheme 
performance period.

Sufficiently Independent Directors’ (including the Chair) and 
Independent Director’s appointments are subject to three 
months’ notice by either party. No compensation is payable 
if they are required to stand down.

External appointments
Executive Directors may, with the approval of the Board, accept 
external appointments as Non-Executive Directors of other 
companies and retain any fees received for the appointment. 
Experience as a Board member of another company is 
considered to be valuable personal development, that in turn is 
of benefit to the Company.

Total remuneration opportunity
The total remuneration for Steve Fraser, Howard Forster and 
Gary Baron that could result from the current remuneration 
policy for the year.

2026/27 under three different performance levels (minimum, 
when only fixed pay is receivable, on target and maximum) is 
shown below.
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Annual report on remuneration

Role of the Remuneration Committee
The Committee is responsible for recommending to the Board the remuneration policy for Executive Directors and the other 
members of the Executive Committee and for the Chair, and for implementing this policy. The aim is to align remuneration policy 
to Company strategy and key business objectives and ensure it reflects our shareholders’, customers’, and regulators’ interests.

Single total figure of remuneration – Executive Directors
The following table shows a single total figure of remuneration earned in respect of qualifying service for 2025/26, together with 
comparative figures for 2024/25.

Salary
£000

Benefits-in-kind
£000

STIP
£000

LTIP
£000

Pension
£000

Other
£000

Total
£000

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

2025/ 
26

2024/ 
25

Steve Fraser 750 730 72 34 1,393 1,049 1,407 1,220 90 88 – – 3,712 3,121

Howard Forster 462 432 42 15 516 317 528 438 56 52 – – 1,604 1,254

Gary Baron 390 – 52 – 290 – 290 – 47 – – – 1,069 –

Notes:
Salary: Steve Fraser’s salary increased from £730,000 to £755,550 with effect from July 2025. Howard Forster’s salary increased from £450,000 to 
£465,750 with effect from July 2025. Gary Baron’s salary increased from £370,000 to £409,700 with effect from 1 October 2025. 
Benefits-in-kind: Benefits-in-kind include private medical insurance, life assurance, and a car/cash alternative. For Steve Fraser and Gary Baron, 
this also includes an accommodation allowance which came into effect from November 2025 for Steve Fraser and upon appointment on 1 April 2025 
for Gary Baron. 
STIP: STIP outcome based on performance assessment of 92.96% of maximum for Steve Fraser, Howard Forster and Gary Baron. The maximum 
STIP opportunity was 200% of salary for Steve Fraser and 120% of salary for Howard Forster and 80% for Gary Baron. Further details are set out on 
page 106.
LTIP: LTIP outcome based on performance assessment of 78.50% of maximum for Steve Fraser, Howard Forster and Gary Baron, calculated with 
reference to average eligible earnings over the performance period. The LTIP earned relates to the performance for the 3 years from 2023/24 to 
2025/26 inclusive. Steve Fraser’s LTIP maximum increased to 350% with effect from 1 April 2025 and Howard Forster’s LTIP maximum increased to 
180% with effect from 1 April 2025. Gary Baron’s LTIP includes a period of time prior to becoming a member of the Board.
Pension: Steve Fraser, Howard Forster and Gary Baron all received a cash allowance, based on 12% of salary, in lieu of participation in a pension 
arrangement payment.
Gary Baron joined the board on 1 April 2025 and therefore no 2024/25 comparative figures.

Performance against targets for STIP 2025/26
STIP awards are earned by reference to the financial year and paid in June. In relation to the bonus measures, threshold, target 
and stretch performance levels are pre-determined by the Committee and pay out at 0%, 50% and 100%, respectively, and on a 
straight‑line basis in between threshold and target performance and target and stretch performance.

Performance under the STIP is assessed against a scorecard of measures, including customer, economic, safety, sustainability and 
business metrics.

The Company performed well against all of these metrics, delivering benefits for all of our customers, our regulators, shareholders 
and the wider workforce. The scorecard outcomes, together with the Remuneration Committee’s assessment of the individual 
performance element, resulted in a payout equal to 92.96% of the maximum STIP opportunity for Steve Fraser, Howard Forster and 
Gary Baron (equivalent to £1,392,843, £515,161 and £289,924 respectively).

