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Ilursuant to Rule 457(p) under the Secwitis Act, we are hereby carrying fomrd $52,g6.85 of unused filing fees previously paid by u in com[Mtnmi 9lBgl{ed.zs of
msold shares of oomon stock (the "Uroold ATM Smuities") registered pursuat to our prior registration statement no. 333-214360, filed with the Secudties md Exchmge
Commission on November l, 2016 (as amended), by mems ofa prospectus supplement dated November l, 2018 and subsequently canied forurd by a prospectus supplement

dated August l, 201 9. Pursuant to General lnstruction Il.E ofForm S-3, and in accorclance with Rules 456(b) and 457(r), we are deferring payment of all ofthe registration fee

(except with respect io the Unsold ATM Securities).
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PROSPECTUS

NiSource Inc.
Common Stock
Preferred Stock

Depositary Shares
Debt Securities

Warrants
Stock Purchase Contracts

Stock Purchase Units

NiSource Inc. may offer, from time to time, in amounts, at prices and on terms that it will determine at the time of offering, any or all of the following:

shares ofcommon stock:

shares ofpreferred stock, in one or more series;

depositary shares representing interests in shares ofpreferred stock;

one or more series of its debt securities;

warants to purchase common stock, preferred stock or debt securities; and

stock purchase contracts to puchase cornmon stock, either separately or in units with the debt securities described below or U.S. Treasury
securities.

We will provide specific terms of these securities, including their offering prices, in prospectus supplements to this prospectus. The prospectus

supplements may also add, update or change information contained in this prospectus. You should read this prospectus and any prospectus supplement
carefully before you invest.

We may offer these securities to or through underwriters, through dealea or agents, directly to you or through a combination ofthese methods. You
can find additional information about our plan ofdistribution for the securities under the heading "Plan ofDistribution" beginning on page 30 ofthis
prospectus. We will also describe the plan ofdistribution for any particular offering ofthese securities in the applicable prospectus supplement. This
prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol "NI."

Investing in our securities involves risks. You should carefully consider the risk factors described under the
heading "BllLfg$qfgoo on page 2 of this prospectus, in the documents that are incorporated by reference into this
prospectus and, if applicable, in risk factors described in any accompanying prospectus supplement before you invest
in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this Prospectus is truthful or conplete Any representation to the contrary is a criminal offense.

The date ofthis prospectus is November 1,2019.
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ABOUTTHIS PROSPECTUS

This prospectus is part ofa registration statement that we have filed with the Securities and Exchange Commission ("SEC"), utilizing a "shelf'
regishation or continuous offering process. Under this process, we may from time to time sell any combination ofthe securities described in this prospectus
in one or more offerings.

This prospectus provides you with a general description ofthe common stock, preferred stock, depositary shares, debt securities, wanants, stock
purchase contracts and stock purcluss rrnits we may offer. Each time we offer securities, we will provide a prospectus supplement that will contain specific
information about the terms ofthat offering. That prospectus supplement may include a description ofany risk factors or other special considerations
applicable to those securities. The prospectus supplement may also add, update or change information contained in this prospectus. Ifthere is any
inconsistency between the information in the prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement.
You should read both this prospectus and the applicable prospectus supplement together with the addifional information described under the heading
"Where You Can Find More Information."

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about us and
the securities offered under this prospectus. Specifically, we have filed and incorporated by reference certain legal documents that con[ol the terms ofthe
securities offered by this prospectus as exhibits to the registration statement. We will file or incorporate by reference certain other legal documents that will
control the terms ofthe securities we may offer by this prospectus as exhibits to the registration statement or to reports we file with the SEC that are
incorporated by reference into this prospectus.

In addition, we may prepare and deliver one or more "free writing prospectuses" to you in connection with any offering ofsecurities under this
prospectus. Any such free writing prospectus may contain additional information about us, our business, the offered securities, the manner in which such
securities are being offered, our intended use ofthe proceeds from the sale ofsuch securities, risks relating to our business or an investment in sucb
securities or other information.

This prospectus and certain ofthe documents incorporated by reference into this prospectui contain, and any accompanying prospectus supplement or
free writing prospectus that we deliver to you may contain, summaries of information contained in documents that we have filed or will file as exhibits to
our SEC filings. Such sumrnaries do not purport to be complete and are subject to, and qualified in their entirely by reference to, the actual documents filed
with the SEC.

Copies ofthe registration statement ofwhich this prospectus is a part and ofthe documents incorporated by reference into this prospectus may be
obtained as described below under the heading "Where You Can Find More Information."

You should rely only on the information incorporated by reference or provided in this prospectus, the accompanying prospectus supplement and any
free writing prospectus that we deliver to you. We have not authorized anyone to provide you with different information. We are not making an offer to sell
or soliciting an ofler to buy these securities in any jurisdiction in which the offer or solicitation is not authorized or in which the person making the offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make the offer or solicitation. You should not assume that the information in this
prospectus or the accompanying prospectus supplement is accurate as ofany date other than the date on the front ofthe document.

References to "NiSource" refer to NiSource Inc. Unless the context requires otherwise, references to "we," 'l.rs" or "our" refer collectively to
NiSource and its subsidiaries. References to "securities" refer collectively to the common stock, preferred stock, depositary shares, debt securities, warants,
stock purchase contracts and stock purchase units registered hereunder.
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RISKF'ACTORS

huesting in tlrc secarities involves risk You slrculd read carefully the "Risk Factors" and "Note regardingforwardJooking statenrcnts" sections in
NiSource's most recent Arutual Report on Form 10-K and in NiSource's subsequent Quarterly Reports on Form l}-Q, wltich are incorporated by reference
in this prospectus. Before making an investment decision, you should carefully consider tlrcse risl<s as well as other info,mation contai,xed or incorporated
by reference fu this prospectus, and corresponding sections in repotTs NiSource may file with tlrc SEC after the date ofthis prospectus. Tlte prospectus
supplement applicable to each type or series of securities we ofer may contain a discvssion of additional risl<s applicable to an investment in us and the
panicalar type ofsecurities we are ofering wtder that prospectus sxtpplement.
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FORWARD.LOOKING STATTMENTS

Some ofthe information included in this prospectus, in any prospectus supplement and in the documents incorporated by reference are "forward-
looking statements" within the meaning ofthe securities laws. Investors and prospective investors should understand that many factors govem whether any
forwardJooking statement contained herein will be or can be realized. Any one ofthose factors could cause actual results to differ materially from those
projected. These forward-looking statements include, but are not limited to, statements concerning NiSource's plans, strategies, objectives, expected
performance, expenditures, recovery of expenditures through rates, stated on either a consolidated or segment basis, and any and all underlying assumptions

and other statements that are other than statements of historical fact. From time to time, NiSource may publish or otherwise make available forward-looking
statements ofthis natue. All such subsequent forward-looking statements, whether written or oral and whether made by or on behalfofNiSource, are also

expressly qualified by these cautionary statgments. All forward-looking statements are based on assumptions that management believes to be reasonable;

however, there can be no assurance that actual results will not differ materially.

Factors that could cause actual results to differ materially from the forwardJooking statements include, among other things, NiSource's debt
obligations; any changes to the credit rating ofNiSource or certain ofits subsidiaries; NiSource's ability to execute its growth stratery; changes in general
economic, capital and commodity market conditions; pension funding obligations; economic regulation and the impact of regulatory rate reviews;
NiSource's ability to obtain expected financial or regulatory outcomes; NiSource's ability to adapt to, and manage costs related to, advances in technology;
any changes in NiSource's assumptions regarding the financial implications ofthe Greater Lawrence, Massachusetts gas distribution incident (the "Greater
Lawrence Incident'); potential incidents and oxher operating risks associated with NiSource's business; NiSource's ability to obtain sufficient insurance
coverage; the outcome oflegal and regulatory proceedings, investigations, incidents, claims and litigation; any damage to NiSource's reputation, including
in connection with the Greater Lawrence Incident; compliance with environmental laws and the costs of associated liabilities; fluctuations in demand from
residential and commercial customers; economic conditions ofcertain industries; the success ofNIPSCO's electric generation strategy; the price ofenergy
commodities and related transportation costs; the reliability of customen and suppliers to fulfill their payment and contractual obligations; potential

impairments ofgoodwill or definiteJived intangible assets; changes in taxation and accounting principles; the impact ofan aging inftastructure; the impact
ofclimate change; potential cyber-attacks; construction risks and natural gas costs and supply risks; extreme weather conditions; the attraction and retention
ofa qualified workforce; the ability ofNiSource's subsidiaries to generate cash; uncertainties related to the expected benefits ofthe separation ofColumbia
Pipeline Group, Inc. on July 1, 2015; NiSource's ability to manage new initiatives and organizational changes; the performance ofthird-party suppliers and

service providers; the transition to a replacement for the LIBOR benchmark interest rate; and other matten set forth in the "Risk Factors" section of
NiSource's most recent Annual Report on Form l0-Kand NiSource's subsequent Quarterly Reports on Forml0-Q, many of which risks are beyond the
control ofNiSource. In addition, the relative contributions to profitability by each business segment, and the assumptions underlying the forward-looking
statements relating thereto, may change over time.

All forwardJooking statements are expressly qualified in their entirety by the foregoing cautionary statements. NiSource undertakes no obligation, and
expressly disclaims any zuch obligation, to update or revise any forwardJooking statements to reflect changed assumptions, the occurrence ofanticipated or
unanticipated events or changes to the future results over time or otherwise, except as required by law.

Accordingly, you should not rely on the accuracy ofpredictions contained in forwardJooking statements. These statements speak only as ofthe date

ofthis prospectus. the date ofthe accompanying prospectus zupplement or, in the case ofdocumsnts incorporated by reference, the date ofthose documents.
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WHERE YOU CAII FIIID MORE INT'ORMATION

NiSource files annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to you at the
SEC's website at h@://www.sec.gov and at our website at www.nisource.com. The information contained in, or that can be accessed through, our website
is not a part ofthis prospectus or any accompanying prospectus supplement.

The SEC allows us to "incorporate by reference" information into this prospectus. This means that we can disclose important information to you by
referring you to another document that NiSource has filed separately with the SEC. The information incorporated by reference is considered to be part of
this prospectus. Infomration that NiSource files with the SEC after the date ofthis prospectus will automatically modiff and supersede the information
included or incorporated by reference in this prospectus to the extent that the subsequently filed information modifies or supersedes the existing information.
We incorporate by reference the following documents filed with the SEC:

. our Annual Report onForm 10-K for the fiscal year ended December 31, 2018;

. ourQuarterlyReportsonForml0-QforthequartenendedllarchlL2glg@3QJ0!!andSeotember 30.2019:

. ourCurrentReportsonForm8-KfiledonFebruar.v20.2019(reportingItemsl.0l,2.03and9.0l),March 8.20l9.April 17.2019.May 8.
2019.June6.2019(asamendedonOctober 24.2019),Julv29.2019andAuzust 12.2019;

. the description ofour common stock contained in ourdefinitivejointproxlr statom dated April 24,2000;

. the description of(i) the depositary shares, each representing l/1000th ownership interest in a share ofour 6.50% Series B Fixed-Rate Reset
Cumulative Redeemable Perpetual Prefened Stock ('Series B Prefened Stock") and a 1/l000th ownership interest in a share of our Series B-l
Prefened Stock ("Series B-l Preferred Stock"), and (ii) the underlying Series B Prefened Stock and SeriesB-l Prefened Stock contained or
refened to in the registration statement on lerm 8-A filed under the Securities Exchange Act of I 934, as amended including any amendments
or reports filed for the purpose ofupdating any such description; and

. any future filings we make with the SEC mder Section l3(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date ofthis prospectus and before we sell all ofthe securities offered by this prospectus.

You may request a copy of any of these filings at no cost by writing to or calling us at the following address and telephone number: Corporate
Secretary, NiSource Inc., 801 East 86th Avenue, Menillville, Indiana 46410, telephone: (877) 647-5990.

We have filed this prospectus with the SEC as pan of a registration sntement on FormS-3 under the Securities Act of 1933. This prospecnjs does not
contain all ofthe information included in the registration statement. Any statement made in this prospectus conceming the contents ofany contract,
agreement or other document is only a summary ofthe actual document. Ifwe have filed any contract, agreement or other document as an exhibit to the
registration staternent, you should read the exhibit for a more complete understanding ofthe document or matter involved. Each statement regarding a
contract, agreement or other document is qualified in its entirety by reference to the actual document.
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NISOURCEINC.

Ovewiew. NiSource is an energy holding company whose subsidiaries are firlly regulated natural gas and electric utility companies serving
approximately 4.0 million customers in seven states. We are one of the nation's largest natural gas distribution companies, as measured by number of
customea. Our principal subsidiaries include NiSource Gas Distribution Group, lnc., a natural gas distribution company, and Northern Indiana Public
Service Company LLC, or NIPSCO, a gas and electric company. NiSource derives substantially all of its revenues and earnings from the operating results of
these rate-regulated businesses. Our primary business segments are:

. Gas Distribution Operations; and

. Electric Operations

Business Strategt. We focus our business strategy on our core, mte-regulated asset-based businesses with most ofour operating income generated

from the rate-regulated businesses. NiSource's utilities continue to move forward on core infrastructure and environmental investrnent programs supported
by complementary regulatory and customer initiatives across all seven states in which we operate. Our goal is to develop strategies that benefit all
stakeholders as we address changing customer conservation pattems, develop more contemponry pricing structures and embark on long-term investment
programs. These strategies are intended to improve reliability and safety, enhance customer services and reduce emissions while generating sustainable

returns.

