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' August 7, 2001

Ms. Stephanie Bell

Secretary

Kentucky Public Service Commission
211 Sower Boulevard

Frankfort, Kentucky 40602-0615

RE: Vectren Communications Services, Inc.

Dear Ms. Bell:

Submitted herewith on behalf of Vectren Communications Services, Inc. (“VCS”) are an
original and four (4) copies of VCS’s Application to provide facilities-based and resold,
competitive local exchange, access, and non-dominant interexchange service within the
Commonwealth of Kentucky.

| Please date-stamp the “Receipt” copy of this filing and return it in the enclosed self-
| addressed, stamped envelope. If you should you have any questions regarding this matter, please

‘ contact the undersigned.
i‘ Sincerely,
!
| David S. Konczal
| Enclosures
T

\ [ ’ Washington, DC
| | : i Northern Virginia
% \ | New York
! ] | Los Angeles

7 ‘I 2300 N Street, NW Washington, DC 20037-1128 202.663.8000 Fax:202.663.8007 1\ www.shawpittman.com ‘ London
i |
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BEFORE THE
PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of the Application of

VECTREN COMMUNICATIONS

SERVICES, INC. Case No.

For a Certificate of Public Convenience and
Necessity to Provide Facilities-Based and Resold
Competitive Local Exchange, Access, and Non-
Dominant Interexchange Services within the State
of Kentucky

N N N’ Nt N N’ N N N’ e

APPLICATION FOR A CERTIFICATE OF PUBLIC
CONVENIENCE AND NECESSITY

Vectren Communications Services, Inc. (“VCS” or “Company”) hereby files this
Application for a Certificate of Public Convenience and Necessity to provide switched and
dedicated, facilities-based and resold, competitive local exchange, access, and non-dominant
interexchange telecommunications services within the Commonwealth of Kentucky to residential
and business customers. In support of this Application, VCS provides the following information
in accordance with the provisions of Administrative Case Nos. 359 and 370 and its proposed

tariff in accordance with 807 KAR 5: 011.

Vectren Communications Services, Inc.
421 John Street

Evansville, IN 47713

Telephone: (812) 437-6700

Facsimile: (812) 437-6781




Glenn S. Richards
David S. Konczal

Nicole E. Marcson

Counsel for Vectren Communications Services, Inc.
Shaw Pittman LLP

2300 N Street, N.W.

Washington, DC 20037-1128

Telephone: (202) 663-8000

Facsimile: (202) 663-8007

John A. DiDomizio
Vice President and General Manager
Vectren Communications Services, Inc.
421 John Street

Evansville, Indiana 47713
Telephone: (812) 437-6700
Facsimile: (812) 437-6781

C an

A copy of Company’s Articles of Incorporation and Kentucky Certificate of Authority
are attached hereto as Exhibit A.

Provide a notarized statement that Company has not provided or collected for intrastate

in Ken ior to filing i

b4

A notarized statement that VCS has not provided or collected for intrastate service in
Kentucky is attached hereto as Exhibit B.

vi ompany’s proposed tariff:

Company’s proposed tariff is attached hereto as Exhibit C.

Provide a copy of Company’s sample bill:

Company has not finalized a bill format. Information regarding Company’s bill is
included as Exhibit D.

a t in erator i i T

Company does not seek to provide operator assisted services to traffic aggregators as
defined in Administrative Case No. 330.




WHEREFORE, VCS requests that the Public Service Commission of the
Commonwealth of Kentucky grant it authority to provide switched and dedicated, facilities-
based and resold, competitive local exchange, access, and non-dominant interexchange

telecommunications services to the public.

Vectren Communications Services, Inc.

John A. DiDomizio

Vice President and General Manager
Vectren Communications Services, Inc.
421 John Street

Evansville, IN 47713

Glenn S. Richards

David S. Konczal

Nicole E. Marcson

Shaw Pittman LLP

2300 N Street, N.W.
Washington, DC 20037-1128
Telephone: (202) 663-8000
Facsimile: (202) 663-8007

Counsel for Vectren Communications Services, Inc.

Date: July 19, 2001




YERIFICATION OF APPLICANT
STATEOF Cdmdma. )

)
COUNTY OF_azdmlwgb )

I, John A, DiDomizio, being first duly sworn, state that I am Vice President and
General Manager of Vectren Communications Services, Inc., the Applicant herein; that I

have reviewed the matters set forth in the Application and Exhibits and the statements
contained therein are true to the best of my knowledge, except as to those matters which
are stated on information or belief, and as to those matters I believe them to be true.

Vectren Communications Services, Inc.

(L&‘@Q(z

Jokn A. DiDomziy/

Sworn and subscribed before me this _/ [Z day of

LA (2 LTINS ;ézéz yz,

Notary Public

My Commission Expires: jﬂ]/ﬂ 7




Exhibit A

Exhibit B

Exhibit C

Exhibit D

EXHIBITS

Articles of Incorporation and Certificate of Authority to Do Business in
Kentucky

Notarized Statement
Proposed Tariff

Sample Company Bill




Exhibit A

Articles of Incorporation and Certificate of Authority
to Do Business in Kentucky




Certifcate of Authority to do Business in
Kentucky




|

COMMONWEALTH OF KENTUCKY
JOHN Y. BROWN lIi

SECRETARY OF STATE 0440745.09

John Y. Brown Wi
Secretary of State
Received and Filad
D3/21/200011:25 Apd

Fee Receipt: $40.00
APPLICATION FOR AMENDED CERTIFICATE OF AUTHORITY :p=rmy - £1]2

Pursuant to the provisions of KRS Chapter 271B, 273 or 274, the undersigned hereby applies for an amended
certificate of authority on behalf of the corporation named below and for that purpose submits the following

statements:

1. The corporation is a business corporation (KRS 271B).
(3 a nonprofit corporation (KRS 273).
) a professional service corporation (KRS 274).