The Committee noted that the STIP scorecard result is used for all employees who participate in the bonus plan. The Committee is 
satisfied that the resulting outcome is appropriate and fair, being between target and maximum given the strong performance during 
the year.
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The resulting outcomes of STIP awards for 2025/26 are shown in the table below: 

Weighting
Threshold

(0% of max)
Target

(50% of max)

Stretch
(100% of 

max) Actual

Steve  
Fraser 

%

Howard 
Forster 

%

Gary  
 Baron 

%

Economic outcome – 
EBITDA

28% See commentary below See notes 94.86 94.86 94.86

Customer Service 12% See commentary below See notes 100 100 100

Complaint Handling 4% See commentary below See notes 100 100 100

Safety – Lost Time Injury 
Frequency Rate 

3.2% 0.62 0.58 0.54 0.16 100 100 100

Safety – Performance 3.2% 1000 1250 1500 1643 100 100 100

Safety – Investigations 3.2% 1 per 
Network 

every 6 
months

1 per 
Network 

every 3 
months

2 per 
Network 

every 3 
months

Target 
performance

50 50 50

Safety – Safe 
+ Well Delivery

3.2% Assessment by Safety Committee 100 100 100

Sustainability – 
waste reduction

3.2% 896.4  
Tonnes

869  
Tonnes

841.5 
Tonnes

 Stretch 
performance

100 100 100

Mains Replacement 
Programme

12% 7626km 
Tier 1

7690km 
Tier 1

Deliver 
145km  

Tier 2 & 3

Stretch 
performance

100 100 100

Regulatory Measures 8% Assessment by Remuneration Committee 100 100 100

Individual Performance 20% Assessment by Remuneration Committee 80 80 80

Total 100% 92.96 92.96 92.96

Notes: 
EBITDA (Group): Group EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortisation) excludes the impact associated with the 
implementation of IFRS 15 and IFRS 16. Group EBITDA is before exceptionals and remeasurements. This excludes all pass-through costs agreed as 
part of the RIIO-2 settlement with Ofgem. Adjustments to the target reflect changes in inflation, accounting standards, one off costs and workload.
Customer Service: Targets and stretch targets were put in place for each of Cadent’s 4 regulatory networks for Customer Satisfaction (Emergency 
Response & Repair, Planned work, Connections) and Complaints handling. Target being each regulatory network meeting a target score rate and 
stretch being all networks meeting their target scores and having 2 networks in the top 4 of the Gas Distribution Networks’ league table). We have 
continued to see significant progress in our Customer Satisfaction league table achievements over the course of 2025/26.
Lost Time Incidents: Lost Time Injury Frequency Rate calculated by reference to number of incidents divided by aggregate hours worked (on a rolling 
12-month basis).
Safety Performance: Safety engagement visits carried out across the business.
Safety Investigations: High potential incident investigation with Safety Committee assessment.
Safety: Safe+Well Delivery – Safety Committee assessment of Safe + Well Survey delivery, focusing on psychological safety, technology implementation 
and wellbeing and health.
Sustainability – waste reduction: Targets based on the total permissible waste in tonnes (excludes spoil, PE pipe and recycled waste).
Mains Replacement Programme: Delivery of the mains replacement programme (HSE output). Threshold and Target are based on cumulative Tier 1 
mains replacement km over the RIIO2 period to 31 March 2026.
Regulatory Measures: Scorecard of measures against RIIO-2 delivery targets.
Individual Performance: Assessment against a defined set of individual objectives for the year.

2025/26 STIP as proportion of base salary

Max STIP Outcome
STIP
£000

Steve Fraser 200% of salary 92.96% of max 1,393

Howard Forster 120% of salary 92.96% of max 516

Gary Baron 80% of salary 92.96% of max 290
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Performance against targets for 2023–26 LTIP
LTIP awards are earned by reference to rolling three-year financial periods and paid in the June following the end of the third 
performance period.

The performance period for the 2023–26 LTIP award ended on 31 March 2026 and this award will vest in June 2026. In relation 
to the bonus measures and in the same way as for the STIP, threshold, target and stretch performance levels are pre-determined 
by the Committee and pay out at 0%, 50% and 100%, respectively, and on a straight-line basis in between threshold and target 
performance and between target and stretch performance. 