Gas Distribution Operatiotrs. Our natural gas distribution operations serve approximately 3.5 million customers itr seven states and operate

approximately 60,000 miles of pipeline. Through our wholly-owned subsidiary NiSource Gas Distribution Group, lnc., we own six distribution subsidiaries
that provide natural gas to approximately 2.6 million residential, commercial and industrial customers in Ohio, Pennsylvania, Virginia, Kentucky, Maryland
and Massachusetts. We also distribute natural gas to approximately 832,000 customers in northem lndiana through our wholly-owned subsidiary NIPSCO.

Electric Operations. We generate, transmit and distribute electricity through our subsidiary NIPSCO to approximately 472,000 customers in 20

counties in the northern part oflndiana and engage in wholesale and transmission transactions. NIPSCO owns and operates two coal-fired electric generating

stations. The two operating facilities have a generating capacity of 2,080 megawatts. NIPSCO completed the retirement of two coal-buming units at its
Bailly Generating Station on May 3 1, 20 I 8. NIPSCO also owns and operates Sugar Creelg a cornbined cycle gas turbine plant with a generating capacity of
571 megawatts, three gas-fred generating units located atNIPSCO's coal-fired electric generating stations with a genemting capacity of 186 megawatts and
two hydroelectric generaxing plants with a generating capacity of 1 6 megawatts. These facilities provide for a total system operating generating capacity of
2,853 megawatts. NIPSCO's transmission system, with voltages from 69,000 to 765,000 volts, consists of 2,963 circuit miles. NIPSCO is interconnected
with five neighboring electric utilities. During the year ended December 31,2018, NIPSCO generated 69.4% and purchased30.6%o ofits electric
requirements.

Our executive offices are located at 801 East 86th Avenue, Merrillville, Indiana 46410, telephone:(877) 647-5990.
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USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplemen! we will use the net proceeds from the sale ofsecurities offered by this prospectus

and any applicable prospectus supplement for general corporate purposes, including additions to working capital and repayment ofexisting indebtedness.
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General

DESCRIPTION OF CAPITAL STOCK

The authorized capital stock ofNiSource consists of620,@0,000 shares, ofwhich 600,000,000 are common stock, par value $0.01, and 20,000,000
are preferred stock, par value $0.01. The board ofdirectors has designated (i) 400,000 shares ofthe preferred stock as 5.650% Series A Fixed-Rate Reset
Cumulative Redeemable Perpetual Preferred Stock ("Series A Prefened Stock), liquidation preference $1,000 per share, (ii) 20,000 shares ofthe preferred
stock as 6.50% Series B Fixed-Rate Reset Cumulative Redeemable Perpetual Stock ("Series B Preferred Stock"), liquidation preference $25,000 per share
and (iii) 20,000 shares of the prefened stock as Series B-1 Preferred Stock ('Series B-1 Preferred Stock'). As of October 28, 2019, NiSource had
outstanding 373,543,732 shares ofits common stoch 400,000 shares ofSeries A Preferred Stock, 20,000 shares ofSeries B Prefened Stock and 20,000
shares of Series B- I Preferred Stock. The shares of Series B Preferred Stock and SeriesB- 1 Preferred Stock are represented by 20,000,000 depositary
shares, each representing l/l000th ownership interest in a share ofeach ofthe Series B Preferred Stock and the Series B-l Preferred Stock. Additional
details conceming these depositary shares are provided below under "Description ofDepositary Shares."

NiSource's Amended and Restated Certificate oflncorporation, as amended through May 7, 201 9 ("certificate ofincorporation") also designates
4,000,000 shares ofNiSource's prefened stock as Series A Junior Participating Preferred Stock ("Series A Junior Stock"). The shares of Series A Junior
Stock were reserved for issuance upon the exercise ofrights under NiSource's former Shareholder Rights Plan, which formally expired in 2010, and no
shares ofSeries A Junior Stock were ever issued.

The below summaries ofprovisions ofNiSource's common stock and preferred stock are not necessarily complete. You are urged to read carefully,
and the below summaries are qualified in their entirety by, the certificate ofincorporation and bylaws ofNiSource which are filed as exhibits to the
regisfation statement ofwhich this prospectus is a part and the certificates ofdesignations for each series ofNiSource's prefened stock which have been or
hereafter are filed with the SEC.

Anti-Takeover Provisions

NiSource's certificate ofincorporation includes provisions that may have the effect ofdeterring hostile takeovers or delaying or preventing changes in
control ofmanagement ofNiSource. More specifically, the certificate ofincorporation provides that stockholden may not cumulate their votes and

stockholder action may be taken only at a duly called meeting and not by written consent. In addition, NiSource's Amended and Restated By-Laws
("bylaws') contain requirements for advance notice ofstockholder proposals and director nominations. These and other provisions ofthe certificate of
incorporation and bylaws and Delaware law could discourage potential acquisition proposals and could delay or prevent a change in control ofmanagement
ofNiSource.

Under Delaware law, the approval ofthe holders ofa majority ofthe outstanding shares ofa class ofNiSource's capital stock would be necessary to
authorize any amendment to the certificate ofincorporation that would increase or decrease the aggregate number ofauthorized shares ofsuch class of
capital stock or that would adversely alter or change the powers, preferences or special right of such class of capital stock. Further, pun'ant to the
certificates ofdesig&tions for the Series A Preferred Stock, Series B Preferred Stock and Series B-l Prefened Stock, the holders oftwo-thirds ofany series

ofsuch preferred stock must approve certain amendments to the certifrcate ofincorporation that would have a material adverse effect on the existing
preferences, rigbts, powers, duties or obligations ofsuch series ofpreferred stock. The effect ofthese provision may permit the holders ofNiSource's
outstanding shares of capital stock to block a proposed amendment to tlre certificate of incorporation in cornection with a potential acquisition of NiSource
ifsuch amendment would adversely affect the powen, preferences or special rights ofsuch capital stock.

NiSource is subject to the provisions of Section 203 ofthe Delaware General Corporation Law (.'DGCL") regulating corporate takeovers. Section 203
prevents certain Delaware corporations, including those whose
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securities are listed on a national securities exchange, such as the New York Stock Exchange, from engaging, under certain circumstances, in a "business
combination" (as defined therein), which includes, among other things, a merger or sale ofmore than 10% ofthe corporation's assets, with any interested
stockholder for three years following the date that tle stockholder became an interested stockholder. An interested stockholder is a stockholder who
acquired 15% or more ofthe corporation's outstanding voting stock or an affliate or associate ofsuch person.

Common Stock

NiSource's common stock is listed on the New York Stock Exchange under the symbol '1.{I." Shares ofNiSource's common stock, offered and sold
pursuant to the regisfation statement ofwhich this prospectus forms a part, will be fully paid and non-assessable.

Liquidation Rights

ln the event ofany liquidation, dissolution or winding up ofNiSource, whether voluntary or invohmtary, after payment or provision for payment ofthe
debts and other liabilities ofNiSource and the distribution in full ofall preferential amounts (including any accumulated and unpaid dividends) to which the
holders ofthe Series A Preferred Stock, Series B Preferred Stock, Series B-l Preferred Stock and any other series ofpreferred stock ofNiSource hereafter
created are entitled the holders ofcommon stock will share ratably in the remaining assets in proportion to the number ofshares ofcommon stock held by
them respectively. A consolidation or merger ofNiSource with or into any other corporation, or any purchase or redemption ofshares ofany class of
NiSource's capital stoc\ will not be deemed to be a liquidation, dissolution or winding up ofNiSource's affairs.

Votine Riehts

Except as otherwise required by Delaware law or as otherwise provided in the certificate ofdesignations for the Series A Prefened Stock, Series B
hefened Stock, Series B-l Preferred Stock or any other series ofpreferred stock ofNiSource hereafter created, holders ofNiSource's common stock
exclusively possess voting power for the election ofNiSource's directors and all other matten requiring stockholder action. Each holder of common stock" if
entitled to vote on a matter, is entitled to one vote per share. Holders of common stock are not entitled to cumulative voting rights. Holders of common stock
will be notified ofany stockholders' meeting according to applicable law.

For the voting rights of the Series A Preferred Stoch Series B Prefened Stock and SeriesB-l Prefened Stock, including the rights of holders of Series
B-1 Preferred Stock to elect two additional directors to NiSource's board ofdirectors upon a Nonpayment Event (as defined below), see "-Series A
hefened Stock- Voting Rights," "-Series B Preferred Stock-Voting Rights" and "-Series B-l Preferred Stock-Voting Rights."

Dividend Righrs

Holders ofcommon stock will be entitled to receive dividends, when, as and ifdeclared by NiSource's board ofdirectors out oflegally available
funds for such purpose in accordance with Delaware law, subject to the powers, preferences and rights afforded to the holders ofthe Series A Preferred
Stock, Series B Preferred Stock and any other series ofpreferred stock ofNiSource hereafter created. Dividends may be paid in cash, capital stock or other
property ofNiSource.

NiSource is prohibited by the terms of each of its Series A Preferred Stock and its Series B Preferred Stock from declaring or paying dividends on
any shares ofNiSource's common stock (other than dividends payable solely in shares of its common stock) or redeeming, repurchasing or acquiring shares

ofits common stock unless full cumulative dividends have been paid with respect to the Series A Preferred Stock and the Series B Preferred Stock,
respectively, through the most recently completed respective dividend periods. See "-Series A Preferred Stock-Dividends" and "-Series B Preferred
Stock-Dividends."
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As noted above, NiSource is an energy holding company that derives substantially all ofits revenues and earnings from the operating results ofthe
rate-regulated businesses ofits subsidiaries. Accordingly, NiSource's ability to pay dividends on its capital stock is dependent primarily upon the eamings
and cash flows ofits subsidiaries and the distribution or other payment ofsuch eamings to NiSource. NiSource's subsidiaries are separate and distinct legal
entities and have no obligation, contingent or otherwise, to pay any amounts on the capital stock ofNiSource or to make any funds available therefor,
whether by dividends, loans or other payments.

No Preemptive Rights

Holders ofNiSowce's common stock are not entitled to, as holders of common stoclg any preemptive rights with respect to any shares of NiSource's
capital stock or any ofits securities convertible into or exercisable for its capital stock.

Preferred Stock

GENEML

The board ofdirecton can, witlout approval ofstockholden, issue one or more series ofpreferred stock" The board can also determine the number of
shares ofeach series and the rights, preferences and limitations ofeach series, including any dividend rights, voting rights, conversion rights, redemption
rights and liquidation preferences, the number ofshares constituting each series and the terms and conditions ofissue. In some cases, the issuance of
prefened stock could delay a change in control ofNiSource and make it harder to remove incumbent management. Under certain circumstances, preferred
stock could also restrict dividend payments to holders ofcommon stock. All preferred stock will be fully paid and non-assessable.

The terms ofthe prefened stock that NiSource may offer will be established by or pursuant to a resolution ofthe board ofdirectors ofNiSource and
will be issued under certificates ofdesignations or through amendments to the certificate ofincorporation. IfNiSource uses this prospectus to offer preferred
stock, an accompanying prospectus supplement will describe the specific terms ofthe preferred stock. NiSource will also indicate in the prospectus
supplement whether the general terms and provisions described in this prospectus apply to the preferred stock that NiSource may offer. Ifthere are
differences between the prospectus supplement relating to a particular series and this prospectus, the prospectus supplement will control.

The following terms ofthe preferred stock, as applicable, will be set forth in a prospectus supplement relating to the preferred stock:

. the title and stated value;

. the number ofshares NiSource is offering;

. the liquidationpreference per share;

. the purchase price;

. the dividend rate, period and payment date, and method ofcalculation ofdividends;

. whether dividends will be cumulative ornon-cumulative and, if cumulative, the date from which dividends will accumulatei

. the procedures for any auction and remarketing, ifany;

. the provisie6 f6p 4 sinking fund ifany;

. the provisions for redemption or repurchase, ifapplicable, and any restrictions on NiSource's ability to exercise those redemption and
repurchase rights;

. any listing ofthe preferred stock on any securities exchange or market;
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. votingrights, ifany;

. preemptiverights,ifany;

. restrictions on transfer, sale or other assignment ifany;

. whether interests in the preferred stock will be represented by depositary shares;

. a discussion ofany material or special United States federal income tax considerations applicable to the prefened stock;

. the relative ranking and preferences ofthe preferred stock as to dividend or liquidation rights;

. any limitations on issuance of any class or series of prefened stock ranking senior to or on a parity with the series of prefened stock as to
dividend or liquidation rights; and

. any other material specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

The terms, ifany, on which the preferred stock may be exchanged for or convered into shares ofcommon stock or any other security and, if
applicable, the conversion or exchange price, or how it will be calculated, and the conversion or exchange period will be set forth in the applicable
prospectus supplement.

The prefened stock or any series ofpreferred stock may be represented, in whole or in part, by one or more global certificates, which will have an
aggregate liquidation preference equal to that ofthe preferred stock represented by the global certificate.

Each global certificate will:

. be registered in the name ofa depositary or a nominee ofthe depositary identified in the prospectus supplement;

. be deposited with such depositary or nominee or a custodian for the depositary; and

. bear a legend regarding the restrictions on exchanges and registration oftransfer and any other matters as may be provided for under the
certifi cate of designations.