2 Sigcorp Communications Services, Inc.
(Name of corparation or fictitious name adopted for use in Kentucky)

is a corporation organized and existing under the laws of the state or country of Indiana

and received authority to transact business in Kentucky on 10/30/1997

3. The corporation’s name in the state or country of incorporation has been changed to

Vectren Communications Services, Inc.

The name of the corporation to be used in Kentucky is

(i "real name"” is unavailable for usa)

4. The corporation’s period of duration has been changed to

5. The corporation's state or country of incorporation has been changed to
6. A certificate of existence duly authenticated by the Secretary of State accompanies this application.

7. This application will be effective upon filing, unless a delayed effective date and/or time is specified:

{Detayed sffective date and/or time)
| : ;\@‘De |
T (/ ‘Signann

John DiDomizio, Vice President
Type or Print Name & Title

Date: September 12 , 2000

SSC-102 (2/98) (See attached page for instructions)




JOHN Y. BROWN ifi
SECRETARY OF STATE

FOREIGN CORPORATION
APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of the Kentucky Revised Statutes, the undersigned hereby applies for authority to

transact business in Kentucky on behalf of said corporation and for that purpose submits the following
statements:

The corporation is (Z a business corporation (KRS 271B).

a nonprofit corporation (KRS 273). g =

a professional service corporation (KRS 274). o 5 B

=

1. The name of the corporation is o % e
__SIGCORP Communications Services, Inc. & v

= OF

2. The name of the corporation to be used in Kentucky is = ‘ = 8

., .\" -—)

(if “real name" is unavailable for use)

3. Indiana is the state or country under whose law the corporation is incorporated.

4. _August 29, 1997sithe date of incorporation and the period of duration is _perpetual

5. The street address of the corporation’s principal office Is
20 NW Fourth St., Evansville, IN 47708

6. The street address of the corporation's registered office in Kentucky is
Kentucky Home Life Bldg., Louisville, KY 40202

and the name of its registered agent at that office is
CT Corporation System

7. The names and usual business addresses of the corporation’s current officers and directors are as follows:

President _Ronald G, Reherman 20 NW Fourth St., Fvansville IN 47708

Vice President

Secretary _Andrew Goebel 20 NW Fourth St., Evansville, TN 47708

Treasurer _Andrew Goebel - 20 NW Fourth St., Fvansville TN 47708

Direciors Ronald G. Reherman 20 NW Fourth St., Evansville, IN 47708
i y. attach continuation sheet)

This application is accompanied by a certificate of existence (or document of similar import) duly authenticated
by the secretary of state or other official having custody of corporate records in the state or country under
whose law the corporation is incarporated.

Dated: October 22 .19 97 mjf/é _

Signature

Goeb rer
Type or Print Name & Title




Articles of Incorporation




e ———— |

‘$ . - -
‘ . 101 Vv ivwvwe .
\ ARTICLES OF A ENT OF THE SUEANNE GRLROY
i) ARTICLE PORATION APPROVED ° . . ..., .. CORPORATIONS DIVISION
2] sta ﬁ 1 e AND sy DLIVED 302 W. Washington SL. Rm. £018
M@ T ot 1ees ALep 0 NIRRT D Teiephone:. (317) 232-6576
IND. SECRETARY
STRUCTIONS:  Use 8 112" x 11" white paper for inserts. _ OF SpatE: » bovo &013 Indiana Code 23-1-38-1 et seq.
Present original and two copies to address in upper right hand comner of this
Piease TYPE or PRINT. SUE AMNIE CILROY Filing Fee: $30.00
C 4l LI ho T
ARTICLES OF AMENDMENT OF THE
ARTICLES OF INCORPORATION OF:
ame of Corporation Date of incorporation
SIGCORP Communications Services, Inc. 8/29/97

1e undersigned officers of the above referenced Corporation (hereinafier referred to as the "Corporation”) existing pursuant to the provisions of: (indicate appropriate act)

Indiana Business Corporation Law O indiana Professional Corporation Act of 1983
as amended (hereinafter referred to as the "Act”), desiring to give notice of corporate action effectuating amendment of certain provisions

of its Articies of Incorporation, certify the following facts:

ARTICLE | Amendment(s)

1, Section 1.01
of the

rhe exact text of Article(s)
Articles

(NOT[:;: If amending the name of corporation, write Article “I" in space above and write "The name of the Corporation is
below.

SECTION 1.01. Name of Corporation. The name of the Corporation is Vectren Communications Services, Inc.

ARTICLE Il

Jate of each amendment's adoption:

July 15, 2000

{Continued on the reverse side)




ARTICLE 1l Manner of Adoption and Vote
Mark appllcable section: NOTE - Only in limited situations does indiana law permit an Amendment without shareholder approval. Because a name change
requires shareholder approval, Section 2 must be marked and either A or B compieted.

J SECTION 1 This amendment was adopted by the Board of Directors or incorporators and shareholder action was not required.

@ SECTION 2 The shareholders of the Corporation entitled to vote in respect to the amendment adopted the proposed amendment. The
amendment was adopted by: (Shareholder approval may be by either A or 8.)
A. Vote of such shareholders during 2 meeting called by the Board of Directors. The result of such vote is as follows:

Shares entitled to vote.

Number of shares represented at the meeting.

Shares voted in favor.

Shares voted against.

July 15, 2000 e and signed by all shareholders entitied to vote.