The performance targets for the LTIP 2023–2026 award are shown in the table below:

Weighting
Threshold

(0% of max)
Target

(50% of max)
Stretch

(100% of max) Actual
Outcome

(% of max)

RIIO-2 Customer Strategy 25% Based on supporting customers and Priority Services Stretch 100%

Economic Outcome 35% Commercially Sensitive 61.4%

Sustainability Commitment 10% Environmental Action Plan CO2 reduction Stretch 100%

RIIO-2 Commitment:  
Asset Management

15% Assessment by Remuneration Committee See notes 93.30%

Energy and Business Transition 15% Assessment by Remuneration Committee See notes 53.30%

Total 100% 78.50%

Notes: 
RIIO-2 Customer Strategy: Supporting customers living in fuel poverty and raising awareness of the Priority Services Register.
Economic Outcome: Commercially sensitive information.
Sustainability Commitment: This is based on % carbon reduction relative to 2019/2020.
RIIO-2 Commitment: Asset Management: Remuneration committee assessment of the asset management framework based on full ISO 55001 
accreditation recertification. This supports more effective investment decisions, enabling earlier identification of leaks and repair or replacement 
of assets, reducing unplanned interruptions, and delivering a safer and more reliable gas supply for customers.
Energy and Business Transition: Assessment by the remuneration committee on progress against key milestones on the future energy transition 
and business transformation.

The overall outcome for the 2023–26 LTIP was 78.50% of maximum. Steve Fraser’s maximum opportunity was 250% of salary, 
Howard Forster’s and Gary Baron’s maximum opportunity was 160% of salary, and therefore the outcome corresponds to a 
196%, 126% and 126% of salary respectively (for this purpose, salary is based on the average eligible earnings earned over the 
performance period). Gary Baron’s LTIP is prorated to reflect difference in LTIP maximums prior to his board appointment. In April 
2025, Steve Fraser’s LTIP maximum increased to 350% and Howard Forster’s LTIP maximum increased to 180%, which will take 
effect in 2028.

2023–26 LTIP as a proportion of base salary 

Max opportunity LTIP outcome
LTIP

£000

Steve Fraser 250% of salary 78.5% of max 1,407

Howard Forster 160% of salary 78.5% of max 528

Gary Baron 160% of salary 78.5% of max 290
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Single total figure of remuneration – Non-Executive Directors
The following table shows the single total figure of remuneration earned for the Chair, the Sufficiently Independent Directors and the 
Independent Director in respect of qualifying service for 2025/26 and for 2024/25.

2025/26 
£’000

2024/25 
£’000

Sir Adrian Montague CBE 288 345

John Holland-Kaye 80 –

Dr Catherine Bell CB 80 75

Mark Braithwaite 34 –

Paul Smith 93 90

Notes:
1.	 Sir Adrian Montague CBE stepped down as Chairman on 31 January 2026.
2.	 John Holland-Kaye was appointed as a Sufficiently Independent Director in September 2025 and became Chairman on 1 February 2026.
3.	 Dr Catherine Bell’s fee increased in July 2025 to £67,500 and her fee for chairing the Cadent Foundation Committee increased to £13,000.
4.	 Mark Braithwaite was appointed as an Independent Director from 1 November 2025. Mark receives £13,000 for chairing the Audit Committee.
5.	 Paul Smith’s fee increased in July 2025 to £67,500, with his fees for chairing both the Sustainability Committee and the Remuneration Committee 

increasing to £13,000 each. 
6.	 To avoid any conflict of interest, the fees of the SIDs and the Independent Director were reviewed and determined by the Nominations Committee.

Payments for loss of office 
There were no payments for loss of office during the year.

Payments to past Directors
Anthony Bickerstaff stepped down from the role of Chief Financial Officer on 31 March 2025 and the Board in September 2024. As 
part of his leaving arrangements, he remained entitled to receive the 2023/24 LTIP award at the normal vesting date, pro-rated to 
the date of 31 March 2025 and subject to the performance outturn for the period to the end of 2025/26. Based on the outcome of 
78.50% of maximum, a payment of £338,510 will be paid in June 2026.

Advisers to the Remuneration Committee
FIT Remuneration Consultants fees for advice to the Committee in 2025/26 were £45,000.

