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Minutes of the regular board meeting of the board of directors held in the principal office of the 
corporation at 1207 Indianapolis Avenue, Lebanon, Indiana, at 6:00 p.m. on October 22, 2025. 
 
CALL TO ORDER  The meeting was held pursuant to a notice provided, as shown by original 

copy of the proof, and made a part of the minutes.  
  
ATTENDANCE  Directors in attendance included Noel Kendall, Chairman; Tom Dull, Vice-

Chairman; Mark Gruninger, Secretary/Treasurer; Alan Cragun; Brian Gott; 
Bruce Guernsey; Danny Lawson; Mark Starkey; and Jon Stevens.  

 
Also present were Bill Conley, President & CEO; Jeanette Hite, Director 
of Accounting & Finance/CFO; and Pamela Warmoth, Director of Human 
Resources & Administration / Board Recording Secretary.  
 
Not present was Kent Frandsen, Attorney.  
 

SEPTEMBER MINUTES 
 Chairman Kendall called for a motion to approve the minutes of the 

regular board meeting held on September 17, 2025. A motion was made 
and seconded to approve the minutes, as provided. The motion 
carried.  

 
CORPORATE REPORTS 
 
AFFIRMATION OF BOONE POWER / WVPA / DOMINO PRE-PAYMENT ALLOCATION 
AGREEMENT   

Mr. Conley requested board action on board resolutions to affirm the 
execution of the Energy Services Agreements (ESAs) and the MISO 
Obligations and Prepayment Allocation Agreement. The following board 
action was taken:  
 
The Board of Directors affirmed the execution of the Energy 
Services Agreements (ESAs) and the MISO Obligations and 
Prepayment Allocation Agreement: 
 
Resolution No. 1: WVPA, Boone REMC, and Eli Lilly and Company, 
Special Energy Services Agreement, made and entered into as of 
July 25, 2025.  
 
Resolution No. 2: WVPA, Boone REMC, and Orla, LLC, Amended & 
Restated Special Electric Services Agreement, made and entered 
into as of October 7, 2025.  
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Resolution No. 3: WVPA and Boone REMC, MISO Obligations and 
Prepayment Allocation Agreement, made and entered into as of 
October 7, 2025. 

 
NEW CONSTRUCTION WORK PLAN 

Mr. Conley reported there were no questions or requests for additional 
information regarding the proposed 2026-2028 Construction Work Plan 
(CWP) for Boone Power, that was presented for board review in 
September. A motion was made and seconded to approve the 2026-
2028 Construction Work (CWP) for Boone Power as was presented. 
The motion carried. 

 
NOMINATING COMMITTEE REPORT  

Mr. Conley reviewed the 2025–2026 Nominating Committee slate of 
committee members and reported that the committee will meet on 
October 28, 2025. A report on the committee meeting will be provided at 
the November 25, 2025 board meeting. 

 
RECORDS RETENTION SCHEDULE 

Mr. Conley reported that the corporate records retention schedules have 
been reviewed and updated, based on current business needs, regulatory 
guidelines, including a legal review and opinion, to ensure compliance, 
efficiency, and security. The proposed revisions were provided to 
directors in advance of the meeting for their review. Mr. Conley invited 
questions or comments and noted that board approval of the revised 
records retention schedules will be requested at the November 25, 2025, 
meeting. 

 
ORGANIZATIONAL STRUCTURE 

Mr. Conley reported that an updated organization chart was provided for 
board review. He noted that the revised structure incorporates functional 
areas, director-level management, future staffing needs, and staffing 
opportunities associated with the new headquarters campus. 

 
COMMITTEE REPORTS 
 
POLICY & BYLAWS COMMITTEE 

Mr. Guernsey reported on updates to Employee Policies, which included 
rebranding, title adjustments, and minor clerical revisions. It was noted 
that most changes were minor language edits, with some changes 
clarifying policy application. Discussion followed regarding policy 
language, and it was suggested that each policy include the corporation’s 
full name. A motion was made and seconded to accept the proposed 
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minor policy language edits accordingly, and to table the generic 
reference to the corporation for discussion at a subsequent Policy & 
Bylaws Committee meeting. The motion carried. 
 

BUILDING COMMITTEE 
Mr. Gruninger reported on the Building Committee meeting that was held 
on October 7, 2025. He noted that a general project update was provided 
by Patterson Horth and DELV Design representatives, including 
construction schedules and phasing timelines; exhibits and pictures; 
additional information and documents for review, including change orders; 
and a budget/financial summary. Mr. Gruninger shared the building 
project is on time and within budget.  

 
OLD BUSINESS There was no old business.  
 
NEW BUSINESS  

 
ADOPTION OF EXECUTIVE COMPENSATION 457(b) PLAN 

Mr. Conley introduced discussion regarding the adoption of an Executive 
Compensation 457(b) Plan for the purpose of providing a deferred 
compensation opportunity for qualified employees of the cooperative. A 
motion was made and seconded to adopt the Executive 
Compensation 457(b) Plan offering, as provided. The motion carried.  

 
PROPOSED BOARD MEETING DATES  

The proposed board meeting dates schedule for 2026 was provided to 
each director prior to the board meeting. The board meeting date 
schedule will be reviewed at the November board meeting and voted on 
at the December board meeting. 

  
LEGAL REPORT There was no legal report. Mr. Conley provided an update on the property 

drainage discussion with D. Patrick Ford.  
 
BOARD REPORTS 
 
WVPA Mr. Kendall reported on the WVPA board meeting that was held on 

October 1, 2025.  
 
IEC  Mr. Dull reported on the IEC board meeting that was held on October 15, 

2025. 
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CEO/STAFF REPORTS  
 The CEO and Departments report was provided in advance of the 

meeting.  
 
FINANCIAL REPORT 

Detailed financial reports for August were provided in advance of the 
meeting for each director to review. A motion was made and seconded 
to accept the financial reports as presented. The motion carried. 

 
SAFETY REPORT 

The safety report for October was provided in advance of the meeting. A 
motion was made and seconded to accept the safety report. The 
motion carried. 

 
EXECUTIVE SESSON 

There was no Executive Session called. 
 

ADJOURN  The meeting adjourned at approximately 8:15 p.m. 

NOVEMBER MEETING  
  The next regular meeting of the Board of Directors is scheduled for 

Tuesday, November 25, 2025, at 8:30 a.m.  
 
 
        ______________________________  
        Mark Gruninger, Secretary/Treasurer 
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