B. Unanimous written consent executed on

ARTICLE IV Compliance with Legal Requirements

The manner of the adoption of the Articles of Amendment and the vote by which they were adopted constitute full legal compliance
with the provisions of the Act, the Articles of Incorporation, and the By-Laws of the Corporation.

| hereby verify, subject to the penalties of perjury, that the statements contained herein are true, this 15th day

of _ Julv, 2000 ,19

ignature of current officer or chairman gf the board Printed name of officer or chairman of the board

Ronald E. Christian

Ignature's title -

Vice President, Secretary and Assistant Treasurer




State of Indiana
Office of the Secretary of State

CERTIFICATE OF AMENDMENT
. of
SIGCORP COMMUNICATIONS SERVICES, INC.

I, SUE ANNE GILROY, Secretary of State of Indiana, hereby certify that Articles of
Amendment of the above For-Profit Domestic Corporation have been presented to me at my
office, accompanied by the fees prescribed by law and that the documentation presented
conforms to law as prescribed by the provisions of the Indiana Business Corporation Law.

The name following said transaction will be:
VECTREN COMMUNICATIONS SERVICES, INC.

NOW, THEREFORE, with this document I certify that said transaction will become effective
Monday, July 24, 2000.

In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of
Indianapolis, July 24, 2000.

SUE ANNE GILROY,
SECRETARY OF STATE

L) U *®
P%00ueonenet?
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]

) SUE ANNE GILROY
ARIICLES OF AMENDMEAMTSF THE SUEANNE GILROY
ARTICLES OF IN ON e Y CORPORATIONS DIVISION
State Form 38333 (R8 . 302 W. Washington St, Rm. E018

indianapolis, IN 46204
SO Approved by the Stat s N Telephone: (317) 2328576
. . S ceep——
STRUCTIONS:  Use 8 1/2 " x 11" white paper for inserts. o oEMRETARY OF STAT . ]
Present original and two (2) copies to address in upper right comer o r%'fblmt e s Indiana Code 23-1-38-1 ot
Please TYPE or PRINT. €q.
. FILING FEE: $30.00
ARTICLES OF AMENDMENT OF THE
ARTICLES OF INCORPORATION OF:
me of Corporation Date of incorporation
SIGCORP COMMUNICATIONS SERVICES, INC. . August 29, 1997 _

2 undersigned officers of the above referenced Corporation (hereinafter referred to as “Corporation”) existing pursuant to the provisions of: (indicate appropnsta act)
[X] indiana Business Corporation Law O Indiana Professional Corporation Act 1983, Indiana Code

as amended (hereinafter referred to as the "Act”), desiring to give notice of corporation action effectuating amendment of certain provisions

of its Articles of incorporation, certify the following facts:

ARTICLE | Amendment(s)

eoftheArticles is now as follows:

e exact text of Articie(s) the entire__

* below.)

(NOTE: If amending the name of the corporation, write Article I* in the space above and write "The name of the Corporation is

The text of the Amended and Restated Articles of Incorporation is attached hereto and by reference made a part hereof.

ARTICLE Il

»f each amendment’s adoption:

8 P.M. (E.S.T.) on March 31, 2000

{Continued on the reverse side)

_




ARTICLE i Manner of Adoption and Vote

ark applicable section: NOTE - Only in limited situations does indiana law permit an Amendment without shareholder approval. Because a name change
quires shareholders approval, Section 2 must be marked and either A or B completed.

] SECTION 1 This amendment was adopted by the Board of Directors or incorporators and shareholder action was not required.

<j SECTION 2 The share holders of the Corporation entitied to vote in respect to the amendment adopted the proposed amendment. The

amendment was adopted by: (Shareholder approval may be by either A or B.)
A. Vote of such shareholders during a meeting called by the Board of Directors. The result of such vote is as follows:

Shares entiled to vote.

Number of shares represented at the meeting.

Shares voted in favor.

Shares voted against.

B. Unanimous written consent executed on March 31 (8:00 P.M. (E.S.T.), 2000 and signed by all shareholders entitied to vote.

ARTICLE IV Compliance with Legal Requirements

The manner of the adoption of the Articles of Amendment and the vote by which they were adopted constitutes full legal compliance
with the provisions of the Act, the Articles of Incorporation, and the By-Laws of the Corporation.

| hereby verify, subject to the penalties of perjury, that the statements contained herein are true, this 31st day

of

March <. 2000.

mature of officer orjchairman of the boa Printed name of officer o chairman of the board
Ronald E. Christian

inature’s title

Secretary




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SIGCORP COMMUNICATIONS SERVICES, INC.

(As of 8:00 P.M. E.S.T. March 31, 2000)

The Articles of Incorporation of SIGCORP Communications Services, Inc. (hereinafter
referred to as the “Corporation”), as filed on August 29, 1997, are, pursuant to the provisions of the
Indiana Business Corporation Law, as the same may, from time to time, be amended (hereinafter
referred to as the “Act”), hereby amended and restated in their entirety as follows:

ARTICLE 1
IDENTIFICATION

SECTION 1.01. Name of Corporation. The namé of the Corporation is SIGCORP
Communications Services, Inc.

ARTICLE 2
PURPOSES AND POWERS

SECTION 2.01. Purposes. The purposes for which the Corporation is formed are the
transaction of any or all lawful business for which corporations may be incorporated under the "Act".

SECTION 2.02. Powers. The Corporation, subject to any limitations or restrictions imposed
by the Act, other law or these Articles of Incorporation (these "Articles"), shall have the following

general rights, privileges and powers:

CLAUSE (a). Personal Property. To acquire (by purchase, grant, exchange, lease,
hire or otherwise), hold, own, use, lease, mortgage, pledge, give as security, sell, convey,
exchange or otherwise deal in and dispose of, either alone or in conjunction with others,
personal property, tangible or intangible, and commodities of every kind, character and
description whatsoever and any interests therein.