The Committee reviews the objectivity and independence of the advice it receives from its advisors each year. It is satisfied that they 
provided credible and professional advice.

The Committee considers the views of the Chair on the performance and remuneration of the Chief Executive Officer, and of the 
Chief Executive Officer on the performance and remuneration of the other members of the Executive Committee. The Committee is 
also supported by the General Counsel and Company Secretary who acts as Secretary to the Committee, the Chief People Officer 
and People Director, Centre of Expertise. No other advisors have provided significant services to the Committee in the year.

Statement of implementation for 2026/27
Remuneration policy will be implemented during 2026/27 as described below.

Salary
The Committee carried out a review of salaries for the Executive Directors during the year, considering the position across our wider 
workforce, and external factors such as market data on salary increases and inflation data.

It was agreed that the salary for Steve Fraser and Howard Forster should be increased by 3.5% effect from 1 July 2026. Gary Baron 
received an out of cycle increase in April, with no further increase in July. The table below sets out the resulting rates of salary: 

From  
1 July  

2026

From  
1 July  
2025

Steve Fraser £781,995 £755,550

Howard Forster £482,051 £465,750

Gary Baron £433,800 £370,000
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STIP measures for 2026/27
The STIP targets are considered commercially sensitive and consequently will be disclosed after the end of the financial year in the 
2026/27 annual report on remuneration. The structure of the scheme will remain largely the same as that of 2025/26.

Weighting

EBITDA (excluding pass through costs) 28%
Health & Safety Engagement1 6.40%
Safe+Well Delivery1 6.40%
Waste Reduction – Polyethylene pipe 3.20%
Mains Replacement Programme 12%
Customer Service 8%
Complaints Handling 4%
Regulatory Measures 12%
Individual Performance 20%

1.	 Lost Time Injury Frequency Rate will act as a modifier for the broader safety measures; such that performance will need to be below 0.70, our 
industry benchmark, to pay out on these measures.

Steve Fraser’s target STIP will be at 100% of salary (maximum 200% of salary), while Howard Forster’s target STIP will be at 60% of 
salary (maximum 120% of salary) and Gary Baron’s target STIP will be 40% of salary (maximum 80% of salary).

The total weighting of individual performance for 2026/2027 is 20%.

The targets have been set in the context of the business plan and external factors. With careful consideration given to benefit of 
delivery of these targets to customers, regulators, shareholders and the wider workforce.

The Remuneration Committee retains discretion in exceptional circumstances over the 2026/27 measures and targets.

LTIP to be awarded in 2026/27
The LTIP targets are considered commercially sensitive and, consequently, will be disclosed after the end of their performance 
period in the 2028/29 annual report on remuneration. Measures to be used for the 2026/27 award are shown in the table below:

Weighting

Customer Strategy 20%
Customer Supply Asset Investment 15%
Economic Outcome 45%
Sustainability 20%

For the 2026/27 award, the target and maximum will be 175% and 350% of salary respectively for Steve Fraser, and 90% and 180% 
of salary respectively for Howard Forster, and 80% and 160% of salary respectively for Gary Baron.

Fees for the independent Chair and the other Non-Executive Directors
The fees for the Chair, the Sufficiently Independent Directors and the Independent Director for the forthcoming year are detailed in 
the table below. 

Fee From  
1 July 

2026

Fee From  
1 July 
2025

Chair £330,000 £345,000
Sufficiently Independent Director and Independent Director £70,000 £67,500
Additional fee for Chair of Remuneration Committee £15,000 £13,000
Additional fee for Chair of the Audit and Risk Committee £15,000 –
Additional fee for Chair of Sustainability Committee £15,000 £13,000
Additional fee for Chair of Cadent Foundation Committee £15,000 £13,000

A review was undertaken of the fees for the Chair, Sufficiently Independent Directors and Independent Director during the year, 
considering market data for comparable companies with similar sized turnover and companies with a similar market cap. To avoid 
any conflict of interest, the fees of the SIDs and the Independent Director were reviewed and determined by the Nominations 
Committee. It was agreed that the fees for the SIDS will increase to £70,000 with the additional Committee Chair fees increasing to 
£15,000 with effect from 1 July 2026. Fees for the Chair will increase to £345,000 from December 2026.

