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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of April
21, 2018, is by and among VECTREN CORPORATION, an Indiana corporation (the
“Company”), CENTERPOINT ENERGY, INC., a Texas corporation (the “Parent”), and PACER
MERGER SUB, INC., an Indiana corporation and wholly owned subsidiary of Parent (“Merger
Sub” and, together with the Company and Parent, the “Parties”).

RECITALS

WHEREAS, the Parties intend that, upon the terms and subject to the conditions set forth
herein, at the Effective Time, Merger Sub will merge with and into the Company, with the
Company surviving such merger (the “Merger”) in accordance with the Indiana Business
Corporation Law (the “IBCL”);

WHEREAS, the board of directors of the Company (the “Company Board”) has (a)
determined that it is in the best interests of the Company and its shareholders, and has declared it
advisable, for the Company to enter into this Agreement and to consummate the transactions
contemplated hereby, including the Merger, (b) adopted and approved this Agreement and
approved the Company’s execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby, including the Merger, upon the terms
and subject to the conditions set forth herein, in accordance with the IBCL, and (c) resolved to
recommend the approval of the transactions contemplated hereby, including the Merger, to the
Company’s shareholders and directed that this Agreement be submitted to the Company’s
shareholders for approval at a duly held meeting of such shareholders for such purpose in
accordance with the IBCL;

WHEREAS, the board of directors of Parent (the “Parent Board”) has (a) determined that
it is in the best interests of Parent and its shareholders, and has declared it advisable, for Parent to
enter into this Agreement and to consummate the transactions contemplated hereby and (b)
adopted and approved this Agreement and approved Parent’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby
upon the terms and subject to the conditions set forth herein, in accordance with the Texas
Business Organizations Code (the “TBOC™);

WHEREAS, the board of directors of Merger Sub has (a) determined that it is in the best
interests of Merger Sub, and has declared it advisable, for Merger Sub to enter into this
Agreement and to consummate the transactions contemplated hereby, including the Merger,
(b) adopted and approved this Agreement and approved Merger Sub’s execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby,
including the Merger, upon the terms and subject to the conditions set forth herein, in accordance
with the IBCL, and (c) resolved to recommend the approval of the transactions contemplated
hereby, including the Merger, to Parent, as the sole shareholder of Merger Sub, and directed that
this Agreement be submitted to Parent for approval in accordance with the IBCL,;

WHEREAS, Parent has approved this Agreement and the transactions contemplated
hereby by written consent in its capacity as the sole shareholder of Merger Sub; and
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WHEREAS, the Company, Parent and Merger Sub desire to make certain
representations, warranties, covenants and agreements specified herein in connection with this
Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, and subject to the conditions set forth
herein, and each intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I

THE MERGER

SECTION 1.01 The Merger. At the Effective Time, upon the terms and subject to the
conditions set forth herein, and in accordance with the relevant provisions of the IBCL, Merger
Sub shall be merged with and into the Company, and the separate corporate existence of Merger
Sub shall thereupon cease. The Company shall continue its existence under the Laws of the
State of Indiana as the surviving corporation in the Merger (sometimes referred to herein as the
“Surviving Corporation”) and a wholly owned subsidiary of Parent.

SECTION 1.02 The Effective Time. Subject to the provisions of this Agreement, as
soon as practicable on the Closing Date, the Company shall deliver to the Secretary of State of
the State of Indiana articles of merger with respect to the Merger, in such form as is required by,
and executed in accordance with, the relevant provisions of the IBCL (the “Articles of Merger™).
The Merger shall become effective at the time the Articles of Merger are duly accepted for filing
by the Secretary of State of the State of Indiana in accordance with the IBCL or at such later time
as is permissible in accordance with the IBCL and, as the Parties may mutually agree, as
specified in the Articles of Merger (the time the Merger becomes effective, the “Effective
Time”).

SECTION 1.03 The Closing. Unless this Agreement has been terminated in
accordance with Section 8.01, the consummation of the Merger (the “Closing”) shall take place
at the offices of Baker Botts L.L.P., 30 Rockefeller Plaza, New York, New York 10112 at 10:00
a.m. New York City time on a date to be mutually agreed to by the Parties, which date shall be
no later than the third Business Day after the satisfaction or waiver (to the extent such waiver is
permitted by Law) of the conditions to the Closing set forth in Article VII (except for those
conditions to the Closing that by their terms are to be satisfied at the Closing but subject to the
satisfaction or waiver of such conditions), unless another time, date or place is mutually agreed
to in writing by the Parties. The date on which the Closing occurs is referred to herein as the

“Closing Date.”

SECTION 1.04 Effects of the Merger. The Merger shall have the effects specified
herein and in the applicable provisions of the IBCL. Without limiting the foregoing, from and
after the Effective Time, the Surviving Corporation shall possess all of the properties, rights,
privileges, powers and franchises of the Company and Merger Sub, and all of the claims,
obligations, liabilities, debts and duties of the Company and Merger Sub shall become the
claims, obligations, liabilities, debts and duties of the Surviving Corporation.
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SECTION 1.05 Surviving Corporation Organizational Documents. As of the Effective
Time, the articles of incorporation of the Surviving Corporation shall be amended and restated to
be the same as the articles of incorporation of Merger Sub, as in effect immediately prior to the
Effective Time, until thereafter amended as provided therein and in accordance with applicable
Law, except that the name of the Surviving Corporation shall be “Vectren Corporation”. As of
the Effective Time, the bylaws of the Surviving Corporation shall be amended and restated to be
the same as the bylaws of Merger Sub, as in effect immediately prior to the Effective Time, until
thereafter amended as provided therein and in accordance with applicable Law, except that the
name of the Surviving Corporation shall be “Vectren Corporation”.