The designation, powers, preferences, rights, qualifications, limitations and restrictions ofeach series ofNiSource's preferred stock discussed below
are set forth in a certificate ofdesignations for such series (collectively, the "Certificate ofDesignations"), each forming part ofthe certificate of
incorporation. The following sunnuries ofthe powers, preferences and rights ofeach series ofprefened stock discussed below and certain material
provisions ofthe applicable Certiflcate ofDesignations but does not contain a complete description ofthem and is qualifed in its entirety by the provisions
of the applicable Certificate of Designations. You may obtain a copy of the form of each Certificate of Designations as described under "Where You Can
Find More lnformation."

SENESA PREFERRED STOCK

A summary ofcertain powers, preferences, righ8, qualifications, limitations and restrictions ofthe Series A Preferred Stock are set forth below.

Rankine

The Series A Prefened Stock ranks, with respect to dividends and distributions upon the liquidation, winding up and dissolution, whether voluntary or
involuntary, ofNiSource's affairs (a "Liquidation"): (i) senior to NiSource's common stock and any other class or series ofcapital stock that does not
expressly provide that it ranks on a parity with or senior to the Series A Prefened Stock with respect to dividends and such distributions
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("Series A Junior Securities"); (ii) on a parity with the Series B Prefened Stock, the Series B-l Preferred Stock (except with respect to dividends) and any
other class or series ofcapital stock that does not expressly provide that it ranksjunior or senior to the Series A Preferred Stock with respect to dividends
and such distributions ('Series A Parity Securities'); and (iii) junior to any class or series ofcapital stock that expressly provides that it ranks senior to the
Series A Pre&rred Stock with respect to dividends and such distributions ("Series A Senior Securities").

Liquiclation Riehts

In the event ofany Liquidation, the holden ofthe Series A Preferred Stock are entitled to receive out ofNiSource's assets available for distribution to
stockholders (subject to the rights ofholders ofSeries A Senior Securities and Series A Parity Securities in respect ofdisributions upon Liquidation), before
any distribution of assets is made to holders of Series A Junior Securities, a liquidation preference of $ I ,000 per share. Any accumulated and unpaid
dividends on the Series A Preferred Stock and Series A Parity Securities will be paid prior to any distributions in Liquidation. A consolidation or merger of
NiSource with or into any other entity will not be deemed to be a Liquidation.

Votins Rights

The Series A Prefened Stock has no voting, consent or approval rights except as set forth below or as otherwise provided by Delaware law. On any
matter described below in which the holden ofthe Series A Preferred Stock are entitled to vote as a class (whether separately or together with the holders of
any Series A Parity Securities), such holders will be entitled to one vote per share.

Adverse Changes. Unless NiSource has received the affrrmative vote or consent ofthe holders ofat leastwo-thirds ofthe outstanding shares ofSeries
A Preferred Stock, voting as a single class, no amendment to the certificate ofincorporation may be adopted that would have a material adverse effect on the
existing preferences, rights, powers, duties or obligations ofthe Series A Prefened Stock. However, such voting requirement shall not be irnplicated by any
amendment to the certificate ofincorporation (i) relating to the issuance ofadditional shares ofprefened stock (subject to the voting rights discussed in the
following paragraph) and (ii) in connection with a merger or another traosaction in which the Series A Preferred Stock remains outstanding or is exchanged

for a series ofpreferred stock ofthe surviving entity, in either case, with the terms thereofmaterially unchanged in any respect adverse to the holders of
Series A Preferred Stock.

Parity and Senior Preferred Stock Unless NiSource has received the affirmative vote or consent of the holders of at leasrwo.thirds of the
outstanding shares of Series A Prefened Stock, voting as a class together with holden ofthe Series B Preferred Stock and any other Series A Parity
Securities and upon which like voting rights have been confened and are exercisable, NiSource may not: (i) create or issue any Series A Parity Securities
(including any additional shares of Series A Preferred Stock or Series B Preferred Stock but excluding any payments-in-kind on such shares) ifthe
cumulative dividends payable on the outstanding shares of Series A Prefened Stock (or Series A Parity Securities, if applicable) are in arrears; or (ii) create

or issue any Series A Senior Securities.

Dividends

Holders ofshares ofSeries A Prefered Stockwill be entitled to receive, when, as and ifdeclared by NiSource's board ofdirectors out oflegally
available funds for such purpose, cumulative semi-annual cash dividends (subject to the dividend rights ofany Series A Senior Securities or Series A Parity
Securities) at an initial rate of5.650% per annum ofthe $1,000 liquidation preference per share (equal to $56.50 per share per annum). On and after
June 15, 2023, dividends will accumulate for each five-year period thereafter according to a formula based on the rate ofcertain U.S. Treasury securities with
a five year maturity plus the applicable margin.
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NiSource is prohibited by the terms ofthe Series A Preferred Stock from declaring or paying dividends on any Series A Junior Securities (other than a
dividend payable solely in such Series A Junior Securities) or redeeming, repurchasing or acquiring shares ofany Series A Junior Securities unless full
cumulative dividends have been paid on all outstaading shares ofSeries A Prefened Stock and any Series A Parity Securities entitled to dividends through
the most recently completed respective dividend periods. In addition, NiSource may not repurchase, redeem or otherwise acquire any shares of Series A
Preferred Stock or Series A Parity Securities unless (i) effected pursuant to a purchase or exchange offer made on the same relative terms to all holders of
such shares ofpreferred stock or (ii) (A) full cumulative dividends have been paid or provided for on all outstanding shares of such series ofpreferred stock
entitled to dividends through the most recently completed respective dividend periods and (B) NiSource expects to have sufficient funds to pay in full the
next dividend on all such outstanding shares ofprefened stock.

Redemption

NiSource may redeem the Series A Preferred Stock, at its option, in whole or in part, on June 1 5, 2023 or on any fifth anniversary thereafter by paying

$I,000 per share plus an amount equal to all accumulated and unpaid dividends thereon to, but not including, the redemption date, whether or not declared.
In addition, following the occurence ofa "Ratings Event'' (as defined in the certificate ofdesigrrations ofthe Series A Prefened Stock), NiSource may, at its
option, redeem tle Series A Preferred Stock in whole, but not in part, at a redemption price equal to $1,020 (102% ofthe liquidation preference) per share
plus an amount equal to all accumulated and unpaid dividends thereon to the redemption date, whether or not declared.

No Conversion or Preemotive Rights

The Series A Preferred Stock is not converible into any other class ofNiSource's capital stock and the holders ofthe Series A Preferred Stock do not,
as holders ofSeries A Preferred Stock, have any preemptive rights with respect to any shares ofNiSource's capital stock or any ofits securities convertible
into or exercisable for its capital stock.

SENES B PREFERRED STOCK

A zummary of certain powers, preferences, rights, qualifications, limitations and restrictions of the Series B heferred Stock are set forth below.

Ranking

The Series B Preferred Stock ranks, with respect to dividends and distributions upon Liquidation: (i) senior to NiSource's common stock and any
other class or series ofcapital stock that does not expressly provide that it ranks on a parity with or senior to the Series B Prefened Stock with respect to
dividends and such distributions (the "Series B Junior Securities"); (ii) on a parity with the Series A Preferred Stock, the Series B-1 Prefened Stock (except
with respect to dividends) and any other class or series of capital stock that does not expressly provide that it ranks junior or senior to the Series B Preferred
Stock with respect to dividends and such distributions (the "Series B Parity Securities"); and (iii) junior to any class or series of capital stock that expressly
provides that it ranks senior to the Series B Preferred Stock with respect to dividends and such distributions (the "Series B Senior Securities").

Liquidation Riehts

In the event ofany Liquidation, the holders ofthe Series B Preferred Stock are entitled to receive out ofNiSource's assets available for distribution to
stockholders (subject to the rights of holders of Series B Senior Securities and Series B Parity Securities in respect of distributions upon the Liquidation)
before any distribution of assets is made to holders of Series B Junior Securities, a liquidation preference of $25,000 per share. Any
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accumulated and unpaid dividends on the Series B Preferred Stock and Series B Parity Securities will be paid prior to any distributions in Liquidation. A
consolidation or merger of NiSource with or into any other entity will not be deemed to be a Liquidation.

Votine fuehts

The Series B Prefened Stock has no voting, consent or approval rights except as set forth below or as otherwise provided by Delaware law. On any
matter described below in which the holders ofthe Series B Preferred Stock are entitled to vote as a class (whether separately or together with the holders of
any Series B Parity Securities), such holders will be entitled to twenty-Iive votes per share. The Series B Preferred Stock is paired with the Series B-l
Preferred Stock and the holden of the Series B-l Preferred Stock are entitled to the voting rights described in "-SeriesB-l Preferred Stock-Voting
Rights."

Adverse Changes. Unless NiSowce has received the afiirmative vote or consent ofthe holders ofat leastwo-thirds ofthe outstanding shares ofSeries
B Prefened Stock, voting as a single class, no amendment to the certificate ofincorporation may be adopted that would have a material adverse efect on the
existing preferences, rights, powers, duties or obligations ofthe Series B Preferred Stock. However, such voting requirement shall not be implicated by any
amendment to the certificate ofincorporation (i) relating to the issuance ofadditional shares ofprefened stock (subject to the voting rights discussed in the
following paragraph) and (iD in connection with a merger or another transaction in which either the Series B Prefened Stock remains outstanding or is
exchanged for a series ofprefened stock ofthe surviving entity, in either case, with the terms thereofmaterially unchanged in any respect adverse to t}re
holders of Series B Prefened Stock.

Parity and Senior Prefened Stock Unless NiSource has received tbe affirmative vote or consent of tle holders of at leasttwo-thirds of the
outstanding shares of Series B Preferred Stock, voting as a class together with holders of the Series A Preferred Stock and any other Series B Parity
Securities and upon which like voting rights have been conferred and are exercisable, NiSource may not: (i) create or issue any Series B Parity Securities
(including any additional shares of Series A Preferred Stock or Series B Preferred Stock, but excluding any payments-in-kind on such shares) ifthe
cumulative dividends payable on the outstanding shares of Series B Prefened Stock (or Series B Parity Securities, if applicable) are in arrears: or (ii) create
or issue anv Series B Senior Securities.

Dividends

Holders of Series B Preferred Stock will be entitled to receive, when, as and if declared by NiSource's board of directors out of legally available funds
for such purpose, cumulative quarterly cash dividends (subject to the dividend rights of any Series B Parity Securities or Series B Senior Securities) at an
initial rate of6.50% per annum ofthe $25,000 liquidation preference per share (equal to $1,625 per share per annum). On and after March 15,2024,
dividends will accumulate for each five-year period thereafter according to a formula based on the rate of certain U.S. Treasury securities with a five year
maturity plus the applicable margin.

NiSource is prohibited by the terms ofthe Series B Preferred Stock from declaring or paying dividends on any Series B Junior Securities (other than a
dividend payable solely in such Series B Junior Securities) or redeeming, repurchasing or acquiring shares ofany Series B Junior Securities unless full
cumulative dividends have been paid on all outstanding shares of Series B Preferred Stock and any Series B Parity Securities entitled to dividends through
the most recently completed respective dividend periods. ln addition, NiSource may not repurchase, redeem or otherwise acquire any shares ofSeries A
Prefened Stock or Series A Parity Securities, unless (i) effected pursuant to a purchase or slgh:nge offer made on the same relative terms to all holders of
such shares ofprefened stock or (ii) (A) full cumulative dividends have been paid or provided for on all outstanding shares ofsuch prefened stock entitled
to dividends througb the most recently completed respective dividend periods and (B) NiSource expects to have sufficient firnds to pay in fi.rll the next
dividend on all such outstanding shares ofprefened stock
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Redemption

NiSource may redeem the Series B Preferred Stock, at its option, in whole or in part, on March 15, 2024 or on any fifth anniversary thereafter by
paying $25,000 per share plus an amount equal to all accumulated and unpaid dividends thereon to, but not including, the redemption date, whether or not
declared. In addition, following the occurrence ofa "Ratings Event" (as defined in the certificate ofdesignations ofthe Series B Preferred Stock), NiSource
may, at its option, redeem the Series B Preferred Stock in whole, but not in part, at a redemption price equal to $25,500 per share (102% ofthe liquidation
preference) plus an amount equal to all accumulated and unpaid dividends thereon to the redemption date, whether or not declared.

The Series B Prefened Stock is not convertible into any other class ofNiSource's capital stock and the holders ofthe Series B Preferred Stock do not,
as holders of Series B Preferred Stock, have any preemptive rights with respect to any shares ofNiSource's capital stock or any ofits securities convertible
into or exercisable for its capital stock.

SENES B-] PREFERRED STOCK

The Series B-l Preferred Stock was issued as a distribution with respect to the Series B Preferred Stock in order to enhance the voting rights ofthe
Series B Prefened Stock to comply with the New York Stock Exchange's minimum voting rights policy. The Series B-l Prefened Stock is paired with the
Series B Prefened Stock and may not be fiansferred, redeemed or repurchased except in connection with the simultaneous transfer, redemption or
repurchase ofthe underlying Series B Preferred Stoclg and upon the transfer, redemption or repurchase ofthe underlying Series B Prefened Stock, the same
number of shares of Series B- I Prefened Stock must simultaneously be transferred (to the same transferee), redeemed or repurchased, as the case may be.
A summary ofcertain powers, preferences, rights, gualifications, limitations and restrictions ofthe Series B-1 Preferred Stock are set forth below.