The Directors’ Remuneration Report has been approved by the Board and signed on its behalf by:

Paul Smith
Chair of the Remuneration Committee

25 June 2026
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Directors’ report

Principal activities and business review
A full description of the Group’s and company’s principal 
activities, businesses, key performance indicators and principal 
risks and uncertainties is contained in the Strategic report 
on pages 01 to 70, which are incorporated by reference into 
this report.

Directors
The Directors (and former directors) of the company during 
the period and up to the date of signing of the financial 
statements were:

Current Directors

W J Holland-Kaye  
(Chair)1 

(Appointed 1 September 2025)

G L Baron (Appointed 1 April 2025)

Dr C E D Bell CB1

M W Braithwaite2

A Carta3

Dr G E Cooley

N R V Corrigall

B Fang (Appointed 11 March 2026)

S Fennell

E B Fidler

H N Forster

S R Fraser

E Howell

D A Karnik

M W Mathieson

A G Ray 

P R Smith1

H Su

S Sulaiman (Appointed 31 October 2025)

X Sun3 (Appointed 11 March 2026)

D L Wilkins3

Former Directors

Sir A Montague CBE 
(Chair)1 

(Resigned 31 January 2026)

A M Al-Ansair (Resigned 22 May 2025)

M Wang3 (Resigned 11 March 2026)

D J Xie (Resigned 11 March 2026)

1.	 Sufficiently Independent Director.
2.	 Independent Director.
3.	 Alternate Director.

Corporate governance
A full report on corporate governance can be found on pages 80 
to 84. Incorporated by reference into this report.

Future developments
Details of future developments have been included within the 
Strategic report on pages 01 to 70.

Dividends
During the year, the company paid ordinary dividends totalling 
£415 million, £207.5 million in September 2025 and  
£207.5 million in January 2026 (2024/2025: ordinary dividends 
totalling £415 million). No further dividends are proposed for the 
current financial period.

Charitable and political donations
Charitable donations made by the Group during the year totalled 
£3.7 million (2024/25: £0.5 million).

The company made no political donations during the year 
(2024/25: £Nil).

Research and development
Total expenditure on research and development was  
£32 million during the period (2024/25: £27 million).

Employees
Information on the Group’s employment policies (including on 
the selection, employment, training, career development and 
promotion of disabled employees) and employee involvement 
can be found on pages 25 to 26. Details of how the Directors 
have engaged with employees can be found in the Section 172 
Statement on pages 36 to 40.

Stakeholder engagement
Details of how the Directors have engaged with suppliers, 
customers and other stakeholders can be found in the Section 
172 Statement on pages 36 to 40

Environmental policy
Information on the Group’s environmental initiatives can be 
found in the ‘Our strategy for responding to climate change’ on 
page 53, and on page 32 in ‘Protecting the planet’, where you will 
find our environmental responsibility reports, policies and other 
information, which is incorporated into this Directors’ report 
by reference.

Directors’ indemnity
Cadent Gas Limited gives Directors’ indemnities to Cadent Gas 
Officers, Quadgas HoldCo Limited gives indemnities to Officers 
of other Group companies. Separately, there is a Directors’ 
and Officers’ liability insurance policy for the benefit of the 
Group’s Directors.

Going concern
The Group’s business activities, together with the factors likely 
to affect its future development, performance and position 
are set out in the Strategic report. The financial position of the 
Group, its cash flow, liquidity position and borrowing facilities  
are described in the Strategic report on pages 01 to 70.  
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In addition, note 28 of the financial statements includes the 
Group’s objectives, policies and processes for managing its 
capital; its financial risk management objectives; details of its 
financial instruments and hedging activities; and its exposure 
to credit risk and liquidity risk. The Group has considerable 
financial resources together with long-term contracts with 
several customers and suppliers across different geographic 
areas. Having considered the reasonable worst-case scenario, 
the Group continues to have headroom against the Group 
committed facilities disclosed in note 21. In addition, the ability 
to raise new financing was considered and it was concluded that 
the Group has the ability to continue to have access to the debt 
capital markets if needed.

Despite the geopolitical risk evolving, the Group’s financial 
profile remains resilient. At the time of preparing this annual 
report and accounts, the ongoing conflict in the Middle East 
continues to be a priority to ensure appropriate management 
and control of risks. The Group has not been significantly 
impacted as a result of protections in place through the 
regulatory price control and our treasury management, which 
hedges our inflation and interest rate risk by example. Having 
made enquiries and reassessed the principal risks, the Directors 
consider that the company and its subsidiary undertakings have 
adequate resources to continue in business.