SECTION 1.06  Surviving Corporation Directors and Officers. As of the Effective
Time, (a) the directors of Merger Sub as of immediately prior to the Effective Time shall be the
directors of the Surviving Corporation and (b) the officers of the Company as of immediately
prior to the Effective Time shall be the officers of the Surviving Corporation, in each case until
their successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the articles of incorporation and bylaws of the
Surviving Corporation.

SECTION 1.07 Plan of Merger. This Article | and Article Il and, solely to the extent
necessary under the IBCL, the other provisions of this Agreement shall constitute a “plan of
merger” for purposes of the IBCL. Subject to the terms and conditions of this Agreement, the
Parties agree to cooperate and to take all reasonable actions prior to the Effective Time,
including executing all requisite documentation, as may be reasonably necessary to effect the
Merger in accordance with the terms and conditions hereof.

ARTICLE I

MERGER CONSIDERATION; EXCHANGE OF CERTIFICATES AND BOOK-ENTRY
SHARES

SECTION 2.01 Merger Consideration.

At the Effective Time, by virtue of the Merger and without any action on the part of the
holder thereof:

@ Conversion of Company Common Stock. Subject to Sections 2.03 and
2.04, and except as otherwise provided by paragraphs (b), (c) and (d) of this Section 2.01,
each share of common stock, no par value, of the Company (“Company Common Stock™)
issued and outstanding immediately prior to the Effective Time, other than the Treasury
Shares to be cancelled in accordance with Section 2.01(c), shall automatically be
converted into, and shall thereafter represent solely, the right to receive cash in the
amount of $72.00, without interest (the "Merger Consideration").

(b) Equitable Adjustment. If at any time during the period between the date
of this Agreement and the Effective Time, any change in the outstanding shares of capital
stock of the Company (or any other securities convertible therefor or exchangeable
thereto) shall occur as a result of any reclassification, recapitalization, stock split
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(including a reverse stock split), combination, subdivision, exchange or readjustment of
shares, or any stock dividend or stock distribution with a record date during such period,
or any similar event, in each case, other than pursuant to the transactions contemplated by
this Agreement, the Merger Consideration and any other similarly dependent items shall
be equitably adjusted to provide to the holders of Company Common Stock the same
economic effect as contemplated by this Agreement prior to such action; provided,
however, that nothing in this Section 2.01(b) shall be deemed to permit or authorize the
Company to effect any such change that is not otherwise specifically authorized or
permitted by this Agreement.

(c) Treasury Shares. All Treasury Shares shall be canceled automatically and
retired at the Effective Time, and no consideration shall be issued in exchange therefor.

(d) Outstanding Parent Common Stock. Each share of common stock, par
value $0.01, of Parent (“Parent Common Stock™) issued and outstanding immediately
prior to the Effective Time shall remain issued and outstanding and unaffected by the
Merger.

(e) Outstanding Common Stock of Merger Sub. Each share of common stock
of Merger Sub issued and outstanding immediately prior to the Effective Time shall be
converted into one share of common stock of the Surviving Corporation and shall
constitute the only outstanding shares of capital stock of the Surviving Corporation.

SECTION 2.02 Rights as Shareholders; Share Transfers.

At the Effective Time, holders of shares of Company Common Stock shall cease to be,
and shall have no rights as, shareholders of the Company, other than (a) to receive any dividend
or other distribution with respect to such shares of Company Common Stock with a record date
occurring prior to the Effective Time and (b) to receive the consideration provided under this
Article I1.

SECTION 2.03  Exchange and Payment Procedures.

@ Exchange Agent.

() Prior to the Closing Date, Parent shall appoint a bank or trust
company to act as paying and exchange agent reasonably acceptable to the
Company (the “Exchange Agent”) for the purpose of exchanging shares of
Company Common Stock for the Merger Consideration in accordance with
Section 2.01(a). At or prior to the Effective Time, Parent shall deposit or cause to
be deposited with the Exchange Agent, an aggregate amount of cash sufficient to
deliver the aggregate amount of the Merger Consideration. All such cash shall
hereinafter be referred to as the “Exchange Fund.”

(i) Prior to the Effective Time, Parent and the Company shall
cooperate to establish procedures with the Exchange Agent and the Depository
Trust Company (“DTC”) with the objective that (x) if the Effective Time occurs
at or prior to 11:30 a.m. (New York City time) on the Closing Date, out of
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available funds in the Exchange Fund, the Exchange Agent will transmit to DTC
or its nominee on the Closing Date the Merger Consideration in respect of each
share of Company Common Stock held of record by DTC or such nominee
immediately prior to the Effective Time (such aggregate cash amount, the “DTC
Cash Payment™) and (y) if the Effective Time occurs after 11:30 a.m. (New York
City time) on the Closing Date, the Exchange Agent will transmit to DTC or its
nominee on the first Business Day after the Closing Date the DTC Cash Payment.

(b) Payment Procedures.

Q) Promptly after the Effective Time (but no later than three (3)
Business Days after the Effective Time), the Exchange Agent will mail to each
holder of record of a certificate representing outstanding shares of Company
Common Stock immediately prior to the Effective Time (a “Certificate”) and to
each holder of uncertificated shares of Company Common Stock represented by
book entry immediately prior to the Effective Time (“Book-Entry Shares™), in
each case, whose shares were converted into the right to receive the Merger
Consideration pursuant to Section 2.01(a):

1) a letter of transmittal, which shall specify that delivery shall
be effected, and that risk of loss and title to Certificates or Book-Entry
Shares held by such holder will pass, only upon proper delivery of such
Certificates or Book-Entry Shares to the Exchange Agent in accordance
with the procedures set forth in the letter of transmittal and which shall be
in form and substance reasonably satisfactory to Parent and the Company,
and

@) instructions for use in effecting the surrender of such
Certificates or Book-Entry Shares in exchange for the Merger
Consideration with respect to such shares.