Ranking

The Series B-1 Preferred Stock ranks, with respect to distributions upon Liquitlation: (i) senior to NiSource's common stock and any other class or
series ofcapital stock that does not expressly provide that it ranks on a parity with or senior to the Series B-1 Preferred Stock with respect to such

distributions (the "Series B-l Junior Securities'); (ii) on a parity with the Series A Prefened Stock, the Series B Prefened Stock and any other class or series

of capital stock that does not expressly provide that it ranks junior or senior to the Series B- I Preferr6d Stock with respect to such distributions (the "Series
B-l Parity Securities'); and (iii) junior to any class or series ofcapital stock that expressly provides that it ranks senior to the Serie$-l Preferred Stock
with respect to such dishibutions (the "Series B-l Senior Securities").

Liquidation Riehts

In the event ofany Liquidation, the holders ofthe SeriesB-l Preferred Stock are entitled to receive out ofNiSource's assets available for distribution
to stockholders (subject to the rights ofholders ofSeries B-1 Senior Securities and SeriesB-1 Parity Securities in respect ofdistributions upon Liquidation),
before any distribution of assets is made to holders of Series B- I Junior Securities, a liquidation preference of $0.0 I per share. Any accumulated and unpaid
dividends on the Series B-1 Parity Securities will be paid prior to any distributions in Liquidation. A consolidation or merger ofNiSource with or into any
other entity will not be deemed to be a Liquidation.

Voting Rights

The Series B-l Preferred Stock has no voting, consent or approval rights except as set forth below or as otherwise provided by Delaware law. On any
matter described below in which the holders ofthe Series B-l
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Preferred Stock are entitled to vote as a class (whether separately or together with the holders ofany Series B-l Parity Securities), such holden will be
entitled to twenty-five votes per share.

Adverse Changes.Unless NiSource has received the affirmative vote or consent ofthe holden ofat leastwo-thirds ofthe outsknding shares ofSeries
B-1 Preferred Stock, voting as a single class, no amendment to the certificate ofincorporation may be adopted that would have a material adverse effect on
ttre existing preferences, rights, powers, duties or obligations ofthe Series B-l Prefened Stock. However, such voting requirement shall not be implicated by
any amendment to the certificate ofincorporation (i) relating to the issuance ofadditional shares ofpreferred stock and (ii) in connection with a merger or
another transaction in which either the Series B-l Prefened Stock remains outstanding or is exchanged for a series ofpreferred stock ofthe surviving entity,
in either case, with the terms thereof materially unchanged in any respect adverse to the holders of Series B- 1 Prefened Stock.

Election of Directors upon Nonpayment Events. If and whenever dividends on any shares of Series B Prefened Stock shall not have been declared and
paid for at least six dividend periods, whether or not consecutive (a "1.{onpayment Event"), tle nurrber ofdirectors then constituting NiSource's board of
directors will automatically be increased by two and the holders of Series B-l Prefened Stock, voting as a class together with the holders of any outsbnding
Series B-1 Parity Securities having like voting rights that are exercisable at that time ("Director Voting Preferred Stock"), shall be entitled to elect the two
additional directon (the '?refered Stock Directors"), provided that (i) such election does not violate the corporate govemance requirements ofthe New
York Stock Exchange that companies must have a majority of independent directors and (ii) such director is not prohibited or disqualified from serving as a

director ofNiSource by any applicable law. The Prefened Stock Directors shall each be entitled to one vote per director on any matter before NiSource's
board ofdirectors for a vote.

When all accumulated and unpaid dividends on the Series B Prefened Stock have been paid in full, then (a) the right ofthe holders ofSeriesB-l
Preferred Stock to elect the Preferred Stock Directors shall cease, (b) the terrns ofoffice ofthe Preferred Stock Directors will automatically terminate and
(c) the number of directors constituting NiSource's board of directors will automatically decrease by two. Any Prefened Stock Director may be removed at
any time without cause by holders ofa majority ofthe outstanding shares ofthe Series B-1 Preferred Stock and Director Voting Preferred Stock (voting
together as a single class). So long as a Nonpayment Event continues, any vacancy in the office ofa Prefened Stock Director (after the initial election of
Prefened Stock Directors) may be filled by the written consent oftle Preferred Stock Director remaining in office (if any), in lieu ofa vote by the Series
B-1 Preferred Stock and Voting Preferred Stock (voting together as a single class).

Dividends

Holden ofSeries B-1 Preferred Stock are not entitled to receive dividends.

Redemotion

The shares ofSeriesB-1 Prefened Stock are subject to mandatory redemption, in whole or in par! at a redemption price of$0.01 per share upon the
redemption ofthe underlying shares ofSeries B Preferred Stock with which such shares ofSeries B-1 Preferred Stock are paired. The shares ofSeriesB-l
Preferred Stock are not otherwise subject to redemption.

No Conversion or Preemptive Riehts

The Series B-1 Preferred Stock is not convertible into any other class ofNiSource's capital stock and the holders ofthe SeriesB-l Prefened Stock do
not, as holders ofSeries B-l Prefened Stock, have any preemptive righa with respect to any shares ofNiSource's capital stock or any ofits securities
convertible into or exercisable for its caoital stock
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DESCRIPTION OF DEPOSITARY SHARES

NiSource may issue depositary shares representing fracxional interests in shares ofour preferred stock ofany series. The following description sets

forth certain general terms and provisions ofthe depositary shares to which any prospectus supplement may relate. The particular terms ofthe depositary
shares to which any prospectus supplement may relate and the extent, ifany, to which the general terms and provisions may apply to the depositary shares so

offered will be described in the applicable prospectus supplement. To the extent that any particular terms ofthe depositary shares, deposit agreements and

depositary receipts described in a prospectus supplement differ from any ofthe terms described below, then the terms described below will be deemed to
have been superseded by that prospectus supplement. You should read the applicable deposit agreement and depositary receipts for additional information
before you decide whether to purchase any ofNiSource's depositary shares.

In connection with the issuance of any depositary shares, NiSource will enter into a deposit agreement with a bank or trust company, as depositary,
which will be named in the applicable prospectus supplement. Depositary shares will be evidenced by depositary receipts issued pursuant to the related
deposit agreement. Immediately following our issuance ofthe security related to the depositary shares, NiSource will deposit the shares ofour prefened

stock with the relevant depositary and will cause the depositary to iszue, on our behalf, the related depositary receipts. Subject to the tenns ofthe deposit
agreement, each owner ofa depositary receip will be entitled, in proportion to the fractional interest in the share ofpreferred stock represented by the related
depositary share, to all the rights, preferences and privileges of, and will be subject to all ofthe limitations and restrictions on, the preferred stock
represented by the depositary receipt (including, if applicable, dividend, voting, conversion, exchange, redemption, sinking fund, subscription and

liquidation rights). The applicable prospectus supplement will describe the terms ofthe depositary shares offered thereby.

Depositary Shares representing Series B Preferred Stock and Series B-1 Preferred Stock

NiSource has issued and outstanding 20,000,000 depositary shares (the "Depositary Shares"), each representing a 1/1,000th ownership interest in a
share ofits Series B Preferred Stock and a 1/1,0001h ownership interest in a share ofits Series B-l Preferred Stock. The Depositary Shares are evidenced by
depositary receipts issued pursuant to a deposit agreement (the "Deposit Agreement") among NiSource, Computershare Inc. and Computershare Trust
Company, N.A., acting jointly as the depositary (the "depositary"), and the holders from time to time of the depositary receipts evidencing the Depositary
Shares. This description ofthe Depositary Shares is qualified in its entirety by the provisions ofthe respective certificates ofdesignations ofthe Series B
Prefened Stock and Series B-1 Prefened Stock and the Deposit Agreement.

Dividends and Other Distributions

The depositary will distribute any cash dividends or other cash distributions received in respect ofthe deposited Series B Prefened Stock and Series

B-l hefened Stock to the record holders ofDepositary Shares relating to the underlying Series B Prefened Stock and SeriesB-l Prefened Stock in
proportion to the number ofDepositary Shares held by the holders. The depositary will distribute any property received by it other than cash to the record
holders ofDepositary Shares entitled to those distributions, unless it determines, in consultation with NiSource, that the distribution cannot be made
proportionally among those holders or that it is not feasible to make a distribution. In that even! the depositary may, with NiSource's approval, sell the
property (at a public or private sale) and distribute the net proceeds from the sale to the holders ofthe Depositary Shares in proportion to the number of
Depositary Shares they hold.

Redemotion of Deoositarv Shares

If NiSource redeems the Series B Prefened Stock and Series B-l Preferred Stock represented by the Depositary Shares, a proportionate number of
Depositary Shares will be redeemed from the proceeds received by
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the depositary resulting from the redemption ofthe Series B Preferred Stock and Series B-1 Preferred Stock held by the depositary. The redemption price
per depositary share will be equal to l/1,000th ofthe redemption price per share payable with respect to each ofthe Series B Prefened Stock and Series B-1
Preferred Stock. Whenever NiSource redeems shares of Series B heferred Stock and Series B-1 Preferred Stock held by the depositary, the depositary will
redeem, as ofthe same redemption date, the number ofDepositary Shares representing shares ofSeries B Preferred Stock and Series B-1 Preferred Stock so

redeemed.

Votine the Prefened Stock

When the depositary receives notice ofany meeting at which the holders ofthe Series B Preferred Stock and/or SeriesB-l Preferred Stock are entitled
to vote, the depositary will mail, or otherwise transmit by an authorized method, the information contained in the notice to the record holders ofthe
Depositary Shares. Each record holder ofthe Depositary Shares on the record date, which will be the same date as the record date for the Series B Preferred
Stock and/or Series B-1 Preferred Stock, may instruct tle depositary to vote tle amount ofthe Series B Prefened Stock and/or Serie$-l Prefened Stock
entitled to vote represented by the holder's Depositary Shares. To the extent practicable, the depositary will vote the number ofshares entitled to vote
represented by such Depositary Shares in accordance with the instructions it receives. Ifthe depositary does not receive specific instructions from the
holders ofany Depositary Shares representing the Series B Preferred Stock and/or Series B-1 Prefered Stock entitled to vote, it will abstain from voting the
number of shares of Series B Preferred Stock and/or Series B- I Prefened Stock reoresented tlerebv.

Amendment and Termination of the Depositary Agreement

The form ofdepositary receipt evidencing the Depositary Shares and any provision ofthe Depositary Agreement may be amended by agreement
between the depositary and NiSource. However, any amendment that materially and adversely alters the rights ofthe holderc ofDepositary Shares will not
be effective unless such amendment has been approved by the holders ofat least a majority ofthe Depositary Shares then outstanding. The Depositary
Agreement may be terminated by NiSource upon sixty days' prior written notice to the depositary or by the depositary upon mailing notice to NiSource and
the holders ofall Depositary Shares then outstanding ifat any time sixty days have expired after the depositary provided written notice to NiSource ofits
resignation and a successor depositary has not been appointed. The Depositary Agreement shall automatically terminate after there has been a final
distribution in respect ofthe Series B Preferred Stock and Series B-l Preferred Stock in connection with NiSource's liquidatior\ dissolution or winding and
such distribution has been distributed to the holders ofDeoositarv Shares.
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DESCRIPTION OF TIIE DEBT SECTruTIES

NiSource may issue debt securities, which will be designated as either senior debt securities or subordinated debt securities, in one or more series
from time to time. Unless the context requires otherwise, references to "debt securities" refer collectively to both the senior debt securities and the
subordinated debt securities. The senior debt securities will be issued under an indenture, dated as ofNovember 14, 2000, as supplemented, between

NiSource (as successor to NiSource Finance Corp.) and The Bank of New York Mellon (as successor in interest to JPMorgan Chase Banlq N.A., formerly
known as The Chase Marhattan Bank), as trustee. We refer to this indenture as the "Senior Indenture." The subordinated debt securities will be issued under
a separate indenture to be entered into at a future date between NiSource and The Bank of New York Mellon, as trustee. We refer to this indenture as the
'Subordinated lndenture" and together with the Senior lndenture, as the "lndentues." The Bank ofNew York Mellon, as trustee under the Indentures, will
act as indentue trustee for the pwposes ofthe Trust lndenture Act. We have filed the lndentures as exhibits to the registration statement ofwhich this
prospectus is a part.

This section briefly summarizes some ofthe terms ofthe debt securities and the Indentures. This section does not contain a complete description ofthe
debt securities or the Indentures. The description ofthe debt securities is qualified in its entirety by the provisions ofthe Indentures. References to section
numbers in this description ofthe debt securities, unless otherwise indicated, are references to section numbers ofeach Indenture.

General

The Indentures do not limit the amount ofdebt securities that may be issued. Each Indenture provides for the issuance ofdebt securities from time to
time in one or more series. The terms ofeach series ofdebt securities may be established in a supplemental indenture or in resolutions ofNiSource's board
of directors or a committee of the board.

The senior debt securities:

. are direct senior unsecured obligations ofNiSource; and

. are equal in right ofpayment to any other unsecured and unsubordinated debt ofNisource.

The subordinated debt securities:

. are direct zubordinated unsecured obligations ofNiSource; and

r are subordinated to the prior payment in full ofthe senior debt securities ofNiSource.