CLAUSE (b). Real Estate. To acquire (by purchase, grant, exchange, lease hire or
otherwise), hold, own, use, lease, mortgage, sell, convey, exchange or otherwise deal in and
dispose of, either alone or in conjunction with others, real estate of every kind, character and
description whatsoever and any interests therein, and any improvements thereon or

appurtenances thereto.

SIGCORP Communications Services, Inc/ARAI
03/31/00
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CLAUSE (c). Operating Rights. To acquire (by application, grant, purchase,
exchange, lease or otherwise) permits, concessions, grants, franchises, indeterminate permits,
licenses, rights and privileges of every kind and nature; to hold, own, use, develop, operate
under, lease, mortgage, pledge, sell, convey, exchange or otherwise deal with and dispose of

the same to the extent permitted by law.

CLAUSE (d). Patents and Similar Rights. To acquire (by application, purchase,
exchange, lease, hire or otherwise), hold, own, use, lease, mortgage, pledge, sell, convey,
exchange, and grant licenses or sublicenses in respect of, or otherwise deal with and dispose
of, letters patent of the United States of America or any foreign country, patent rights,
licenses, privileges, inventions, discoveries, improvements, processes, formulae, copyrights,
trademarks, trade names and intellectual property of any kind or character.

CLAUSE (e). Acquisition of Assets, Properties, Business. and Goodwill. To acquire

(by purchase, exchange, lease, hire or otherwise) all or any part of the assets, properties
business or goodwill of any corporation, unincorporated association, business trust, estate,
partnership, trust, joint venture, individual or other legal entity (collectively, “Legal Entities,”
and individually, a “Legal Entity™); to pay for the sam€ in cash, shares or obligations of the
Corporation or otherwise; to assume in connection therewith any liabilities of any such
transferor; and to hold, own, use, develop, operate and in any manner dispose of the whole,
or any part of the assets, properties, business or goodwill so acquired.

CLAUSE (f). Securities. To purchase, take, receive, subscribe for or otherwise
acquire, guarantee, own, hold, vote, use, employ, sell, mortgage, lend, pledge or otherwise
deal in and dispose of shares or other interests in, or obligations of, any one or more Legal
Entities, including direct or indirect obligations or other securities of the United States of
America or of any other government, State, territory, governmental district or municipality

or of any agency or instrumentality thereof.

CLAUSE (g). Arrangements with Others. To enter into any lawful arrangement for
sharing profits, union of interest, joint venture, reciprocal association, or cooperative

association or partnership with any one or more Legal Entities.

CLAUSE (h). Agency. To act as agent of or representative for any one or more
Legal Entities.

CLAUSE (i). ToRaise Funds. To borrow or raise monies from time to time, without
limit as to amount; to issue, execute, accept, endorse and deliver, as evidence of such
borrowing, all kinds of securities, including, without limitation, promissory notes, drafis,
bills of exchange, bonds, debentures and other negotiable or non-negotiable instruments and
evidences of indebtedness; and to secure the payment and performance of the obligations
thereunder, by mortgage on, pledge of, or other security interest in the whole or any part of
the assets, properties, business or goodwill of the Corporation, whether owned at the time

or thereafter acquired.

SIGCORP Communications Services, Inc/ARAI
0373100
Page 2 of 12
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CLAUSE (j). ToLoan Funds. To lend money to any one or more Legal Entities,
including employees of the Corporation or its affiliates; to take and hold any property as
security for the payment of funds so loaned; but to make no loan of money or property to,
and no guarantee of any obligation of, any of the Directors of the Corporation (collectively,
the “Directors”, and individually, a “Director™), except in the manner and upon the terms

provided by the Act.

CLAUSE (k). Contracts. To enter into, perform, modify, terminate and rescind
contracts and other agreements.

CLAUSE (I). Guarantees. To make any guarantee respecting the shares, dividends,
securities, indebtedness, interest, contracts or other obligations created by any one or more

Legal Entities.
CLAUSE (m). Dealing in Its Own Shares. To purchase, take, receive or otherwise -

acquire, hold, own, use, pledge, cancel, sell, transfer or otherwise dispose of shares of the
Corporation (collectively “Shares,” and individually, a “Share”) to the extent permitted by
the Act and these Articles, as the same may, from timeto time, be amended.

CLAUSE (n). Contributions. To make payments or donations for the public welfare
or for charitable, scientific, or educational purposes.

CLAUSE (o). Capacity to Act. To have the capacity to act possessed by natural
persons, but to have authority to perform only such acts as are necessary or convenient to

carry out its business and affairs.

CLAUESE (p). Officers. Agents, and Employees. To elect Officers of the Corporation
(collectively, “Officers,” and individually, an “Officer”), to appoint agents and to hire

employees of the Corporation; to define their duties, to determine their compensation; and
to pay pensions and establish and administer pension plans, pension trusts, profit sharing
plans, stock bonus plans, stock option plans, welfare plans, qualified and non-qualified
retirement plans, and benefit or incentive plans for any or all of its current or former

Directors, Officers and employees.

CLAUSE (q). Indemnification. To indemnify persons to the extent, upon the terms
and in the manner permitted by the Act, and as provided in Section 8.08 hereof.

CLAUSE (r). Statutory Powers. To have and exercise all the general rights,
privileges and powers set forth in the Act.

CLAUSE (s). Ancillary Powers. To do all acts and things that are necessary or
convenient to carry out its business and affairs.