(i) Upon surrender to, and acceptance in accordance with Section
2.03(b)(iii) by, the Exchange Agent of a Certificate or Book-Entry Share together
with the letter of transmittal, if applicable, duly completed and validly executed in
accordance with the instructions thereto, the holder thereof will be entitled to the
Merger Consideration payable in respect of the number of shares of Company
Common Stock formerly represented by such Certificate or Book-Entry Share
surrendered under this Agreement.

(iii)  The Exchange Agent will accept Certificates or Book-Entry Shares
upon compliance with such reasonable terms and conditions as the Exchange
Agent may impose to effect an orderly exchange of the Certificates and Book-
Entry Shares in accordance with customary exchange practices.

(iv)  From and after the Effective Time, no further transfers may be
made on the records of the Company or its transfer agent of Certificates or Book-
Entry Shares, and if any Certificate or Book-Entry Share is presented to the
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Company for transfer, such Certificate or Book-Entry Share shall be canceled
against delivery of the Merger Consideration payable in respect of the shares of
Company Common Stock represented by such Certificate or Book-Entry Share.

(v) If any Merger Consideration is to be remitted to a name other than
that in which a Certificate or Book-Entry Share is registered, no Merger
Consideration may be paid in exchange for such surrendered Certificate or Book-
Entry Share unless:

1) either (A) the Certificate so surrendered is properly
endorsed, with signature guaranteed, or otherwise in proper form for
transfer or (B) the Book-Entry Share is properly transferred; and

@) the Person requesting such payment shall (A) pay any
transfer or other Taxes required by reason of the payment to a Person
other than the registered holder of the Certificate or Book-Entry Share or
(B) establish to the satisfaction of the Exchange Agent that such Taxes
have been paid or are not payable.

(vi) At any time after the Effective Time until surrendered as
contemplated by this Section 2.03, each Certificate or Book-Entry Share shall be
deemed to represent only the right to receive upon such surrender the Merger
Consideration payable in respect of the shares of Company Common Stock
represented by such Certificate or Book-Entry Share as contemplated by Section
2.01(a). No interest will be paid or accrued for the benefit of holders of
Certificates or Book-Entry Shares on the Merger Consideration payable in respect
of the shares of Company Common Stock represented by Certificates or Book-
Entry Shares.

(©) No Further Ownership Rights in Company Common Stock.

() At the Effective Time, each holder of a Certificate, and each holder
of Book-Entry Shares, will cease to have any rights with respect to such shares of
Company Common Stock, except, to the extent provided by Section 2.02, for the
right to receive the Merger Consideration payable in respect of the shares of
Company Common Stock formerly represented by such Certificate or Book-Entry
Shares upon surrender of such Certificate or Book-Entry Share in accordance with
Section 2.03(b);

(i) The Merger Consideration paid upon the surrender or exchange of
Certificates or Book-Entry Shares in accordance with this Section 2.03 will be
deemed to have been paid in full satisfaction of all rights pertaining to the shares
of Company Common Stock formerly represented by such Certificates or Book-
Entry Shares.

(d) Termination of Exchange Fund. The Exchange Agent will deliver to the
Surviving Corporation, upon the Surviving Corporation’s demand, any portion of the
Exchange Fund (including any interest and other income received by the Exchange Agent
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in respect of all such funds) which remains undistributed to the former holders of
Certificates or Book-Entry Shares upon expiration of the period ending one (1) year after
the Effective Time. Thereafter, any former holder of Certificates or Book-Entry Shares
prior to the Merger who has not complied with this Section 2.03 prior to such time, may
look only to the Surviving Corporation for payment of his, her or its claim for Merger
Consideration to which such holder may be entitled.

(e No Liability. None of Parent, the Company, the Exchange Agent or the
Surviving Corporation shall be liable to any former holder of shares of Company
Common Stock for any payment of the Merger Consideration delivered to a public
official if required by any applicable abandoned property, escheat or similar Law. Any
portion of the Exchange Fund remaining unclaimed by holders of shares of Company
Common Stock as of a date that is immediately prior to such time as such amounts would
otherwise escheat to or become property of any Governmental Entity will, to the extent
not prohibited by applicable Law, become the property of Parent, free and clear of all of
any claims or interest of any Person previously entitled thereto.

® Withholding Taxes. Each of Parent, the Surviving Corporation and the
Exchange Agent shall be entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement to any holder of Certificates, Book-Entry
Shares, Company Stock Units, Company Other Performance Units or Company Unpaid
Performance Units such amounts for Taxes as may be required to be deducted and
withheld with respect to the making of such payment under applicable Tax Law.
Amounts so deducted and withheld shall be promptly paid over to the appropriate taxing
authority, and shall be treated for all purposes under this Agreement as having been paid
to the holder of Certificates, Book-Entry Shares, Company Stock Units, Company Other
Performance Units or Company Unpaid Performance Units, as applicable, in respect of
which such deduction or withholding was made. Parent, the Surviving Corporation or the
Exchange Agent, as relevant, shall reasonably cooperate in good faith to establish or
obtain any exemption from or reduction in the amount of any withholding that otherwise
would be required.