NiSource is a holding company with no independent business operations or source of income of its own. It conducts substantially all of its operations
through its subsidiaries and, as a result, NiSource depends on the eamings and cash flow of, and dividends or distributions from, its subsidiaries to provide
the funds necessary to meet its debt and contractual obligations. Substantially all ofNiSource's consolidated assets, eamings and cash flow is derived from
the operation ofits regulated utility subsidiaries, whose legal authority to pay dividends or make other distributions to NiSource is subject to regulatory
restrictions. In addition, NIPSCO's debt indenture provides that NIPSCO will not declare or pay any dividends on its common stock owned by NiSource
except out ofeamed surplus or net profits.

NiSource's holding company status also means that its rigbt to participate in any distribution ofthe assets ofany ofits subsidiaries upon liquidation,
reorganization or otherwise is subject to the prior claims ofthe creditors ofeach ofthe subsidiaries (except to the extent that the claims ofNiSource itselfas
a creditor ofa subsidiary may be recognized). Since this is true for NiSource, it is also true for the creditors ofNiSource (including the holders ofthe debt
securities).
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IfNiSource uses this prospectus to offer debt securities, an accompanying prospectus supplement will describe the following terms ofthe debt
securities being offered, to the extent applicable:

. the title and type ofthe debt securities;

. any limit on the aggregate principal amount:

. the date or dates on which NiSource will pay principal:

. the right, ifany, to extend the date or dates on which NiSource will pay principal:

. the interest rates or the method ofdetermining them and the date interest begins to accrue:

. the interest payment dates and the regular record dates for any interest payment dates;

. the right, ifany, to extend the interest payment periods and the duration ofany extension;

. the place or places where NiSource will pay principal and interest;

. the terms and conditions of any optional redemption, including the date after which, and the price or prices at which, NiSource may redeem

securities:

. the terms and conditions ofany optional purchase or repayment, including the date after which, and the price or prices at which, holders may
require NiSource to purchase, or a thtd party may require holders to sell, securities;

. the terms and conditions ofany mandatory or optional sinking fund redemption, including the date after which, and the price or prices at
whictu NiSource may redeem securities;

. whetherbearersecurities will be issued;

. the denominations in which NiSource will issue securities;

. the currency or currencies in which NiSource will pay principal and interest;

. any index or indices used to determine the amount of payments;

. the portion ofprincipal payable on declaration ofacceleration ofmaturity;

. any additional events ofdefault or covenants ofNiSource applicable to the debt securities;

. whether NiSource will pay additional amounts in respect oftaxes and similar charges on debt securities held by a United States alien and

whether NiSource may redeem those debt securities rather than pay additional amounts;

. whether NiSource will issue the debt securities in whole or in part in global form and, in such case, the depositary for such global securities and
the circumstances under which beneficial owners ofinterests in the global security may exchange such interest for securities;

. the date or dates after which holden may convert the securities into shares ofNiSource common stock or preferred stock and the terms for that
conversion;

' particular terms ofsubordination with respect to subordinated debt securities; and

. any otler terms ofthe securities consistent with the provisions ofthe applicable indenture.

The Indentures do not give holders ofdebt securities protection in the event ofa highly leveraged transaction or other transaction involving NiSource.
The Indentures also do not limit the ability ofNiSorrce to incur indebtedness or to declare or pay dividends on its capital stock.

Conversion Rights

The terms, ifany, on which a series ofdebt securities may be exchanged for or converted into shares ofcommon stock or preferred stock ofNiSource
will be set forth in the applicable prospectus supplement.

l9



Exhibit No.404
Attachment A
Page 24 of 66

Table of Contents

Denominatlon, Registration and Transfer

NiSource may issue the debt securities as registered securities in certificated form or as global securities as described under the heading "Book-Entry
Issuance." Unless otherwise specified in the applicable Fospectus supplemen! NiSource will issue registered debt securities in minimum denominations of
$2,000 and integral multiples of$1,000 in excess thereof. (See Section 302.)

IfNiSource issues the debt securities as registered securities, NiSource will keep at one ofits offices or agencies a register in which it will provide for
the registration and transfer ofthe debt securities. NiSource will appoint that office or agency the security registrar for the purpose ofregistering and
transferring the debt securities.

The holder ofany registered debt security may exchange the debt security for registered debt securities ofthe same series having the same stated
maturity date and original issue date, in any authorized denominations, in like tenor and in the same aggregate principal amount. The holder may exchange
those debt securities by surrendering them in a place ofpayment maintained for this pupose at the office or agency NiSource has appointed as securities
registrar. Holders may present the debt securities for exchange or registration oftransfer, duly endorsed or accompanied by a duly executed written
instrument oftransfer satisfactory to NiSource and the securities registrar. No service charge will apply to any exchange or registration oftransfer, but
NiSource may require payrnent ofany taxes and other governmental charges as described in the applicable Indenture. (See Section 305.)

Ifdebt securities ofany series are redeemed NiSource will not be required to issue, register transfer ofor exchange any debt securities ofthat series
during the 15 business day period immediately preceding the day the relevant notice ofredemption is given. That notice will identi$ the serial numbers of
the debt securities being redeemed. After notice is given, NiSource will not be required to issue, register the transfer ofor exchange any debt securities that
have been selected to be either partially or fully redeemed, except the unredeemed portion of any debt security being partially redeemed. (See Section 305.)

Payment and Paylng Agents

Unless otherwise indicated in the applicable prospectus supplement, on each interest payment date, NiSource will pay interest on each debt security to
the person in whose name that debt security is registered as ofthe close ofbusiness on the record date relating to that interest payment date. IfNiSource
defaults in the payment ofinterest on any debt security, it may pay that defaulted interest to the registered owner ofthat debt security:

. as ofthe close ofbusiness on a date that the indenture trustee selects, which may not be more than 15 days or less than 10 days before the date
NiSource proposes to pay tle defaulted interest, or

. in any other lawfirl manner that does not violate the requirements ofany securities exchange on which that debt security is listed and that the
indenture trustee believes is acceptable.

(See Section 307.)

Unless otherwise indicated in the applicable prospectus supplemen! NiSource will pay the principal ofand any premium or interest on the debt
securities when they are presented at the office ofthe indenture trustee, as paying agent. NiSource may change the place ofpayment ofthe debt securities,
appoint one or more additional paying agents, and remove any paying agent.

Redemption

The applicable prospectus supplement will contain the specific terms on which NiSource may redeem a series ofdebt securities prior to its stated
maturity. Nisource will send a notice ofredemption to holders at least 30 days but not more than 60 days prior to the redemption date. The notice will state:

. the redemption date;
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. the redemption price;

. ifless than all ofthe debt securities ofthe series are being redeemed" the particular debt securities to be redeemed (and the principal amounts,
in the case ofa partial redemption);

. that on the redemption date, the redemption price will become due and payable and any applicable interest will cease to accrue on and after that
date:

. theplace orplaces ofpayment; and

. whether the redemption is for a sinking fund.

(See Section 1 104.)

On or before any redemption date, NiSource will deposit an amount ofmoney with the indenture trustee or with a paying agent sufficient to pay the
redemption price. (See Section I 105.)

IfNiSource is redeeming less than all the debt securities, the indenture trustee will select the debt securities to be redeemed using a method it
considers fair and appropriate, provided that any debt securities issued as global securities will be selected for redemption in accordance with the policies
and procedures ofthe depositary. After the redemption date, holders ofredeemed debt securities will have no rights with respect to the debt securities except
the right to receive the redemption price and any unpaid interest to the redemption date. (See Sections I 1 03 and I I 06.)

Consolidation, Merger, Conveyance, Transfer or Lease

NiSource shall not consolidate with or merge into any other person or convey, transfer or lease substantially all ofits assen or properties to any person
unless:

. that person is organized under the laws oftle United States or any state thereof;

. thatperson assumes NiSowce's obligations underthe Indentures;

. after giving effect to the transaction, NiSowce is not in default rmder the Indentures; and

. NiSource delivers to the indentue trustee an offiier's certificate and an ooinion ofcounsel to the effect that the transaction comolies with the
lndentures.

(See Section 801.)

Limitation on Liens

As long as any debt securities remain outstanding, neither NiSource nor any subsidiary ofNiSource, other than a utility, may issue, asflrme or
guarantee any debt for money borrowed secured by any mortgage, security interes! pledge, lien or other encumbrance on any property owned by NiSource
or that subsidiary, except intercompany indebtedness, without also securing the debt securities (together with any other indebtedness ofor guaranteed by
NiSource or such subsidiary ranking equally with such debt securities) equally and ratably with (or prior to) the new debg unless the total amount ofall of
the secured debt would not exceed 10% ofthe consolidated net tangible assets ofNiSource and its subsidiaries (other than utilities).

The lien limitations do not apply to NiSource's and any subsidiary's ability to do the following:

. create mortgages on any property and on certain improvements and accessions on such properly acquired constructed or improved after the
date ofthe applicable Indenture;

. assume existing mortgages on any property or indebtedness of an entity which is merged with or into, or consolidated with Nisouce or any
subsidiary;
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. assume existing mortgages on any property or indebtedness of an entity existing at the time it becomes a subsidiary;

. create mortgages to secure dcbt ofa subsidiary to NiSource or to anotler subsidiary (other than a utility);

. create mortgages in favor ofgovernmental entities to secure payment rmder a confact or statute or mortgages to secure the financing of
constructing or improving property, including mortgages for pollution control or industrial revenue bonds;

. create mortgages to secure debt ofNisouce or its subsidiaries maturing within 12 months and created in the ordinary course ofbusiness;

. create mortgages to secure the cost ofexploration, drilling or development ofnatural gas, oil or other mineral property;

. continue mortgages existing on the date ofthe applicable Indenture; and

. create modgages to extend, renew or replace indebtedness secured by any mortgage referred to above provided that the principal amount of
indebtedness and the property securing the indebtedness shall not exceed the amount secured by the mortgage being extended renewed or
replaced.

(See Section 1008.)

Events ofDefault

The Indentures provide, with respect to any outstanding series ofdebt securities, that any ofthe following evarts constitutes an "Event ofDefault":

. NiSource defaults in the payment ofany interest upon any debt security ofthat series that becomes due and payable and the default continues
for 60 days;

. NiSource defaults in the payment ofprincipal ofor any premium on any debt security ofthat series when due at its maturity, on redemption,
by declaration or otherwise and the default continues for three bwiness days;

. NiSource defaults in the deposit ofany sinking fund payment when due and the default continues for tbree business days;

. NiSource defaults in the performance ofor breaches any covenant or warranty in the applicable Indenture for 90 days after written notice to
NiSource from the indenture trustee or to Nisource and the indenture trustee from the holders ofat least 33% ofthe outstanding debt securities
ofthat seriesi

. NiSource defaults under any bond debenture, note or other evidence ofindebtedness for money borrowed by it or defaults under any
mortgage, indenture or instrument under which there may be issued, secured or evidenced indebtedness for money bonowed constituting a

failure to pay in excess of $50,000,000 ofthe principal or interest when due and payable, and, in the event such indebtedness has become due
as the result ofan acceleration, such acceleration is not rescinded or annulled or such indebtedness is not paid within 60 days after written
notice to NiSource from the indenture hustee or to NiSource and the indenture trustee from the holders ofat least 33% ofthe outstandine debt
securities ofthat series: or

. certain events ofbankruptcy, insolvency or reorganization ofNiSource.

(See Section 501.)

Ifan Event ofDefault occurs with respect to debt securities ofa particular series, the indenture trustee or the holders of33% in principal amount ofthe
outstanding debt securities ofthat series may declare the debt securities ofthat series due and payable immediately. (See Section 502.)
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The holders ofa majority in principal amount ofthe outstanding debt securities ofa particular series will have the right to direct the time, method and
place ofconducting any proceeding for any remedy available to the indenture trustee under t}re applicable Indenture, or exercising any trust or power
confered on the indentue trustee with respect to the debt securities ofthat series. The indenture trustee may refise to follow directions that are in conflict
with law or the applicable Indenture, that expose the indenture trustee to penonal liability or that are unduly prejudicial to other holders. The indenture
kustee may take any other action it deems proper that is not inconsistent with those directions. (See Section 5 I 2.)

The holders ofa majority in principal amount ofthe outstanding debt securities ofany series may waive any past default under the applicable
lndenture and its consequences, except a default:

. in respect ofa payment ofprhcipal o{ or premium, ifany, or interest on any debt security; or

. in respect ofa covenant or provision that cannot be modified or amended without the consent ofthe holder ofeach affected debt security.

(See Section 513.)

At any time after the holders ofthe debt securities ofa series declare that the debt securities ofthat series are due and immediately payable, holden of
a majority in principal amount ofthe outstanding debt securities ofthat series may rescind and cancel the declaration and its consequences: (l) before the
indenture trustee has obtained a judgment or decree for money, (2) if all events of default (other than the non-payment of principal which has become due
solely by reason ofthe declaration) have been waived or cured, and (3) ifNiSource has paid or deposited rvith the indenture trustee an amount sufficient to
pay:

. all overdue interest on the debt securities ofthat series:

. the principal of, and premium, ifany, or interest on any debt securities ofthat series which are due other than by reason oftle declaration;

. interest on overdue interest (if lawful); and

. sums paid or advanced by and amounts due to the indenture trustee under the applicable Indenture.

(See Section 502.)

