
 

            

Code of Ethics and Code of Conduct Acknowledgement 

 for Board of Directors 

Overview 

Vectren’s commitment to ethical business conduct is a fundamental shared value of our Board of 
Directors, management and employees and critical to the Company’s success.  Vectren has 
adopted this Code of Ethics as well as the Company Code of Conduct (collectively the Codes) for 
Members of the Board of Directors.  Each Director must comply with the Codes.  No code or policy 
can anticipate every situation that may arise, accordingly, the Codes are intended to serve as a 
guiding set of principles for Directors.  Directors are encouraged to bring questions about particular 
circumstances that may involve provisions of the Codes to the attention of the Board’s Nominating 
and Governance committee (Governance Committee), who may consult with inside or outside 
counsel as appropriate.  Directors who also serve as officers or employees of Vectren must comply 
with Vectren’s Corporate Code of Conduct regarding its guidelines on gift and entertainment 
reporting. 

1. Compliance with Laws and Regulations 

Directors are expected to conduct their business affairs in compliance with applicable laws and 
regulations and shall encourage and promote such behavior for themselves, officers and 
employees. 

2. Conflicts of Interest 

Directors must avoid any conflicts of interest between the Director and Vectren.  A “conflict of 
interest” may exist when a director’s personal or professional interest is or appears to be 
adverse to the interests of Vectren.  Conflicts of interest may also arise when a Director or 
members of his or her family, or an organization with which the Director is affiliated receives 
improper personal benefits as a result of his or her position as a Director of Vectren.  Any 
situation that involves, or may involve, a conflict of interest should be promptly disclosed to the 
Chair of the Governance Committee, who may consult inside or outside counsel as 
appropriate. 

As it relates to the Directors, any relationship other than the member of the Board’s service as 
a Director that exists between the Company and a non-management member of the Board is 
subject to review and scrutiny by the Governance Committee, and is also subject to the 
Vectren Corporation Corporate Governance Guidelines pertaining to the required 
independence of the members of the Board. 

3. Confidentiality and Corporate Opportunity 

Directors must maintain the confidentiality of non-public  information entrusted to them by 
Vectren, except when dislosure is required by law or regulation.  Directors are prohibited from 
taking for themselves personally or for the organizations which they are affiliated, opportunities 
that are discovered through the use of Vectren information or position without the consent of 
the Board of Directors.  No Director may use Vectren property, information or position for 
improper personal gain. 
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4. Insider Trading 

Directors are to abide by all applicable securities laws and regulations when trading Vectren 
securities.  

5. Fair Dealing 

Directors shall endeavor to deal fairly with Vectren’s customers, suppliers and employees while 
serving the interest of shareholders.  Directors should not take unfair advantage of anyone 
through manipulation, abuse of privileged information, or other intentional unfair practice. 

The purpose of business entertainment and gifts in a commercial setting is to create goodwill 
and sound working relationships, not to gain unfair advantage.  Directors and members of their 
immediate families should not accept gifts from persons or entities where any such gift is being 
made in order to influence the Director’s actions as a member of the Board. 

6. Waivers of the Code 

Any waiver of this Code may only be made by the Board and should be promptly disclosed. 

7. Enforcement of the Code 

The Board shall determine appropriate actions to be taken in the event of violations of either 
Code.  Such actions should be reasonably designed to deter wrongdoing and to promote 
accountability for adherence to the Code.  In determining what action is appropriate in a 
particular case, the Board should take into account all relevant information, including the nature 
and severity of the violation.   

  

As a member of Vectren’s Board of Directors, I assert my compliance with the above guiding 
principles. 

 

________________________________  _____________________ 

  (Signature)              (Date) 

 