(9) Waiver. The Surviving Corporation may from time to time, in the case of
one or more Persons, waive one or more of the rights provided to it in this Article 1l to
withhold certain payments, deliveries and distributions; and no such waiver shall
constitute a waiver of its rights thereafter to withhold any such payment, delivery or
distribution in the case of any Person.

(h) Lost, Stolen or Destroyed Certificates. If any Certificate formerly
representing shares of Company Common Stock has been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the Person claiming such Certificate to be lost,
stolen or destroyed and, if required by Parent, the posting by such Person of a bond, in
such reasonable and customary amount as Parent may direct, as indemnity against any
claim that may be made against it with respect to such Certificate, the Exchange Agent
shall deliver and pay, in exchange for such lost, stolen or destroyed certificate, the
Merger Consideration payable in respect thereof pursuant to this Agreement.
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() Investment of Exchange Fund. The Exchange Agent shall invest any cash
in the Exchange Fund if and as directed by Parent; provided, that such investment shall
be in obligations of, or guaranteed by, the United States of America, in commercial paper
obligations of issuers organized under the Law of a state of the United States of America,
rated A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s
Ratings Service, respectively, or in certificates of deposit, bank repurchase agreements or
bankers’ acceptances of commercial banks with capital exceeding $10,000,000,000, or in
mutual funds investing in such assets. Any interest and other income resulting from such
investments shall be paid to, and be the property of, Parent. No investment losses
resulting from the Exchange Fund shall diminish the rights of any of the Company’s
shareholders to receive the Merger Consideration or any other payment as provided
herein. To the extent there are losses with respect to such investments or the Exchange
Fund diminishes for any other reason below the level required to make prompt cash
payment of the aggregate funds required to be paid pursuant to the terms hereof, Parent
shall reasonably promptly replace or restore the cash in the Exchange Fund so as to
ensure that the Exchange Fund is at all times maintained at a level sufficient to make such
cash payments.

SECTION 2.04  Equity Awards. At or prior to the Effective Time, the Company shall
take such actions as are necessary (including obtaining any resolutions of the Company Board or,
if appropriate, any committee thereof administering the Company Stock Plan and, if necessary or
appropriate, amending the terms of the Company Stock Plan) to effect the following:

@) Company Stock Units. Immediately prior to the Effective Time, each
Company Stock Unit that is outstanding and unvested immediately prior to the Effective
Time shall be cancelled as of the Effective Time and converted into a vested right to
receive cash in an amount equal to (i) the Merger Consideration, plus (ii) the amount of
any unpaid dividend equivalents associated with such Company Stock Unit as of the
Effective Time, subject to any withholding Taxes required by Law to be withheld in
accordance with Section 2.03(f). In each case, payment with respect to any Company
Stock Units shall be made within five (5) Business Days after the Closing Date.

(b) Company Unpaid Performance Units. Prior to the Effective Time, with
respect to each Company Unpaid Performance Unit that is outstanding the Company shall
pay to the holder thereof cash in an amount equal to the Merger Consideration, with the
number of vested Company Unpaid Performance Units to be the number determined in
accordance with the performance criteria and adjusted for dividends as otherwise
provided in the applicable award agreement, subject to any withholding Taxes required
by Law to be withheld in accordance with Section 2.03(f). Upon such payment, all such
Company Unpaid Performance Units will be cancelled.

(© Company Other Performance Units. Immediately prior to the Effective
Time, each Company Other Performance Unit that is outstanding and unvested
immediately prior to the Effective Time shall be cancelled as of the Effective Time and
converted into a vested right to receive cash in an amount equal to the Merger
Consideration, with the number of vested Company Other Performance Units to be the
greater of (A) the number determined in accordance with the performance criteria and
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adjusted for dividends as otherwise provided in the applicable award agreement and as if
the performance period ended as of the last Business Day immediately preceding the
Closing Date and (B) the target award and adjusted for dividends as provided in the
applicable award agreement, subject to any withholding Taxes required by Law to be
withheld in accordance with Section 2.03(f). In each case, payment with respect to any
Company Other Performance Units shall be made within five (5) Business Days after the
Closing Date.

(d) Treatment of 2018 Stock Units and 2019 Stock Units. Notwithstanding
the provisions of this Section 2.04, as soon as practicable following the date of this
Agreement, but in all events prior to the grant of the 2018 Stock Units, the Company
shall amend the Company Stock Plan to provide that, notwithstanding any other
provision of the Company Stock Plan to the contrary, each 2018 Stock Unit and each
2019 Stock Unit shall be cancelled as of the Effective Time and converted into a vested
right to receive cash in an amount equal to the Merger Consideration, with the number of
vested 2018 Stock Units and 2019 Stock Units to be based on the target award pro-rated
based upon the Closing Date (with any unvested portion to be automatically cancelled)
and adjusted for dividends as provided in the applicable award agreement, subject to any
withholding Taxes required by Law to be withheld in accordance with Section 2.03(f). In
each case, payment with respect to any 2018 Stock Units and 2019 Stock Units shall be
made within five (5) Business Days after the Closing Date.

(e Termination of Company Stock Plan. After the Effective Time, the
Company Stock Plan shall be terminated and no further Company Stock Units, Company
Other Performance Units or Company Unpaid Performance Units shall be granted
thereunder.

()] Other Equity-Based Rights. Immediately prior to the Effective Time, each
Other Equity-Based Right that is outstanding immediately prior to the Effective Time,
shall, without any action on the part of the holder thereof, be cancelled as of the Effective
Time and converted into a vested right to receive the Merger Consideration, subject to
any withholding Taxes required by Law to be withheld in accordance with Section
2.03(f), such that as of the Effective Time, no Other Equity-Based Rights shall be
outstanding. In each case, payment with respect to any Other Equity-Based Rights shall
occur on the date that it would otherwise occur under the applicable Company Benefit
Plan or applicable election form under such Company Benefit Plan.