Modlflcation of Indentures

NiSource and the indenture mrstee may modiff or amend one or both ofthe Indentures, without the consent ofthe holders ofany debt securities, for
any ofthe following purposes:

to evidence the succession ofanother penon as obligor under the Indenture;

to add to NiSource's covenants or to surrender any right or power conferred on NiSource under the lndenture;

to add events ofdefault:

to add or change any provisions oftle Indenture to provide tiat bearcr securities may be registrable as to principal, to change or eliminate any
restrictions on the payment ofprincipal or premium on registered securities or ofprincipal or premium or any interest on bearer securities, to
permit registered securities to be exchanged for bearer securities or to permit the iss"ance of securities in uncertificated form (so long as the
modification or amendment does not adversely affect the interest ofthe holders ofdebt securities ofany series in any material respect);

to change or eliminate any provisions ofthe Indenture (so long as there are no outstanding debt securities entitled to the b€nefit ofthe
provision);

to secure the debt securities;
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. to establish the form or terms ofdebt securities ofany series;

. to evidence or provide for the acceptance or appoinfrnent by a successor indenture trustee or facilitate the administration ofthe trust under the
Indenture by more than one indenture trustee;

. to cure any ambiguity, defect or inconsistency in the lndenture (so long as the cure or modification does not adversely affect the interest ofthe
holders ofdebt securities ofany series in any material respect); or

. to conform the Indenture to anv amendment ofthe Trust Indenture Act.

(See Section 901.)

Each Indenture provides that we and the indenture trustee may amend the Indenture or the debt securities with the consent ofthe holders ofa majority
in principal amount ofthe then outstanding debt securities ofeach series affected by the amendment voting as one class. Howeveq without the consent of
each holder ofany outstanding debt securities affected, an amendment or modification may no! among other things:

. change the stated maturity ofthe principal or interest on any debt security;

. reduce the principal amount of, rate of interest on, or premium payable upon the redemption of any debt security;

. change the method ofcalculating the rate ofinterest on any debt security;

. change any obligation ofNiSource to pay additional amounts in respect ofany debt security;

. reduce the principal amount ofa discount security that wouldbe payable upon acceleration ofits maturity;

. change the place or currency ofpayment ofprincipal of, or any premium or intercst on, any debt security;

. impair a holder's right to institute suit for the enforcement ofany payment after the stated maturity or after any redemption date or repayment
date:

. reduce thepercentage in principal amount ofoutstanding debt securities, the consent ofwhose holders is necessary to modif or amend the
Indenture or to consent to any waiver under the Indenture;

. change any obligation of NiSouce to maintain an offrce or agency in each place of payment or to maintain an office or agency outside the
United States; and

. modifr these requirements or reduce the percentage in principal amount ofoutstanding debt securities, the consent ofwhose holders is
necessary to waive any past default of certain covenants.

(See Section 902.)

Satisfaction and Discharge

Under the Indentures, NiSource can terminate its obligations with respect to debt securities of all series not previously delivered to the indenture
trustee for cancellation when those debt securities:

. have become due andpayable;

. will become due and payable at their stated maturity within one year; or

. are to be called for redemption within one year under arrangements satisfactory to the indenture trustee for giving notice ofredemption.

NiSource may terminate its obligations with respect to the debt securities ofthat series by depositing with the indenture trustee, as trust funds
dedicated solely for that purpose, an amount sufficient to pay and discharge the entire indebtedness on the debt securities ofthat series. In that case, the
applicable lndenture will cease to be
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offurther effect and NiSource's obligations will be satisfied and discharged with respect to that series (except as to NiSource's obligations to pay all other
amounts due under the applicable Indenture and to provide certain oflicers' certificates and opinions ofcounsel to the indenture trustee). At the expense of
NiSource, the indenture kustee will execute proper instruments acknowledging the satisfaction and discharge.

(See Section 401.)

Governing Law

Each ofthe lndentures is, and the related senior debt securities and subordinated debt securities will be, govemed by the intemal laws ofthe State of
New York.

Information Concerning the Indenture Trustee

Prior to default, the indenture tnrstee will perform only those duties specifically set forth in the Indentures. After default, the indenture trustee will
exercise the same degree ofcare as a prudent individual would exercise in the conduct ofhis or her own affairs. The indenture tustee is under no obligation
to exercise any ofthe powers vested in it by the Indentures at the request ofany holder ofdebt securities unless the holder offers the indentue trustee
reasonable indemnity against xhe costs, expenses and liability that the indenture trustee might incur in exercising those powers. The indenture trustee is not
required to expend or risk its own funds or otherwise incur personal financial liability in the performance of its duties if it reasonably believes that it may
not receive repayment or adequate indemnity. (See Section 60 1 .)

Because The Bank ofNew York Mellon is the trustee under the Senior Indenture and the Subordinated Indenture, it may be required to resign as

trustee under one ofthose Indentures ifthere is an event ofdefault under an lndenture.

We may appoint an altemative trustee for any series ofdebt securities. The appoinunent ofan altemative trustee would be described in the applicable
prospectus supplement.
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DESCRIPTION OF WARRANTS

NiSource may issue warrants to purchase equity or debt securities. NiSource may issue wan-ants independently or together with any offered securities.
The warrants may be attached to or separate from those offered securities. NiSource will issue the warrants under warrant agreements to be entered into
between NiSource and a bank or trust company, as warrant agent, all as described in the applicable prospectus supplement. The warrant agent will act solely
as agent in connection with the warrants and will not assume any obligation or relationship ofagency or trust for or with any holders or beneficial owners of
warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants. These tems may rnclude the
following:

. the title ofthe warrants:

. the designation, amount and terms ofthe securities for which the warrants are exercisable;

. the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued with each
otber security;

. the price or prices at which the warants will be issued;

. the aggregate number ofwarrants;

. any provisions for adjustment ofthe number or amount ofsecurities receivable upon exercise ofthe warrants or the exercise price ofthe
warrants:

. tie price or prices at which the securities purchasable upon exercise ofthe warrants may be purchased;

. ifapplicable, the date on and after which the warants and the securities purchasable upon exercise ofthe warrang will be separately
transferable;

. ifapplicable, a discussion ofthe material U.S. federal income tax considerations applicable to the exercise ofthe warants;

. any other terms ofthe warrants, including terms, procedures and limitations relating to the exchange and exercise ofthe warrants;

. the date on which the right to exercise tle warrants will commence, and the date on which the right will expire;

. the maximum or minimum number of warrants that may be exercised at any time; and

. information with respect to book-entry procedures, ifany.

Exercise of Warrants

Each warrant will entitle the holder ofwarran8 to purchase for cash the amount ofequity or debt securities at the exercise price stated or determinable
in the prospectus zupplement for the warrants. Warrants may be exercised at any time up to the close of business on the expiration date shown in the
applicable prospectus supplement, unless otherwise specified in such prospectus zupplement. After the close ofbusiness on the expiration date, unexercised
warrants will become void. Warrants may be exercised as described in the applicable prospectus supplement. When tle wanant holder makes the payment
and properly completes and signs the warrant certificate at the corporate trust office ofthe warrant agent or any other office indicated in the prospectus

supplement, NiSource will, as soon as possible, forward the equity or debt securities that the warrant holder has purchased. Ifthe warrant holder exercises
the warant for less than all ofthe warrants represented by the warrant certificate, NiSource will issue a new warrant certificate for the remaining warants.
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DESCRIPTION OF STOCKPURCHASE CONTRACTS AND STOCKPURCHASE LINTTS

NiSource may issue stock purchase confracts, including contracts obligating holders io purchase from NiSource, and for NiSource to sell to the
holders, a specified number ofshares ofcommon stock at a future date or dates. The price per share ofcommon stock and the number ofshares ofcommon
stock may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula stated in the stock purchase

contracts.

The stock purchase contracts may be issued separately or as part ofurdts that we call "stock purchase units." Stock purchase units consist ofa stock
purchase confact and either NiSource's debt securities or U.S. heasury securities securing the holders' obligations to purchase the common stock under the
stock purchase conuacts.

The stock purchase contrac8 may require us to make periodic payments to the holders ofthe stock purchase units or vice versa, and these payments
may be unsecured or prefunded on some basis. The stock purcfurse conbacts may require holden to secure their obligations in a specified manner.

The applicable prospectus supplement will describe the terms ofthe stock purchase contacts or stock purchase units. The description in the prospectus

supplement will only be a summary, and you should read the stock purchase contracts, and ifapplicable, collateral or depositary arrangements, relating to
the stock purchase contracts or stock purchase units. Material U.S. federal income tax considerations applicable to the stock purchase units and the stock
purchase contracts will also be discussed in the applicable prospectus supplement.
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BOOK-ENTRY ISSUAIICE

Unless otherwise specified in the applicable prospectus supplemen! NiSource will issue any debt securities offered under this prospectus as "global
securities." In addition, NiSource may issue other securities offered under this prospectus as global securities. We will describe the specific terms for issuing
any security as a global security in the prospectus supplement relating to that security.

Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company, or DTC, will act as the depositary for any global

securities. NiSource will issue global securities as firlly registered securities registered in the name of DTC's nominee, Cede & Co. NiSource will issue one

or more fully registered global securities for each issue ofsecurities, each in the aggregate principal, stated amount or number ofshares ofsuch issue, and

will deposit the global securities with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a

"clearing agency'' registered under the provisions of Section I 7A of the Securities Exchange Act. DTC holds and provides asset servicing for over
3.5 million U.S. and non-U,S. equity issues, corporate and municipal debt issues and money market instruments that DTC's participants deposit with DTC.
DTC also facilitates the post-trade settlement among its direct padicipants ofsales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between its direct participants' accounts. This eliminates the need for physical movement of
securities certificates. DTC's direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation. The Depository Trust & Clearing
Corporation is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all ofwhich are registered
clearing agencies. The Depository Trust & Clearing Corporation is owned by the users ofits regulated subsidiaries. Access to the DTC system is also

available to others such as U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear througb or maintain
a custodial relafionship with a DTC participant, either directly or indirectly. The DTC rules applicable to its participants are on file with the SEC.

Purchases ofsecurities under DTC's system must be made by or through a direct participant, which will receive a credit for such securities on DTC's
records. The ownership interest of each actual purchaser of each security, the beneficial owner, is in turn to be recorded on the records of direct and indirect
participants. Beneficial owners will not receive written confirmation from DTC oftheir purchases, but they should receive written confirmations providing
details ofthe transactions, as well as periodic statements oftheir holdings, Aom the participants through which they entered into the transactions. Transfers
ofownership interests in the securities are to be accomplished by entries made on the books ofparticipants acting on behalfofbeneficial owners. Beneflcial
ownen will not receive certificates representing their ow:re$hip interests in securities, except in the event that use ofthe book-entry system for the securities
is discontinued.

To facilitate subsequent fansfers, all global securities that are deposited with, or on behalfof, DTC are registered in the name ofDTC's nominee,
Cede & Co., or such other name as may be requested by an authorized representative ofDTC. The deposit ofglobal securities with, or on behalfof, DTC
and their registration in the name of Cede & Co. or zuch other DTC nominee do not effect any changes in beneficial ownenhip. DTC has no lnowledge of
the actual beneficial owners ofthe securities; DTC's records reflect only the identity ofthe direct participants to whose accounts such securities are credited,
which may or may not be the beneficial owners. The participants will remain responsible for keeping account oftheir holdings on behalfoftheir customers.

Conveyance ofnotices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct and
indirect participants to benefrcial owners will be govemed by
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arrangements among them, subject to any statutory or regulatory requirements as may be in effect from fime to time.

Redemption notices will be sent to DTC. Ifless than all ofthe securities oflike type, tenor and terms are being redeemed, DTC's practice is to
determine by lot the amount ofthe interest ofeach direct participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities unless authorized by a direct
participant in accordance with DTC's procedures. Under its usual procedures, DTC mails an omnibus proxy to NiSource as soon as possible after the
applicable record date. The omnibus proxy assigns Cede & Co.'s consenting or voting rigbts to those direct participants to whose accoutrts tle securities are
credited on the applicable record date (identified in a listing attached to the omnibus proxy).

Redemption proceeds, principal payments and any premium, interest or other payments on the global securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative ofDTC. DTC's practice is to credit direct participants' accounts upon DTC's receipt of
funds and corresponding detail information on the payable date in accordance with their respective holdings shown on DTC's records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers registered in "street name," and will be the responsibility ofthe participant and not ofDTC, NiSource or the indenture trustee, subject to any
statutory or regulatory requirements. Payment ofredemption proceeds, principal and any premium, interest or otler payments to Cede & Co. (or such other
nominee as may be requested by an authorized representative ofDTC) is the responsibility ofNiSource and the applicable paying agen! disbursement of
payments to direct participants will be the responsibility ofDTC, and disbursernent ofpayments to the beneficial owners will be the responsibility ofdircct
and indirect participants.

Except as provided in the applicable prospectus supplement, a beneficial owner will not be entitled to receive physical delivery ofa security.
Accordingly, each beneficial owner must rely on the procedures ofDTC to exercise any rights with respect to such beneficial owner's interest in a global
security. The laws of some jurisdictions require that certain purchxers of securities take physical delivery of securities in definitive form. Such laws may
impair the ability to transfer beneficial interests in the global securities.