SIGCORP Communications Services, Inc/ARAT
03/31/00
Page 3 of 12
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SECTION 2.03. Construction of Powers as Purposes. The powers enumerated in Section
2.02 shall be construed as purposes as well as powers, and the matters expressed in each Clause

thereof shall be in no way limited by reference to, or inference from, the terms of any other Clause,
each of such Clauses being regarded as creating independent powers and purposes. Enumeration of
specific additional powers in the Clauses of Section 2.02 shall not be construed as limiting or
restricting in any manner, either the meaning of general terms used in this Article 2 or the scope of
powers of the Corporation created thereby; nor shall the expression of one thing be deemed to
exclude another not expressed although-it be of like nature. :

SECTION 2.04. Carrying Out of Purposes and Exercise of Powers in Any Jurisdiction. The

Corporation may carry out its purposes and exercise its powers in any State, territory, district or
possession of the United States of America, or in any foreign country (collectively, “Governmental
Jurisdictions,” or individually, a “Governmental Jurisdiction™), to the extent that such purposes and
powers are not forbidden by the respective laws of such Governmental Jurisdictions; and, in the case

—— —of-any Governmental Jurisdiction in which one or more of such purposes or powers are forbidden _

or purposes that the Corporation proposes to carry on or the powers it proposes to exercise in such
Governmental Jurisdiction to such purpose or purposes or powers as are not forbidden by the law

thereof.
ARTICLE 3

' REGISTERED OFFICE AND REGISTERED AGENT

SECTION 3.01. Identification of Registered Office. The street address of the registered
office of the Corporation is: _

20-24 N.W. Fourth Street
Evansville, Indiana 47741

SECTION 3.02. Identification of Registered Agent. The name and business office of the
registered agent of the Corporation are:

Ronald E. Christian
20-24 N.W. Fourth Street
Evansville, Indiana 47741

ARTICLE 4
PROVISIONS REGARDING SHARES OF THE CORPORATION

SECTION 4.01. Amount and Par Value. The Corporation shall have authority to issue a
total of one thousand (1,000) shares without par value.

SIGCORP Communications Services, IncJARAI
03/31/00
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SECTION 4.02. Designation of Classes and Relative Rights of Shares. All shareé of the

Corporation shall be of one class and shall be known as shares of Common Stock. All shares of
Common Stock shall have the same relative rights, preferences, limitations, and restrictions.

SECTION 4.03. Issue and Consideration for Common Stock. Shares of Common Stock may
be issued by the Corporation for such an amount of consideration as may be fixed from time to time
by the Board of Directors and may be paid, in whole or in part, in money, in other property, tangible
or intangible, or in labor actually performed for or service actually rendered to the Corporation.

SECTION 4.04. Dividends. The Board of Directors shall have the power to declare and pay
dividends on the outstanding shares of Common Stock out of the unreserved and unrestricted earned
and/or capital surplus available therefor and payable in cash, in property or in shares of the
Corporation, but no dividend shall be paid (i) out of surplus due to or arising from unrealized
appreciation in value, or from a revaluation of assets; (ii) if the Corporation s, or is thereby rendered,

————insolvent; or (iii).if the stated capital of the Corporation is thereby impaired.

SECTION 4.05. Redemption. The Corporation shall have the power to acquire, hold and
dispose of (but not to vote) its own shares to the extent permitted by the Act, but purchases of its
own shares, whether direct or indirect, shall be made only to the extent of unreserved and
unrestricted earned and/or capital surplus available therefor provided that no purchase of or payment
for its own shares shall be made at a time when the Corporation is insolvent or when such purchase

or payment would make it insolvent.

SECTION 4.06. Liguidation, Etc. In the event of any voluntary or involuntary liquidation,
dissolution, or winding up of the Corporation, the holders of the shares of Common Stock shall be

entitled, after due payment or provision for payment of the debts and other Labilities of the -
Corporation, to share ratably in the remaining net assets of the Corporation.

SECTION 4.07. No Preemptive Rights. Shareholders shall have no preemptive rights to
subscribe to or purchase any shares of Common Stock or other securities of the Corporation.

SECTION 4.08. Record Ownership of Shares or Rights. The Corporation, to the extent

permitted by law, shall be entitled to treat the person in whose name any Share of the Corporation
(a “Right”) is registered on the books of the Corporation as the owner thereof, for all purposes, and
shall not be bound to recognize any equitable or other claim to, or interest in, such Share on the part
of any other person, whether or not the Corporation shall have notice thereof,

ARTICLE 5
VOTING RIGHTS OF SHARES OF THE CORPORATION

SECTION 5.01. Holders of Common Stock. Every holder of shares of Common Stock of
the Corporation shall have the right, at every Shareholders’ meeting, to one vote for each share of

SIGCORP Communications Services, Inc/ARAT
03731/00
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Common Stock standing in his name on the books of the Corporation, except as otherwise pfovided
in the Act.

ARTICLE 6

CAPITAL

SECTION 6.01. Amount. The-Corporation shall not transact any business or incur any
indebtedness, except such business or indebtedness as shall be incidental to its organization or to
obtaining subscriptions to or payment for the shares of the Corporation, until consideration of the
value of at least One Thousand Dollars (§1,000) has been received for the issuance of shares and

allocated to the stated capital of the Corporation.

ARTICLE 7

DIRECTORS

SECTION 7.01. Number and Qualification. The current Board of Directors shall consist of
one (1) Director. The number of Directors of the Corporation shall be specified, from time to time,

by the Code of By-Laws (“By-Laws”) of the Corporation or by amendment to the Code of By-Laws -
of the Corporation adopted by a majority vote of the Directors then in office. If and whenever the
Code of By-Laws of the Corporation does not contain a provision specifying the number of
Directors, the number shall be not less than one (1) nor more than eight (8). Each Director shall hold
office until his successor is qualified and elected. Directors need not be Shareholders of the

Corporation.