SECTION 2.05 No Dissenters Rights. The Parties acknowledge and agree that the
holders of shares of Company Common Stock are not entitled to any dissenters’ rights of
appraisal under Chapter 44 of the IBCL.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (a) as set forth in the Company Reports publicly available and filed with or
furnished to the SEC at least one (1) Business Day prior to the date of this Agreement (excluding
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any disclosures of factors or risks contained or references therein under the captions “Risk
Factors” or “Forward-Looking Statements” and any other statements that are predictive,
cautionary or forward-looking in nature) or (b) subject to Section 9.04(k), as set forth in the
corresponding section of the disclosure letter delivered by the Company to Parent concurrently
with the execution and delivery by the Company of this Agreement (the “Company Disclosure
Letter”), the Company represents and warrants to Parent and Merger Sub as follows:

SECTION 3.01 Organization, Standing and Power. Each of the Company and the
Subsidiaries of the Company (the “Company Subsidiaries”) is duly organized, validly existing
and in active status or good standing, as applicable, under the laws of the jurisdiction in which it
is organized (in the case of active status or good standing, to the extent such jurisdiction
recognizes such concept), except, in the case of the Company Subsidiaries, where the failure to
be so organized, existing or in active status or good standing, as applicable, has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Each of the Company and the Company Subsidiaries has all requisite entity
power and authority to enable it to own, operate, lease or otherwise hold its properties and assets
and to conduct its businesses as presently conducted, except where the failure to have such
power or authority would not have or would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect. Each of the Company and the Company
Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of
its business or the ownership, operation or leasing of its properties make such qualification
necessary, except in any such jurisdiction where the failure to be so qualified or licensed would
not have or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. The Company has made available to Parent true and
complete copies of the amended and restated articles of incorporation of the Company in effect
as of the date of this Agreement (the “Company Articles”) and the bylaws of the Company in
effect as of the date of this Agreement (the “Company Bylaws”).

SECTION 3.02 Company Subsidiaries. All the outstanding shares of capital stock,
voting securities of, and other equity interests in, each Company Subsidiary have been validly
issued and are fully paid and nonassessable and are owned by the Company, by another
Company Subsidiary or by the Company and another Company Subsidiary, free and clear of (a)
all pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature
whatsoever (collectively, “Liens) and (b) any other restriction (including any restriction on the
right to vote, sell or otherwise dispose of such capital stock, voting securities or other equity
interests), except, in the case of the foregoing clauses (a) and (b), as imposed by this Agreement,
the Organizational Documents of the Company Subsidiaries or applicable securities Laws.
Section 3.02 of the Company Disclosure Letter sets forth, as of the date of this Agreement, a true
and complete list of the Company Subsidiaries. The Company has made available to Parent true
and complete copies of the articles of incorporation and bylaws (or equivalent Organizational
Documents) of each Company Subsidiary in effect as of the date of this Agreement. Neither the
Company nor any Company Subsidiary owns any shares of capital stock or voting securities of,
or other equity interests in, any Person other than the Company Subsidiaries.

SECTION 3.03 Capital Structure.
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@) The authorized capital stock of the Company consists of 500,000,000
shares of which 480,000,000 shares is Company Common Stock without par value and
20,000,000 shares is preferred stock without par value (the “Preferred Stock™). At the
close of business on April 20, 2018 (the “Capitalization Reference Date”), (i) 83,080,695
shares of Company Common Stock were issued and outstanding, (ii) no shares of
Preferred Stock were issued and outstanding, (iii) no shares of Company Common Stock
were held by the Company in its treasury, (iv) Company Stock Units with respect to an
aggregate of 29,061 shares of Company Common Stock were issued and outstanding (v)
Company Other Performance Units with respect to an aggregate of 535,994 shares of
Company Common Stock based on achievement of applicable performance criteria at
target level were issued and outstanding and (vi) Company Unpaid Performance Units
with respect to an aggregate of O shares of Company Common Stock based on
achievement of applicable performance criteria at actual results were issued and
outstanding. At the close of business on the Capitalization Reference Date, an aggregate
of 3,259,309 shares of Company Common Stock were available for issuance pursuant to
the Company Stock Plan. Except as set forth above, at the close of business on the
Capitalization Reference Date, there are no shares of capital stock, or other equity or
voting securities or equity or voting interests of the Company issued, reserved for
issuance or outstanding. From the close of business on the Capitalization Reference Date
to the date of this Agreement, there have been no issuances by the Company of any
shares of capital stock, or other equity or equity-based or voting securities or equity or
voting interests, and from the close of business on the Capitalization Reference Date to
the date of this Agreement, the Company has not entered into a Contract to grant, or
otherwise committed to grant any such awards or other equity or equity-based awards
that may be settled in or are otherwise based on the value of the Company Common
Stock.

(b) Section 3.03(b) of the Company Disclosure Letter sets forth, as of the
Capitalization Reference Date, a complete and correct list of all outstanding Company
Stock Units, Company Unpaid Performance Units and Company Other Performance
Units, including the holder, date of grant, exercise price (if applicable), vesting schedule,
performance period and number of shares of Company Common Stock (based on target
performance) or performance units (including the target dollar value per unit) subject
thereto.

(c) Except for the Company Stock Plan, the Vectren Corporation Retirement
Savings Plan and the Company’s dividend reinvestment and stock purchase plan (the
“Company DRIP”), no plan, program or other arrangement provides for the issuance of
Equity Securities.