DTC may discontinue providing its services as securities depositary with respect to the global securities at any time by giving reasonable notice to
NiSource or, with respect to a debt security, the indenture trustee. Under such circumstances, in the event that a successor securities depositary is not
obtained, certificates for the securities are required to be printed and delivered to the holders ofrecord.

NiSource may decide to discontinue use ofthe system ofbook-entry transfers through DTC (or a zuccessor securities depositary). NiSource
understands, however, that under current industry practices, DTC would notiff its participans ofNiSource's decision, but will only wittrdraw beneficial
interests from the global securities at tJre request of each participant. In that event, certificates for the securities will be printed and delivered to the
applicable participants.

The information in this section conceming DTC and DTC's book-entry system has been obtained from sources that we believe to be reliable, but we
take no responsibility for the accuracy ofthis information. We have no responsibility for the performance by DTC or its participants oftheir respective
obligations as described herein or under the rules and procedures goveming their respective operations.
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PLAII OFDISTRIBLMON

We may sell the securities to or through under*'riters, through dealers or agents, directly to you or tbrough a combination ofthese methods. The
prospectus supplement with respect to any offering ofsecurities will describe the specific terms ofthe securities being offered, including:

. the name or names ofany under*'riters, dealen or agents;

. the purchase price ofthe securities and the proceeds to NiSource from the sale;

. any underwriting discounts and commissions or agency fees and other items constituting underwriters' or agents' compensation;

. any initial public offeringprice;

. ary discounts or concessions allowed or reallowed or paid to dealen; and

. any securities exchange on which the offered securities may be listed.

Through Urderwriters. Ifwe use undemriters in the sale ofthe securities, the underwriten will acquire the offered securities for their own account.

We will execute an underwriting agreement with an underwriter or underwriters once an agreement for sale ofthe securities is reached. The underwriters
may resell the offered securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. The underwriters may sell the ofered securities directly or through underwriting syndicates represented by managing
underwriters. Unless otherwise stated in the prospectus supplement relating to offered securities, the obligations ofthe rmderwriters to pwchase those

offered securities will be subject to certain conditions, and the underr+riters will be obligated to purchase all ofthose offered securities ifthey purchase any

of them.

Through Dealers. Ifwe use a dealer to sell the securities, we will sell the offered securities to the dealer as principal. The dealer may then resell those

offered securities at varying prices determined at the time ofresale. Any initial public offering price and any discounts or concessions allowed or reallowed
or paid to dealers may be changed from time to time.

Through Agents. Ifwe use agents in the sale of securities, we may designate one or more agents to sell offered securities.

Directly to Purcltasers. We may sell the offered secwities directly to one or more purchasen. In this case, no underwriters, dealers or agents would be

involved. We will describe the terms of our direct sales in our prospectus supplement.

General Infonnation. A prospectus supplement will state the name ofany under*riter, dealer or agent and the amount ofany compensation,
underwriting discounts or concessions paid, allowed or reallowed to them. A prospectus supplement will also state the proceeds to us from the sale ofoffered
securities, any initial public offering price and other terms ofthe offering ofthose ofered securities.

Our agents, underwriters and dealers, or their afnliates, may be customers of, engage in transactions with or perform services for us in the ordinary
course ofbusiness.

We may authorize agents, underwriters or dealers to solicit offers by certain institutions to purchase offered securities from us at the public offering
price and on terms described in the related prospectus supplement pursuant to delayed delivery or forward contracts providing for payment and delivery on a

specified date in the future. Ifwe use delayed delivery contacts, we will disclose that we are using them in ourprospectus
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supplement and will tell you when we will demand payment and delivery ofthe securities. The delayed delivery conffacts will be subject only to the
conditions we set forth in our prospectus supplement.

We may enter into agreements to indemni$ agents, underwriters and dealers against certain civil liabilities, including liabilities under the Securities
Act of 1933.
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LEGALOPIMONS

Sidley Austin LLP, Chicago, Illinois, will pass upon certain legal matten relating to the validity ofthe securities offered by this prospectus for us. The
opinions with respect to the securities may be subject to assumptions regarding future action to be taken by us and the trustee, ifapplicable, in connection
with the issuance and sale ofthe securities, the specific terms ofthe securities and other matters that may affect the validity ofsecurities but that cannot be
ascertained on the date ofthose ooinions.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this prospectus supplement by reference from the
NiSource Inc. Annual Report on Form 10-K and the effectiveness ofNiSource Inc. and subsidiaries' intemal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference.
Such consolidated financial statemenc and financial statement schedule have been so incorporated in reliance upon the reports ofsuch firm given upon their
authority as experts in accounting and auditing.
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PART II

INFOKvTA-TION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF'ISSUAI\CE AI\D DISTRIBUTION

The following table sets forth fees and expenses in connection with the issuance and distribution ofthe securities being registered hereby (other than any
underwriting discounts and commissions).

Securities and Exchange Commission filing fee
Trustee's fees
4aa6unling fees and expenses
Legal fees and expenses
Printing expenses
Miscellaneous expenses

TOTAL

$*

$x*

t This registration statement relates to the regishation ofsecurities having an indeterminate maximum aggregate principal amount. The registration fee
will be defened pu$uant to Rule 456(b) and calculated in connection with the offering ofsecurities under this regishation statement pursuant to Rule
4s7(r).:r* These fees are calculated based on, among other things, the number ofissuances and amount ofsecurities offered and accordingly, cannot be
estimated at this time. Each prospectus supplement related to this registration statement will reflect estimated expenses based on the applicable
offering.

ITEM Is.INDEMNIFICATION OF DIRECTORS AI\D OFFICERS

Section I 02(b)(7) of the DGCL, as in effect on the date hereof, permits a corporation to provide in its certificate of incorporation that a director of the
coqporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach offiduciary duty as a director, except for
liability (i) for any breach ofthe director's duty ofloyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) for payments ofunlawfld dividends or unlawful stock repurchases or (iv) for any fansactions
from which the director derived an improper personal benefit.

Section B.1. ofArticle V ofNiSource's certificate ofincorporation provides that no director shall be personally liable to the corporation or its stockholders
for monetary damages for breach offiduciary duty as a director to the extent permitted by the DGCL.

Section 145 ofthe DGCL, as in effect on the date hereof, provides tlat a corporation may indemni$ any person, including directors and ofticers, as well as

employees and agents, against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with any threatened pending or completed actions, suits or proceedings in which such person is made a party by reason ofsuch penon
being or having been a directoq ofticer, employee or agent ofsuch corporation ifsuch penon acted in good faith and in a manner such penon reasonably
believed to be in or not opposed to the best interests ofthe corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful. Section 145 of the DGCL provides that the rights contained therein are not exclusive of other rights to which those
seeking indemnification may be entitled under any bylaw, agreement vote ofstockholders or disinterested directors or otherwise.

Section B.2. of Article V of the certificate of incorporation requires NiSource to indemni$ to the fullest extent permitted by applicable law, as then in effect,
any person who was or is involved in any manner (including
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without limitation, as a party or a witness) or is threatened to be made so involved in any threatened, pending or completed investigation, claim, action, suit
or proceeding, whether civil, criminal, administrative or investigative (including, without limitation, any action, suit or proceeding by or in the right of
NiSource to procure a judgment in its favor) (each, a "Proceeding") by reason ofthe fact that such person is or was a director, oflicer, employee or agent of
NiSource, or is or was serving at the request ofNiSource as a director, officer, employee or agent ofanother corporation, parfinership,joint venture, trust or
other enterprise (including, without limitation, any employee benefit plan) against all expenses (including attomeys' fees),judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such Proceeding.

Pwsuant to Section 145 of the DGCL, if the Proceeding is a derivative action (meaning one brought by or on behalf of the corporation), NiSource will, to the
extent permitted by applicable law, as then in effect, indemni$ any person against expenses actually and reasonably incurred by such person in connection
with the defense or settlement of such Proceeding if incurred by such person in connection with the defense or settlement of such Procaeding if such person

acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests ofthe corporation, except that no
indemnification may be made in respect to any Proceeding or matter as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance ofhis or her duty to the corporatioD, unless and only to the extent that the Delaware Court ofChancery orthe court in which
the action or suit is brought determines upon application that, despite the adjudication of liability but in light ofthe circumstances ofthe case, such person is

fairly and reasonably entitled to indemnity for zuch expense as the court deems proper.

Section B.3 ofArticle V ofthe certificate ofincorporation and the DGCL permit NiSource Inc. and its subsidiaries to purchase and maintain insurance on
behalfofany person who is a director or officer for acts committed in their capacities as such directors or officers. NiSource Inc. currently maintains such

liability insurance.

ITEM 16. EXHIBITS

The following documents are filed as part ofthis registration statement or are incorporated by reference:

Exhibit
Number

l.l

4.1

4.2

4.3

4.4

4.5

4.6

Document Description

Form of Unden^'riting Aqreement (incorporated by reference to Exhibit l.l to Post-Effective Amendment No. I to Fonns-3 filed on

November 30. 2017 (Registration No. 333-214360'f)

Amended and Restated Certificate of Incomoration of NiSource Inc. (incomorated bv reference to Exhibit 3.1 to the NiSource Inc. Form
10-O filed on Aueust 3. 2015)

Certificate of Amendment of Amended and Restated Certificate of Incorporation of NiSource Inc. dated May 7. 2019 (incorporated by
reference to Exhibit 3.1 to the Reeistrant's Form 8-K. filed with the Commission on Ma!/ 8. 2019)

BylawsofNiSourcelnc..asamendedandrestatedthroughJanuary 26.2018(incomoratedbyreferencetoExhibit3.ltotheNiSourcelnc.
Current Reoort on Form 8-K filed on January 26. 2018)

Indenture. dated as of November 14. 2000. amons NiSource Finance Com.. NiSource Inc.. as euarantor. and The Chase Manhattan Bank.
asTrustee(incorporatedb)'referencetoExhibit4.ltotheNiSourcelnc.FormS-3filedNovember 17.2000(RegistrationNo.333*49330))

Second Supolemental Indenture. dated as of November 30. 2017. between NiSource Inc. and The Bank of New York Mellon. as trustee
(incorporated b), reference to Exhibit 4.4 to Post-Effective Amendment No. I to Form S-3 filed November 30. 2017 (Registration

No.333-214360))

Third Suoolemental Indentura dated as of June 11. 2018. bv and between NiSource Inc. and The Bank of New York Mellon. as trustee
(including form of 3.650% Notes due 2023) (incomorated bv reference to Exhibit 4.1 of the NiSource Inc. Form 8-K filed on June 12. 2018)
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4.7

4.8

4.9

4.10

4.tr

4.t2

4-t5

4.r4

4.t5

4.r6

4.t7

4.18

4.19

5.1

23.1

23.2

24.r

25.1

25.2

* Filed herewith.

Exhiblt
Number Document Descriptlon

Form of 3.490% Notes due 2027 (incomorated b,v reference to Exhibit 4.1 to the NiSource Inc.Form 8-K filed on May 17. 2017)

Form of4.375% Notes due 2047 (incomorated by reference to Exhibit 4.2 to the NiSource IncForm 8-K filed on May 17. 2017)

Form of 3.950% Notes due 2M8 (incomorated by reference to Exhibit 4.1 to the NiSource Inc.Form 8-K filed on September 8. 2017)

Formof2.650%Notesdue2022(incomoratedbyreferenceto Exhibit4.ltotheNiSourcelncFormS-KfiledonNovember14.20l7)

Form of 2.950% Notes due 2029 (incoroorated bv reference to Exhibit 4.1 to the NiSource Inc.Form 8-K filed on August 12. 2019)

Fomr of Subordinated lndenture between NiSource lnc. and The Bank of New York Mellon. as trustee fincomorated b)r reference to Exhibit
4.5 to Post-Effective Amendment No. I to Form S-3 filed on November 30. 2017 (RegistrationNo. 333-214360))

Certificate of Designations of 5.65% Series A Fixed-Rate Reset Cumulative Redeemable Pe$etual Prefened Stock (incorporated by
reference to Exhibit 3.1 of the NiSource lnc. Form 8-K filed on June 12. 2018)

Certificate of Desienations of 6.50% Series B Fixed-Rate Reset Cumulative Redeemable Perpetual Preferred Stock (.incomorated by
reference to Exhibit 3. I ofthe NiSource Inc. Form 8-K filed on December 6. 201 8)

CertificateofDesignations ofSeriesB-1 PreferredStock(incorporatedbyreferencetoExhibit3.ltotheNiSourcelnc.Form8-Kfiledon
December 27.2018)

Deposit Agreement. dated as of December 5. 2018. among NiSource. Inc.. Computershare Inc. and Computenhare Trust Comoany. N.A..
acting jointl:r as deoositary. and the holders from time to time of the deoositary receipts described therein (incomorated by reference to
Exhibit 4.1 of the NiSource Inc. Form 8-K filed on December 6. 20 1 8)

Form of Deoositarv Receiot (incorporated b)' reference to Exhibit 4.1 of the NiSource Inc. Form8-K filed on December 6. 2018)

Amended and Restated Deoosit Agreement. dated as of December 27. 2018. among NiSource. lnc.. Comoutershare lnc. and Computershare

Trust Company. N.A.. acting jointly as degositary. and the holders from time to time of the deoositary receipts described therein
(incomorated by reference to Exhibit 4.1 to the NiSource lnc. Form 8-K filed on December 27.2018)

Form of Deoositary Receiot (incorporated by reference to Exhibit 4.1 to the NiSource Inc. FormS-K filed on December 27. 2018)

Opinion of Sidlev Austin LLP*

Consent ofDeloitte & Touche LLPi

Consent of Sidley Austin LLP (included inExhibilll)

Powers of Attomey (included on sipature pages heretol

Form T-1 Statement of Eligibilitv under the Trust Indenture Act of 1939. as amended. of the Bank of New York Mellon as Trustee with
resoect to the Indenture dated as ofNovember 14. 2000x

Form of Form T-1 Statement of Elieibiliw under the Trust Indenture Act of 1939. as amended. of the Bank of New York Mellon. with
respect to the Form ofSubordinated Indenture*
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ITEM 17. UN'DERTAKINGS

(a) The registrant hereby undertakes:

( I ) To file, during any period in which offers or sales are being made, a post-e{fective amendment to this registration statement:

(i) To include any prospectus required by Section I 0(a)(3) of the Securities Act of 1 93 3 ;

(ii) To reflect in the prospectus any facts or events arising after the effective date ofthe registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fi.mdamental change in the information set forth in the registration statemenl

Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end ofthe estimated maximum offering range may be reflected in the form ofprospectus filed
with the Commission punuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the "Calculation ofRegistration Fee" table in the effective registration statement;

(iii) To include any material information with respect to the plan ofdistribution not previously disclosed in the regisfation statement or any material change
to such information in the registration statement;

Provided, however, paragraphs (aXlXD, (aXlXii) and (a)(1)(iii) do not apply ifthe information required to be included in a post-efhctive amendment by
those paragraphs is contained in periodic reports filed with or fumished to the Commission by the registrant pursuant to Section 13 or 15(d) ofthe Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form ofprospectus filed purzuant to Rule 424(b)
that is part ofthe registration statement.