In determining the relevant assessment period, the Directors 
have considered the principal risks and specific factors 
impacting the Group and have made the judgement that, 
given there are no planned events in the medium term which 
would significantly impact the length of the assessment period 
including any major refinancing or the expiry of existing facilities, 
the minimum period of 12 months from signing the accounts is a 
sufficient period for the assessment. The Board’s consideration 
of the going concern status of the Group is an extension of 
the annual business planning process. The process includes 
financial forecasting for a period of at least 12 months from 
the date of this report, a robust risk management assessment, 
regular budget reviews as well as scenario planning 
incorporating industry trends, considering any emerging issues 
and economic conditions. The business strategy aims to 
enhance the Group’s long-term prospects by making sure our 
operations and finances are sustainable and resilient.

Considerations are also made by the Directors for a reasonable 
worst-case scenario that factors in deliberately negative sensitivities 
such as a decline in transportation revenue, inflationary pressures 
on our cost base, fluctuations in pass through costs, a major 
operational incident and unexpected regulatory action, all of 
which are assumed to materialise concurrently.

In both the base case and downside scenario, the Group has 
sufficient headroom on its existing banking facilities to maintain 
sufficient liquidity over the forecast period, the Group has net 
current liabilities of £724 million (2025: £188 million liabilities) 
primarily due to higher borrowings, derivative financial liabilities 
and trade and other payables compared with trade and other 
receivables and cash and financial investments. The carrying 
value of the debt as at 31 March 2026 is £8,375 million. 
The Group is bound by certain financial covenants with regards 
to its debt agreements and banking facilities. For debt issued by 
Cadent Gas Limited and Cadent Finance Plc, the most relevant 

covenant is adjusted net debt to RAV. In both the base case and 
downside scenario, the Group has sufficient headroom over its 
covenants. In addition to the headroom tests, reverse stress 
testing was performed, which resulted in scenarios that were 
considered to be highly unlikely due to the regulatory protection 
afforded and predictability of cash flows.

Based on the above, the Directors have concluded that the 
Group is well placed to manage its financing and other business 
risks satisfactorily and have a reasonable expectation that the 
Group will have adequate resources to continue in operation for 
at least 12 months from the signing date of these consolidated 
financial statements. The Directors, therefore, consider, having 
concluded that there are no material uncertainties, that it was 
appropriate to adopt the going concern basis of accounting in 
preparing the financial statements.

Control and risk management
The Group has established internal control and risk 
management systems in relation to the process for preparing 
consolidated financial statements. The key features of these 
internal control and risk management systems are:

•	 the risk assurance function and management conduct various 
checks on internal financial controls periodically;

•	 management regularly monitors and considers developments 
in accounting regulations and best practice in financial 
reporting, and, where appropriate, reflects developments in 
the consolidated financial statements. Appropriate briefings 
and/or training are provided to key finance personnel on 
relevant developments in accounting and financial reporting. 
The Audit & Risk Committee is also kept appraised of 
such developments;

•	 the financial statements are subject to review by the financial 
reporting function for unusual items, unexplained trends and 
completeness. Any unexplained items are investigated;

•	 the financial reporting function compares the financial 
statements to the management accounts received during the 
year and obtains explanations for any material differences;

•	 the Group’s consolidation, which consolidates the results of 
each business entity and makes appropriate adjustments, is 
subject to various levels of review by the financial reporting 
function; and

•	 the Audit & Risk Committee and the Board review the 
draft consolidated financial statements. The Audit & Risk 
Committee receives reports from management on significant 
judgements, changes in accounting policies, changes in 
accounting estimates and other pertinent matters relating to 
the consolidated financial statements.