(d) All outstanding shares of Company Common Stock are, and all shares of
Company Common Stock that may be issued upon the settlement of Company Stock
Units, Company Other Performance Units and Company Unpaid Performance Units will
be, when issued, duly authorized, validly issued, fully paid and nonassessable and not
subject to, or issued in violation of, any preemptive or similar right. Except as set forth in
this Section 3.03 or as set forth in Section 3.03 of the Company Disclosure Letter, there
are not issued, reserved for issuance or outstanding, and there are not any outstanding

Active 37731936 11



Cause No. 45109
Attachment SED-1
Page 16 of 94

obligations of the Company or any Company Subsidiary to issue, deliver or sell, or cause
to be issued, delivered or sold, (i) any capital stock of the Company or any Company
Subsidiary or any securities of the Company or any Company Subsidiary convertible into
or exchangeable or exercisable for shares of capital stock or voting securities of, or other
equity interests in, the Company or any Company Subsidiary or (ii) any warrants, calls,
options, rights, “phantom” equity rights, equity appreciation rights, profit participation
rights, equity-based performance units, commitments, Contracts, arrangements or
undertakings of any kind, or other rights to acquire from the Company or any Company
Subsidiary, or any other obligation of the Company or any Company Subsidiary to issue,
deliver or sell, or cause to be issued, delivered or sold, any capital stock or voting
securities of, or other equity interests in, the Company or any Company Subsidiary, or
any security convertible or exercisable for or exchangeable into any capital stock of or
other equity interest in, the Company or any Company Voting Debt, or any interests
based on the value of equity interests in the Company (the foregoing clauses (i) and (ii),
collectively, “Equity Securities”). Except pursuant to the Company Stock Plan, there are
not any outstanding obligations of the Company or any Company Subsidiary to
repurchase, redeem or otherwise acquire any Equity Securities. There is no outstanding
Indebtedness of the Company having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which
shareholders of the Company may vote (“Company Voting Debt”). No Company
Subsidiary owns any shares of Company Common Stock. There are no proxies, voting
trusts or other agreements or understandings to which either the Company or any of the
Company Subsidiaries is a party or is bound with respect to the voting or registration of
any capital stock or voting securities of, or other equity interests in, the Company or any
of the Company Subsidiaries.

SECTION 3.04  Authority; Execution and Delivery; Enforceability. The Company has
all requisite corporate power and authority to execute and deliver this Agreement, to perform its
covenants and agreements hereunder and to consummate the transactions contemplated hereby,
including the Merger, subject, in the case of the Merger, to the receipt of the Company
Shareholder Approval. The Company Board has adopted resolutions, at a meeting duly called at
which a quorum of directors of the Company was present, (a) determining that it is in the best
interests of the Company and its shareholders, and declaring it advisable, for the Company to
enter into this Agreement, (b) adopting this Agreement and approving the Company’s execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated thereby and (c) resolving to recommend that the Company’s shareholders approve
this Agreement (the “Company Board Recommendation”) and directing that this Agreement be
submitted to the Company’s shareholders for approval at a duly held meeting of such
shareholders for such purpose (the “Company Shareholders Meeting”). Such resolutions have
not been amended or withdrawn as of the date of this Agreement. Except for (i) the approval of
this Agreement by the affirmative vote of the holders of a majority of all of the outstanding
shares of Company Common Stock entitled to vote at the Company Shareholders Meeting (the
“Company Shareholder Approval”) and (ii) the filing of the Articles of Merger as required by the
IBCL, no other vote or corporate proceedings on the part of the Company or its shareholders are
necessary to authorize, adopt or approve this Agreement or to consummate the transactions
contemplated hereby, including the Merger. The Company has duly executed and delivered this
Agreement and, assuming the due authorization, execution and delivery by Parent and Merger
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Sub, this Agreement constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, subject in all respects to the effects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and other Laws relating to or affecting
creditors’ rights generally and general equitable principles (whether considered in a proceeding
in equity or at law) (the “Bankruptcy and Equity Exceptions™).

SECTION 3.05 No Conflicts; Consents.

@ The execution and delivery by the Company of this Agreement does not,
and the performance by the Company of its covenants and agreements hereunder and the
consummation of the transactions contemplated hereby, including the Merger, will not,
(1) subject to obtaining the Company Shareholder Approval, conflict with, or result in any
violation of any provision of, the Company Articles, the Company Bylaws or the
Organizational Documents of any Company Subsidiary, (ii) subject to obtaining the
Consents set forth in Section 3.05(a)(ii) of the Company Disclosure Letter (the
“Company Required Consents”), conflict with, result in any violation of, or default (with
or without notice or lapse of time, or both) under, or give rise to a right of termination,
cancellation or acceleration of any obligation or to the loss of a benefit under, or result in
the creation of a Lien upon any of the respective properties or assets of the Company or
any Company Subsidiary pursuant to, any Contract to which the Company or any
Company Subsidiary is a party or by which any of their respective properties or assets are
bound or any Permit applicable to the business of the Company and the Company
Subsidiaries or (iii) subject to obtaining the Company Shareholder Approval and the
Consents referred to in Section 3.05(b) and making the Filings referred to in Section
3.05(b), conflict with, or result in any violation of any provision of, any Judgment or
Law, in each case, applicable to the Company or any Company Subsidiary or their
respective properties or assets, except for, in the case of the foregoing clauses (ii) and
(iii), any matter that would not have or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect and would not
prevent or materially impede, interfere with or delay the consummation of the
transactions contemplated hereby, including the Merger.