SECTION 7.02. Current Board of Directors. The names and post office addresses of the
current Directors of the Corporation are as follows:

Name Post Office Address
20-24 N.W. Fourth Street

Carl L. Chapman
Evansville, Indiana 47741

SECTION 7.03. Vacancies. Except as may be expressly provided by law, newly created
directorships resulting from any increase in the authorized number of Directors or any vacancies in
the Board of Directors resulting from death, resignation, retirement, disqualification, removal from
office or other cause shall be filled by a majority vote of the Directors then in office, and Directors
so-chosen shall hold office for a term expiring at the Annual Meeting of Shareholders.

SECTION 7.04. Removal. Any Director, or the entire Board of Directors, may be removed
from office at any time, but only for cause and only by the affirmative vote of the holders of at least
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80 percent of the voting power of all of the shares of the Corporation entitled to vote generaliy inthe
election of Directors.

SECTION 7.05. Amendment, Repeal. Notwithstanding anything contained in these Articles
© to the contrary, the affirmative vote of the holders of at least 80 percent of the voting power of all
of the shares of the Corporation entitled to vote generally in the election of Directors shall be

required to alter, amend or repeal this Article 7.
ARTICLE 8

PROVISIONS FOR REGULATION OF BUS]NESS AND
CONDUCT OF AFFAIRS OF CORPORATION

SECTION 8.01. Actionby Shareholders. Meetings of the Shareholders shall be held at such
place, within or without the State of Indiana, as may be specified in or fixed in accordance with the
By-Laws or in the respective notices, or waivers of notice, thereof. Any action required or permitted
to be taken at any meeting of the Shareholders may be taken without a meeting if a consent in writing
setting forth the action so taken is signed by all the Shareholders entitled to vote with respect thereto,
and such written consent is filed with the minutes of the proceedings of the Shareholders.

SECTION 8.02. Action by Directors. Meetings of the Board or any committees thereof
(collectively, “Committees,” and individually, a “Committee™) shall be held at such place, within
or without the State of Indiana, as may be specified in or fixed in accordance with the By-Laws or
in the respective notices, or waivers of notice, thereof and shall be conducted in such manner as may
be specified in the By-Laws or permitted by the Act. Any action required or permitted to be taken
at any meeting of the Board or a Committee may be taken without a meeting if a consent in writing
setting forth the action so taken is signed by all members of the Board or such Committee, and such
written consent is filed with the minutes of the proceedings of the Board or such Committee. -

SECTION 8.03. Code of By-Laws. The Board shall have the power, without the assent or
vote of the Shareholders, to make, alter, amend or repeal the By-Laws by the affirmative vote of a
number of Directors equal to a majority of the number who would constitute a full Board at the time
of such action. If the Shareholders are or become entitled by law to alter, amend or repeal the By-
Laws, notwithstanding anything contained in these Articles or the By-Laws to the contrary, the
affirmative vote of the holders of at least 80 percent of the voting power of all of the Shares entitled
to vote generally in the election of Directors shall be required to alter, amend or repeal the By-Laws.

SECTION 8.04. Board Committees. Unless the By-Laws otherwise provide, the Board may,
by resolution adopted by a majority of the actual number of Directors elected and qualified, from
time to time, designate from among its members one or more Committees, each of which shall, to
the extent provided in the resolution or By-Laws and not prohibited by the Act and other applicable
laws, have and exercise all of the authority of the Board in the management of the Corporation.

SECTION 8.05. Place of Keeping of Corporate Records. The Corporation shall keep at its
registered office a copy of: (1) these Articles, and all amendments thereto currently in effect; (2) the

SIGCORP Corhmunications Services, Inc/ARAI
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By-Laws, and all amendments thereto currently in effect; (3) minutes of all meetings of the
Shareholders and records of all actions taken by the Shareholders without a meeting (collectively,
“Shareholders Minutes”) for the prior three years; (4) all written communications by the Corporation
to the Shareholders including the financial statements furnished by the Corporation to the
Shareholders for the prior three years; (5) a list of names and business addresses of the current
Directors and the current Officers; and (6) the most recent Annual Report of the Corporation as filed
with the Secretary of State of Indiana. The Corporation shall also keep and maintain at its registered
office, or at such other place or places within or without the State of Indiana as may be provided,
from time to time, in the By-Laws: (1) minutes of all meetings of the Board and of each Committee,
and records of all actions taken by the Board and by each Committee without a meeting; (2)
appropriate accounting records of the Corporation; (3) a record of the Shareholders in a form that
permits preparation of a list of the names and addresses of all the Shareholders, in alphabetical order,
stating the number of Shares held by each Shareholder; and (4) Shareholders Minutes for periods
preceding the prior three years. All of the records of the Corporation described in this Section
(collectively, the “Corporate Records”) shall be maintained in written form or in another form
capable of conversion into written form within a reasonable time.

SECTION 8.06. Provisions for Working Capital. The Board shall have the power, from time
to time, to fix and determine and to vary the amount to be reserved as working capital of the

Corporation and, before the payment of any dividends, it may set aside out of the net profits of the
Corporation such sum or sums as it may from time to time in its absolute discretion determine to be
proper, whether as a reserve fund to meet contingencies or for the equalizing of dividends, or for
repairing or maintaining any property of the Corporation, or for any corporate purposes that the
Board shall think conducive to the best interest of the Corporation, subject only to such limitations

as the By-Laws may from time to time impose.