Post balance sheet events
On 28 May 2026, Cadent Gas Limited entered into a £200 million 
floating rate bilateral term loan facility. The facility has an availability 
period of six months and an initial maturity of five years from 
the date of drawdown. The borrower and lender may agree to 
extend the maturity by up to two further one-year periods (to 
a maximum of seven years from drawdown), subject to mutual 
consent at each extension date. As at 25 June 2026, the loan 
was fully undrawn.
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Treasury management
The management of the company and the execution of the 
company’s strategy are subject to a number of financial 
risks. The Directors have identified the need to manage the 
company’s material financial risks, including liquidity, credit, 
interest rate risks and foreign currency risks. These risks are 
monitored through a treasury management function, which 
invests surplus funds, mitigates foreign exchange exposure and 
manages borrowings for the Group. Details on our financial risk 
management are set out in note 28 of the financial statements.

Major shareholdings
As at 31 March 2026, 100% of the company’s share capital was 
held by Quadgas MidCo Limited.

Auditor
A resolution to reappoint Deloitte LLP as auditor of the company 
will be proposed for shareholder approval.

Disclosure of information to auditor
Having made the requisite enquiries, so far as the Directors 
in office at the date of the approval of this report are aware, 
there is no relevant audit information of which the auditor is 
unaware, and each Director has taken all reasonable steps to 
make themselves aware of any relevant audit information and 
to establish that the auditor is aware of that information.

Directors’ responsibilities statement
The directors are responsible for preparing the annual report 
and the financial statements in accordance with applicable law 
and regulations.

Company law requires the directors to prepare financial 
statements for each financial year. Under that law the directors 
have elected to prepare the group financial statements in 
accordance with United Kingdom adopted international 
accounting standards. The financial statements also comply 
with IFRS Accounting Standards as issued by the IASB. 
The directors have also chosen to prepare the parent company 
financial statements in accordance with United Kingdom 
Generally Accepted Accounting Practice (United Kingdom 
Accounting Standards and applicable law), including FRS 101 
“Reduced Disclosure Framework” and FRS 102 “The Financial 
Reporting Standard applicable in the UK and Republic of Ireland”. 
Under company law the directors must not approve the financial 
statements unless they are satisfied that they give a true and fair 
view of the state of affairs of the company and of the profit or 
loss of the company for that period. 

In preparing the parent company financial statements, 
the directors are required to:

•	 select suitable accounting policies and then apply 
them consistently;

•	 make judgements and accounting estimates that are 
reasonable and prudent;

Directors’ report continued

Financial 
statements

•	 state whether applicable UK Accounting Standards have been 
followed, subject to any material departures disclosed and 
explained in the financial statements; and

•	 prepare the financial statements on the going concern basis 
unless it is inappropriate to presume that the company will 
continue in business .

In preparing the group financial statements, International 
Accounting Standard 1 requires that directors:

•	 properly select and apply accounting policies;

•	 present information, including accounting policies, in a 
manner that provides relevant, reliable, comparable and 
understandable information; 

•	 provide additional disclosures when compliance with the 
specific requirements of the financial reporting framework 
are insufficient to enable users to understand the impact of 
particular transactions, other events and conditions on the 
entity’s financial position and financial performance; and

•	 make an assessment of the company’s ability to continue as 
a going concern.

The directors are responsible for keeping adequate accounting 
records that are sufficient to show and explain the company’s 
transactions and disclose with reasonable accuracy at any time 
the financial position of the company and enable them to ensure 
that the financial statements comply with the Companies Act 
2006. They are also responsible for safeguarding the assets 
of the company and hence for taking reasonable steps for the 
prevention and detection of fraud and other irregularities.

The directors are responsible for the maintenance and 
integrity of the corporate and financial information included 
on the company’s website. Legislation in the United Kingdom 
governing the preparation and dissemination of financial 
statements may differ from legislation in other jurisdictions. 

The Directors’ report was approved by the Board and signed 
on its behalf by,

Steve Fraser
Chief Executive Officer

25 June 2026

Corporate governance

112 �� �Cadent
Annual report and accounts 2025/26



Financial 
statements

In this section

Independent auditor’s report to the members  
of Cadent Gas Limited

114

Consolidated income statement 118

Consolidated statement of comprehensive income 119

Consolidated statement of financial position 120

Consolidated statement of changes in equity 121

Consolidated statement of cash flows 122

Notes to the consolidated financial statements 123

Company statement of financial position 172

Company statement of changes in equity 173

Notes to the company financial statements 174

Glossary 192

Corporate governance Financial statementsStrategic report

Cadent
Annual report and accounts 2025/26  113