(b) No consent, waiver or Permit (“Consent”) of or from, or registration,
declaration, notice, submission or filing (“Filing”) made to or with, any Governmental
Entity is required to be obtained or made by the Company, any Company Subsidiary or
any other Affiliate of the Company in connection with the Company’s execution and
delivery of this Agreement or its performance of its covenants and agreements hereunder
or the consummation of the transactions contemplated hereby, including the Merger,
except for the following:

Q) (A) the filing with the Securities and Exchange Commission (the
“SEC”), in preliminary and definitive form, of the Proxy Statement and (B) the
filing with the SEC of such reports under, and such other compliance with, the
Securities Exchange Act of 1934, as amended (together with the rules and
regulations of the SEC promulgated thereunder, the “Exchange Act”), or the
Securities Act of 1933, as amended (together with the rules and regulations of the
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SEC promulgated thereunder, the “Securities Act”), in each case as may be
required in connection with this Agreement or the Merger;

(i) compliance with, Filings under and the expiration or termination of
any applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder (the “HSR Act™);

(iii)  the filing of the Articles of Merger with the Secretary of State of
the State of Indiana;

(iv)  (A) the Filing with, and the Consent of, the Federal Energy
Regulatory Commission (the “FERC”) under Section 203 of the Federal Power
Act (the “FPA”), (B) the Filings with, and the Consents of, the Governmental
Entities set forth in Section 3.05(b)(iv) of the Company Disclosure Letter and (C)
the other Filings and Consents set forth in Section 3.05(b)(iv) of the Company
Disclosure Letter (the Consents and Filings set forth in Section 3.05(b)(ii) and this
Section 3.05(b)(iv), collectively, the “Company Required Statutory Approvals™);

(v) compliance with and filings required under the rules and
regulations of the NYSE; and

(vi)  such other Filings and Consents the failure of which to make or
obtain would not have or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect and would not prevent or
materially impede, interfere with or delay the consummation of the Merger.

SECTION 3.06 Company Reports; Financial Statements.

@ The Company has furnished or filed all reports, schedules, forms,
statements and other documents (including exhibits and other information incorporated
therein) required to be furnished or filed by the Company with the SEC since January 1,
2015 (such documents, together with all exhibits, financial statements, including the
Company Financial Statements, and schedules thereto and all information incorporated
therein by reference, but excluding the Proxy Statement, being collectively referred to as
the “Company Reports”). Each Company Report (i) at the time furnished or filed,
complied in all material respects with the applicable requirements of the Exchange Act,
the Securities Act or the Sarbanes-Oxley Act of 2002 (including the rules and regulations
promulgated thereunder), as the case may be, and the rules and regulations of the SEC
promulgated thereunder applicable to such Company Report and (ii) did not at the time it
was filed (or if amended or superseded by a filing or amendment prior to the date of this
Agreement, then at the time of such filing or amendment) contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein, in the light of the circumstances under which they
were made, not misleading; provided, however, that no representation is made as to the
accuracy of any financial projections or forward-looking statements. Each of the
consolidated financial statements of the Company included in the Company Reports (the
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“Company Financial Statements”) complied at the time it was filed as to form in all
material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, was prepared in accordance with United
States generally accepted accounting principles (“GAAP”) (except, in the case of
unaudited quarterly financial statements, as permitted by Form 10-Q of the SEC) applied
on a consistent basis during the periods and as of the dates involved (except as may be
indicated in the notes thereto) and fairly presents in all material respects, the consolidated
financial position of the Company and the Company’s consolidated Subsidiaries as of the
dates thereof and the consolidated results of their operations and cash flows for the
periods shown (subject, in the case of unaudited quarterly financial statements, to normal
year-end audit adjustments and any other adjustments stated therein or in the notes
thereto). To the Knowledge of the Company, none of the Company Reports is the subject
of ongoing SEC review or an outstanding SEC investigation and there are no outstanding
or unresolved comments received from the SEC with respect to any of the Company
Reports, or any resolved comments received from the SEC that have not yet been
reflected in the Company Reports.

(b) Neither the Company nor any Company Subsidiary has any liability of any
nature that is required by GAAP to be set forth on a consolidated balance sheet of the
Company and the Company Subsidiaries, except liabilities (i) reflected or reserved
against in the most recent balance sheet (including the notes thereto) of the Company and
the Company Subsidiaries included in the Company Reports filed prior to the date hereof,
(if) incurred in the ordinary course of business after December 31, 2017, (iii) incurred in
connection with the Merger or any other transaction or agreement contemplated by this
Agreement or (iv) that have not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

(c) The Company maintains a system of “internal control over financial
reporting” (as defined in Rule 13a-15(f) or 15d-15(f), as applicable, under the Exchange
Act). Such internal control over financial reporting is effective in providing reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP in all material respects. The
Company maintains “disclosure controls and procedures” required by Rule 13a-15(e) or
15d-15(e) under the Exchange Act that are effective in all material respects to ensure that
information required to be disclosed by the Company in the reports it files or furnishes
under the Exchange Act is recorded, processed, summarized and reported on a timely
basis to the individuals responsible for the preparation of the Company’s filings with the
SEC and other public disclosure documents. The Company has disclosed, based on its
most recent evaluation prior to the date of this Agreement, to the Company’s outside
auditors and the audit committee of the Company Board (i) any significant deficiencies
and material weaknesses in the design or operation of internal controls over financial
reporting (as defined in Rule 13a-15(f) under the Exchange Act) that are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report
financial information and (ii) any fraud, known to the Company, whether or not material,
that involves management or other employees who have a significant role in the
Company’s internal controls over financial reporting. Since January 1, 2015, there have
been no material written complaints (and, to the Knowledge of the Company, no other
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material complaints) from a Governmental Entity regarding accounting, internal
accounting controls or auditing matters of the Company or any Company Subsidiary.