SECTION 8.07. Interest of Directors in Contracts. Any contract or other transaction
between the Corporation and (i) any Director, or (ii) any Legal Entity (A) in which any Director has
a material financial interest or is a general partner, or (B) of which any Director is a director, officer
or trustee (collectively, a “Conflict Transaction”), shall be valid for all purposes, if the material facts
of the Conflict Transaction and the Director’s interest were disclosed or known to the Board, a
Committee with authority to act thereon, or the Shareholders entitled to vote thereon, and the Board,
such Committee or such Shareholders authorized, approved or ratified the Conflict Transaction. A

Conflict Transaction is authorized, approved, or ratified:

(1) By the Board or such Committee, if it receives the affirmative vote of a
majority of the Directors who have no interest in the Conflict Transaction,
notwithstanding the fact that such majority may not constitute a quorum or a majority
of the Board or such Committee or a majority of the Directors present at the meeting,
and notwithstanding the presence or vote of any Director who does have such an
interest; provided, however, that no Conflict Transaction may be authorized,
approved or ratified by a single Director; and

(2) By such Shareholders, if it receives the vote of a majority of the Shares
entitled to be counted, in which vote Shares owned or voted under the control of any
SIGCORP Corhmunications Services, Inc/ARAI
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Director who, or of any Legal Entity that, has an interest in the Conflict Transaction
may be counted.

This Section shall not be construed to require authorization, ratification or approval by the
Shareholders of any Conflict Transaction, or to invalidate any Conflict Transaction that would
otherwise be valid under the common and statutory law applicable thereto.

SECTION 8.08. Limitation of Liability and Indemnification of Directors, Officers and

CLAUSE (a). Limitation of Liability. The following provisions apply with respect
to liability on the part of a Director, a member of any Committee or of another committee
appointed by the Board (an “Appointed Committee™), Officer, employee or agent of the
Corporation (collectively, “Corporate Persons,” and individually, a “Corporate Person”) for
any loss or damage suffered on account of any action taken or omitted to be taken by a

Corporate Person:

Others.

) General Limitation. No Corporate Person shall be liable for any loss
or damage if, in taking or omitting to take any action causing such loss or damage,
either (1) such Corporate Person acted (A) in good faith, (B) with the care an
ordinary prudent person in a like position would have exercised under similar
circumstances, and (C) in a manner such Corporate Person reasonably believed was
in the best interests of the Corporation, or (2) such Corporate Person’s breach of or
failure to act in accordance with the standards of conduct set forth in Clause (a)(i)(1)
above (the “Standards of Conduct”) did not constitute willful xmsconduct or

recklessness.

(ii) Reliance on Corporate Records and Other Information. Any
Corporate Person shall be fully protected, and shall be deemed to have complied with
the Standards of Conduct, in relying in good faith, with respect to any information
contained therein, upon (1) the Corporate Records, or (2) information, opinions,
reports or statements (including financial statements and other financial data)
prepared or presented by (A) one or more other Corporate Persons whom such
Corporate Person reasonably believes to be competent in the matters presented, (B)
legal counsel, public accountants or other persons as to matters that such Corporate
Person reasonably believes are within such person’s professional or - expert
competence, (C) a Committee or an Appointed Committee, of which such Corporate
Person is not a member, if such Corporate Person reasonably believes such
Committee or Appointed Committee merits confidence, or (D) the Board, if such
Corporate Person is not a Director and reasonably believes that the Board merits

confidence.

CLAUSE (b). Indemnification of Corporate Persons and Related Matters. The

following provisions apply to the indemnification by the Corporation of Corporate Persons
and matters related thereto:

SIGCORP Communications Services, Inc/ARAI
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@ Indemnification Standards. The Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil or criminal,
administrative or investigative, formal or informal (an “Action”), by reason of the
fact that he is or was a Corporate Person of the Corporation or is or was serving at
the request of the Corporation as a Corporate Person, partner, trustee or member or
in another authorized capacity (collectively, an “Authorized Capacity”) of or for
another Legal Entity, whether or not organized or formed for profit (collectively;
“Another Entity”), against expenses (including attorneys’ fees) (“Expenses”™) and
judgments, penalties, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such Action, if such person (1) acted in good
faith, (2) acted in a manner he reasonably believed (A) with respect to actions as a
Corporate Person of the Corporation, to be in the best interests of the Corporation,
or (B) withrespect to actions in an Authorized Capacity of or for Another Entity, was
not opposed to the best interests of the Corporation, and (3) with respect to any
criminal action, either (A) had reasonable cause to believe his conduct was lawful,
or (B) had no reasonable cause to believe his conduct was unlawful. The termination
of any Action by judgment, order, settlement,”conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, be determinative that the person did
not meet the standards for indemnification set forth in this Clause ®)(@) (the

“Indemnification Standards™).

(i) Indemnification in Successfully Defended Actions. T‘o the extent that

a person who is or was a Corporate Person of the Corporation, or is or was serving
at the request of the Corporation in an Authorized Capacity of or for Another Entity,
has been successful on the merits or otherwise in the defense of any Action referred
to in Clause (b)(i) above, or in the defense of any claim, issue or matter in any such
Action, the Corporation shall indemnify him against Expenses actually and
reasonably incurred by him in connection therewith.

(i)  Indemnification Procedure. Unless ordered by a court, any
indemnification of any person under Clause (b)(i) above shall be made by the
~ Corporation only as authorized in the spemﬁc case upon a determination that
indemnification of such person is proper in the circumstances because he met the
Indemnification Standards. Such determination shall be made (1) by the Board, by
a majority vote of a quorum consisting of Directors who are not at the time parties
to the Action involved (“Parties”); or (2) if a quorum cannot be obtained under
Subparagraph (1), by a majority vote of a Committee duly designated by the Board
(in which designation Directors who are Parties may participate), consisting solely
of two or more Directors who are not at the time Parties; or (3) by written opinion of
independent legal counsel (A) selected by the Board or Committee in the manner
prescribed in Subparagraphs (1) or (2), respectively, or (B) if a quorum cannot be
obtained and a Committee cannot be designated under Subparagraphs (1) and (2),
respectively, selected by a majority of the full Board, in which selection Directors

SIGCORP Communications Services, Inc/ARAI
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who are Parties may participate; or (4) by the Shareholders who are not at the time
Parties.