(d) Except for Vectren Utility Holdings, Inc., none of the Company
Subsidiaries is, or at any time since January 1, 2015 has been, subject to the reporting
requirements of Sections 13(a) or 15(d) of the Exchange Act.

(e) Since January 1, 2015, each of the principal executive officer and the
principal financial officer of the Company has made all certifications required by
Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 with respect to the Company
Reports, and the statements contained in such certifications are true and accurate in all
material respects. For the purposes of this Agreement, “principal executive officer” and
“principal financial officer” shall have the meanings given to such terms in the Sarbanes-
Oxley Act of 2002.

SECTION 3.07 Absence of Certain Changes or Events.

@) From January 1, 2018 to the date of this Agreement, each of the Company
and the Company Subsidiaries has conducted its respective business in the ordinary
course of business in all material respects.

(b) From January 1, 2018 to the date of this Agreement, there has not
occurred any fact, circumstance, effect, change, event or development that has had or
would reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

SECTION 3.08 Taxes.

@ (i) Each of the Company and Company Subsidiaries has timely filed,
taking into account all valid extensions, all material Tax Returns required to have been
filed and such Tax Returns are accurate and complete in all respects and (ii) all material
Taxes have been timely paid in full (whether or not shown or required to be shown as due
on any Tax Return);

(b) All material Tax withholding and deposit requirements imposed on or with
respect to the Company or its Subsidiaries have been satisfied;

(©) (i) no audit, examination, investigation or other proceeding is pending
with any Governmental Entity with respect to any material amount of unpaid Taxes
asserted against the Company or any Company Subsidiary; and neither the Company nor
any Company Subsidiary has received notice of any threatened audit, examination,
investigation or other proceeding from any Governmental Entity for any amount of
unpaid Taxes asserted against the Company or any Company Subsidiary, which have not
been fully paid or settled, and (ii) neither the Company nor any Company Subsidiary has
granted any waiver of any statute of limitations with respect to, or any extension of a
period for the assessment of, any Tax which has not yet expired (excluding extensions of
time to file Tax Returns obtained in the ordinary course);
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(d) (i) neither the Company nor any Company Subsidiary had any liabilities
for material unpaid Taxes as of the date of the latest balance sheet included in the
Company Financial Statements that had not been accrued or reserved on such balance
sheet in accordance with GAAP and (ii) neither the Company nor any Company
Subsidiary has incurred any material liability for Taxes since the date of the latest balance
sheet included in the Company Financial Statements except in the ordinary course of
business;

(e) neither the Company nor any Company Subsidiary has any material
liability for Taxes of any Person (except for the Company or any Company Subsidiary)
arising from the application of Treasury Regulation Section 1.1502-6 or any analogous
provision of state, local or foreign Law, as a transferee or successor or by contract;

()] neither the Company nor any Company Subsidiary is a party to or is
otherwise bound by any Tax sharing, allocation or indemnification agreement or
arrangement, except for such an agreement or arrangement (i) exclusively between or
among the Company and Company Subsidiaries, (ii) with customers, vendors, lessors or
other third parties entered into in the ordinary course of business and not primarily related
to Taxes or (3) that as of the Closing Date will be terminated without any further
payments being required to be made;

(9) within the past three (3) years, neither the Company nor any Company
Subsidiary has been a “distributing corporation” or a “controlled corporation” in a
distribution intended to qualify for tax-free treatment under Section 355 of the Code;

(h) neither the Company nor any Company Subsidiary has participated in, had
any liability in respect of, or any filing obligations with respect to, any “listed
transaction” as defined in Treasury Regulations Section 1.6011-4(b)(2) or Treasury
Regulations Section 301.6111-2(b);

() there are no Liens on any of the assets of the Company or any or its
Subsidiaries that arose in connection with any failure (or alleged failure) to pay any Tax
(excluding Permitted Liens); and

) neither the Company nor any Company Subsidiary has any Tax rulings,
requests for rulings, closing agreements or other similar agreements in effect or filed with
any Governmental Entity.

(k) Except to the extent Section 3.09 relates to Taxes, the representations and
warranties contained in this Section 3.08 are the sole and exclusive representations and
warranties of the Company relating to Taxes, and no other representation or warranty of
the Company contained herein shall be construed to relate to Taxes.

SECTION 3.09 Employee Benefits.

@ Section 3.09(a) of the Company Disclosure Letter sets forth a complete
and accurate list, as of the date of this Agreement, of each material Company Benefit
Plan and each material Company Benefit Agreement.
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(b) With respect to each material Company Benefit Plan and material
Company Benefit Agreement, the Company has made available to Parent, to the extent
applicable, complete and accurate copies of (i) the plan document (or, if such
arrangement is not in writing, a written description of the material terms thereof),
including any amendment thereto and any summary plan description thereof, (ii) each
trust, insurance, annuity or other funding Contract related thereto, (iii) the most recent
audited financial statement and actuarial or other valuation report prepared with respect
thereto, (iv) the most recent annual report on Form 5500 required to be filed with the
Internal Revenue Service (the “IRS”) with respect thereto and (v) the most recently
received IRS determination letter or, if applicable, current IRS opinion or advisory letter
(as to qualified plan status). No Company Benefit Plan or Company Benefit Agreement
is maintained outside the jurisdiction of the United States, or covers any Company
Personnel residing or working outside of the United States.

(c) Except as, individually or in th