(iv) Advances for Expenses. Expenses reasonably incurred in defending an
Action by any person who may be entitled to indemnification under Clause (b)(1)
above may be paid by the Corporation in advance of the final disposition of such
Action if (1) such person furnishes the Corporation with (A) a written affirmation of
his good faith belief that he has .met, and (B) a written undertaking, executed
personally or on his behalf, to repay the advance (an “Undertaking™) if it is ultimately
determined that he did not meet, the Indemnification Standards; and (2) a -
determination is made, under the procedure set forth in Clause (b)(iii) above, that the
facts then known to those making the determination would not preclude
indemnification under Clause (b)(i) above. An Undertaking must be an unlimited
general obligation of the person making it, but need not be secured and may be
accepted by the Corporation without reference to such person’s financial ability to

make repayment.

(v) Rights Not Exclusive. The indemnification provided in these Articles (1)
shall not be deemed exclusive of any other rights to which a person seeking
indemnification may be entitled under (A) any law, (B) the By-Laws, (C) any .
resolution of the Board or of the Shareholders, (D) any other authorization, whenever
adopted, after notice, by a majority vote of all Shares entitled to vote, or (E) the
articles of incorporation, code of by-laws or other governing documents, or any
resolution of or other authorization by the directors, shareholders, partners, trustees,
members, owners or governing body, of Another Entity; (2) shall inure to the benefit
of the heirs, executors and administrators of such person; and (3) shall continue as
to any such person who has ceased to be a Corporate Person of the Corporatxon orto
be serving in an Authorized Capacity for Another Entity.

(vi) Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a Corporate Person of the
Corporation, or is or was serving at the request of the Corporation in an Authorized
Capacity of or for Another Entity, against any liability asserted against and incurred
by him in any such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability under the
provisions of this Clause (b).

(vii) Definition of Corporation. For the purposes of this Clause (b),
references to “the Corporation” include any constituent corporation absorbed in a

consolidation or merger (a “Constituent”) as well as the resulting or surviving
corporation (the “Survivor”), such that any person who is or was a Corporate Person
of such a Constituent, or is or was serving at the request of such Constituent in an
Authorized Capacity of or for Another Entity, shall stand in the same position under
the provisions of this Clause (b) with respect to the Survivor as he would if he had
served the Survivor, or at its request, in the same capacity.
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SECTION 8.09. Compensation of Directors. The Board is hereby specifically authorized,
in and by the By-Laws, or by resolution duly adopted by the Board, to make provisions for
reasonable compensation to its members for their services as Directors, and to fix the basis and
conditions upon which such compensation shall be paid. Any Director may also serve the
Corporation in any other capacity and receive compensation therefor in any form.

SECTION 8.10. Direction of Purposes and Exercise of Powers by Directors. The Board,

subject to any specific limitations or restrictions imposed by the Act or these Articles, shall direct
the carrying out of the purposes and exercise the powers of the Corporation, without previous
authorization or subsequent approval by the Shareholders.

SECTION 8.11. Amendments of Articles of Incorporation. Except as otherwise expressly
provided in Article 7, the Corporation reserves the right to increase or decrease the number of its

authorized shares, and to amend, alter, change or repeal any provision contained in these Articles,
or in any amendment hereto, or to add any provision to these Articles or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the Act or by any other applicable laws;
and all rights conferred upon the Shareholders in these Articles or any amendment hereto are granted
subject to this reservation. No Shareholder has a vested property right resulting from any provision
in these Articles, or authorized to be in the By-Laws by the Act or these Articles, including, without
limitation, provisions relating to management, control, capital structure, dividend entitlement, or
purpose or duration of the Corporation.

IN WITNESS WHEREQOF, the undersigned executes these Articles of Amendment of the
Articles of Incorporation and verifies and affirms, subject to penalties for perjury, that the facts
herein stated are true, effective as of 8:00 p.m. (E.S.T.) this 31* day of March, 2000.
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State of Indiana
Office of the Secretary of State

AMENDED AND RESTATED ARTICLES
of
SIGCORP COMMUNICATIONS SERVICES, INC.

I, SUE ANNE GILRQY, Secretary of State of Indiana, hereby certify that Amended and
Restated Articles of the above For-Profit Domestic Corporation have been presented to me at
my office, accompanied by the fees prescribed by law and that the documentation presented
conforms to law as prescribed by the provisions of the Indiana Business Corporation Law.

NOW, THEREFORE, with this docunientl certify that said transaction will become effective
Friday, March 31, 2000.

. In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of '
Indianapolis, March- 31,2000.

Al o C! g ' d s '

" SUE ANNE GILROY,
. SECRETARY OF STATE

1816
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AFFIDAVIT

STATE OF /4 niima. )

)
COUNTY OF _ﬂ%&%ﬁ )

L, John A. DiDomizjo, being first duly sworn, state that I am Yice President and
General Manager of Vectren Communications Services, Inc., the Applicant herein; that I

hereby certify that the Applicant has not provided or collected for intrastate service in
Kentucky prior to filing of this application and tariff.

SS:

Vectren Communications Services, Inc.

By: 1., 0{ {Q 29)74-/
A. DiDorr{(z))

Sworn and subscribed before me this _/ 2 day OE ;,igf , 2001

it ) Lo 2D

Notarv Public

My Commission Expires: /3 / o7
4
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