Q)That, for the purpose ofdetermining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration staternent relating to the securities offered therein, and the offering ofsuch securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

(4) That, for the purpose ofdetermining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the regisfant pwsuant to Rule 424(b)(3) shall be deerned to be part ofthe registration statement as ofthe date the filed
prospectus was deemed part ofand included in the registration statemenq and

(B) Each prospectus required to be filed puNuant to Rule 424(b)(2), (bX5), or (b)(7) as part ofa registration statement in reliance on Rule 4308 relating to an
offering made pursuant to Rule 415(a)(l)(i), (vii), or (x) for the purpose ofproviding the information required by Section l0(a) ofthe Securities Act of 1933
shall be deemed to be part ofand included in the registration statement as ofthe earlier ofthe date such form ofprospectus is first used after effectivsness or
the date ofthe first contract of sale ofsecurities in tie offering described in the prospectus. As provided in Rule 4308, for liability purposes ofthe issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date ofthe registration statement relating to the securities in
the regis[ation statement to which that prospectus relates, and the offering ofsuch securities at that time shall be deemed to be the initial bona fide offering
thereof, Provided, however, that no statement made in a registration statement or prospgctus that is part ofthe registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part ofthe registration



Exhibit No.4M
Altachment A
Page41 of66

Table of Contonts

statement will, as to a purchaser with a time of concact of sale prior to such effective date, supersede or modify any statement that was made in the
regiskation statement or prospectus that was part ofthe regisfation statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose ofdetermining liability ofthe registrant under the Securities Act of 1933 to any purchaser in the initial distribution ofthe securities:

The undenigned registrant undertakes that in a primary offering ofsecurities oftle undersigned regishant pursuant to this registration statement, regardless
ofthe underwriting method used to sell the securities to the purchaser, ifthe securities are offered or sold to such purchaser by means ofany ofthe following
communications, the undersigned regiskant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus ofthe undersigned regisfant relating to the offering required to be frled pursuant to Rule 424;

(ii) Any free nniting prospectus relating to the offering prepared by or on behalfofthe undersigned registrant or used or referred to by the undersigned
registrant;

(iii) The portion ofany other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities
provided by or on behalfofthe undersigned registan! and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) Each undersigned registrant hereby undertakes that, for purposes ofdetermining any liability under the Securities Act of 1933, each filing ofNiSource
Inc.'s annual report pursuant to Section 13(a) or 15(d) ofthe Securities Exchange Act of 1934 that is incorporated by reference in the registration statement

will be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time will be deemed to
be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers ald conrolling persons of the
registrants pursuant to the foregoing provisions, or otherwise, each registrant has been advised that in the opinion ofthe Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by such registrant ofexpenses inculred or paid by a director, omcer or controlling person of
such registrant in the successful defense ofany actio& suit or procaeding) is asserted by such director, officer ot controlling person in connection with the
securities being registered, such registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be govemed by the final
adiudication of such issue.
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SIGNATURES

Pursuant to the requirements ofthe Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe ftat it meets all ofthe
requirements for filing on Form S-3 and has duly caused this registration sktement to be signed on its behalfby the undersigned thereunto duly authorized
in the Town of Merrillville, State of Indiana, on November l, 2019.

NISOURCE INC.
(Registrant)

By: /s/JosephHamrock
Name: Joseph Hamrock
Title: President and ChiefExecutive Officer

POWEROFATTORNEY

Know All Persons By These Presents, that each person whose signature appears below constitutes and appoints Donald E. Brown, Joseph W. Mulpas and
Randy G. Hulen or any one ofthem his or her true lawfirl attorney-in-fact and agent with full power ofsubstitution andre-substitution for him or her and in
his or her name, place and stead in any and all capacities, to sign any or all amendments (including post-effective amendments) to this Registration
Statement and to file the same, with all exhibits thereto, and other documents in connection tlerewith, with the Securities and Exchange Commissioq
granting unto said attomey-in-fact and agent full power and authority, to do and perform each and every act and thing requisite or necessary to be done in
and about the premises, to all intents and purposes and as fully as they might or could do in person, hereby ratiffing and confirming all that said
attorney-in-fact and agent or his,substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to tle requirements ofthe Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and
on the dates indicated.

Signature Title

/s/ Joseoh Hamrock
Joseph Hamrock

/s/ Donald E. Brown
Donald E. Brown

lsl Joseph W. Mulpas
Joseph W. Mulpas

/s/ Kevin T. Kabat

Date

President, ChiefExecutive Offrcer and Director November l, 2019
(Principal Executive Officer)

Executive Vice President and ChiefFinancial November l. 2019
Officer (Principal Financial Offi cer)

Vice President, ChiefAccounting Officer and November l, 2019
Controller (Principal Accounting Officer)

Kevin T. Kabat

/s/ Peter A. Altabef

Chairman of the Board and Director

Director

Director

It-6

November l,2019

November 1,2019

November 1,2019

Peter A. Altabef

/s/ Theodore H. Bunting, Jr.

Theodore H. Bunting, Jr.
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/s/ Eric L. Butler

Signatur€ Tltle Date

November 1,2019

November 1,2019

November l,2019

November l,2019

November 1,2019

November 1,2019

November 1,2019

Aristides S. Candris

/s/ Wavne S. DeVevdt
Wayne S. DeVeydt

/V Deborah A. Henretta

Director

Direcbr

Director

Director

Director
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Deborah A. Henretta

/s/ Deborah A. P. Hersman
Deborah A. P. Hersman

/s/ Michael E. Jesanis

Michael E. Jesanis

/s/ Carolvn Y. Woo
Carolyn Y. Woo

Eric L. Butler

lsl Aristides S. Candris
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SIDtEY

November 1,2019

NiSource Inc.
801 East 86th Avenue
Merrillville. Indiana 464 I 0

Re: Resistration Statement on Form S-3

Ladies and Gentlemen:

We refer to the Registration Statement on FormS-3 (the'R.egistration Statement") being filed by NiSource lnc., a Delaware corporation (the
'estsBAtC"I with the Securities and Exchange Commission (the'SEQ") under the Securities Act of 1933, as amended (the'Securities Act"), relating to the
registration of an unlimited amount of:

(i) shares of the Company's comrnon stoclg $0.01 par value per share (the '9srna9!Stosk);

(ii) shares of the Company's preferred stock, $0.01 par value per share (the'fu1@!-Stoc!"), which may be represented by depositary shares (the
'Depecitary Sharcs');

(iii) debt securities ofthe Company (the "Debt Securities'), which may be unsecured senior debt securities (the 'Senisr_Dgb[Sgeuiligc") and/or
unsecured subordinated debt securities (the "Subordinated Debt Securitied');

(iv) wanants to purchase Common Stock, Preferred Stock or Debt Securities (the Tr'arrants");

(v) stock purchase contracts (the 'Stock Purchase Contracts"), entitling or obligating the holders thereof to purchase from or sell to the Company
and the Company to sell to or purchase from the holden thereof, Common Stock at a future date or dates;

(vi) stock purchase units (the 'Stock Purchase Units"), each representing ownership ofa Stock Purchase Contract and either Debt Securities or U.S.
treasury securities;

The Common Stocl the Preferred Stock, the Depositary Shares, the Debt Securities, the Warrants, the Stock Purchase Contracts and the Stock
Purchase Units are collectively referred to herein as the "Securities."

Unless otherwise specified in tle applicable prospectus supplement:
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(1) the Depositary Shares will be issued under a deposit agreement (a'Dqssrt AClgelqcd') between the Company and a depositary agent (the
"Delesilary");

(2) the Senior Debt Securities will be issued under an indenture, dated as of November 14,2000, as supplemented from time to time (the&giq
Indenture"), between the Company (as successor to NiSource Finance Corp.) and The Bank ofNew York Mellon (as successor in interest to JPMorgan
Chase Bank, N.A., formerly lnown as The Chase Manhattan Bank), as trustee (the' Sedsf_IzuSlgg");

(3) the Subordinated Debt Securities will be issued under an indenture (the Subordinated Indenture") to be entered into between the Company and
The Bank of New York Mellon, as trustee (the "$[b!d!!C!ed:Irus!gq");

(4) the Warrants will be issued under a warrant agreement (the'!@ggg!\€reemggf') to be entered into between the Company and a warrant agent
(the "Iarra$ACsog"); and

(5) the Stock Purchase Contracts will be iszued under a stock purchase contract agreement (the Stock Purchase Contract Agreement") between the
Company and a puchase contact agent (the "Stock Puchase Confrad Ageff");

in each case substantially in the form that has been or will be filed as an exhibit to the Registration Statement.

This opinion letter is being delivered in accordance with the requiremens ofltem 601(b)(5) ofRegulationS-K under the Securities Act.

We have examined the Registration Statement, the exhibits thereto, the amended and restated certificate of incorporation of the Company, as amended
to the date hereof (the'ehertef), the amended and restatedbyJaws of the Company, as amended to the date hereof (the'B)'-LawJ'), and the resolutions (the
' Besolutions") adopted by the board of directors of the Company (the 'Board") relating to the Registration Statement. We have also examined originals, or
copies oforiginals certified to our satisfaction, ofsuch agreements, documents, certificates and statements ofthe Company and others, and have examined
such questions of law, as we have considered relevant and necessary as a basis for this opinion letter. We have assumed the authenticity of all documents
submitted to us as originals, the genuineness ofall signatures, the legal capacity ofall persons and the conformity with the original documents ofany copies
thereofsubmitted to us for examination. As to facts relevant to the opinions expressed herein, we have relied without independent investigation or
verification upon, and assnmed the accuracy and completeness of, certificates, letters and oral and written statements and representations ofpublic officials
and officers and other representatives ofthe Company.
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Based on and subject to the foregoing and the other limitations, qualifications and assumptions set forth herein, we are ofthe opinion that:

1. With respect to an offering of shares of Common Stock covered by the Registration Statement, such shares of Common Stock will be valitlly
issued, fully paid and nonassessable when: (i) the Registration Statement, as finally amended (including any necessary post-effective amendments), shall
have become effective under the Securities Act; (ii) a prospectus supplement with respect to the sale ofsuch shares ofCommon Stock shall have been filed
with the SEC in compliance with the Securities Act and the rules and regulations thereunder; (iii) the Board or a duly authorized committee thereof shall
have duly adopted final resolutions in conformity with the Charter, the By-Laws and the Resolutions authorizing the issuance and sale ofsuch shares of
Common Stock; and (iv) certificates representing such shares ofCommon Stock shall have been duly executed, countenigned and registered and duly
delivered in accordance with the applicable definitive purchase, underwriting or similar ageement upon payment ofthe agreed consideration therefor in an
amount not less than the par value thereofor, ifany such shares ofCommon Stock are to be issued in uncertificated form, the Company's books shall reflect
the issuance of such shares of Cormon Stock in accordance with the applicable definirive purchase, underwriting or similar agreement upon payment of the
agreed consideration therefor in an amount not less ttran tle par value thereof.

2. The issuance and sale of each series of Preferred Stock covered by the Registration Statement will be duly authorized, and each share of such
series ofPreferred Stock will be valitlly issued fully paid and nonassessable, when: (i) the Registration Statement, as finally amended (including any
necessary post-effective amendments), shall have become effective under the Securities Act; (ii) a prospectus supplement with respect to the sale ofsucb
series ofPrefened Stock shall have been filed with the SEC in compliance with the Securities Act and the rules and regulations tlereunder; (iii) the Board or
a duly authorized committee thereofshall have duly adopted final resolutions in confonnity with the Charter, the By-Laws and the Resolutioru establishing
the designations, preferences, rights, qualifications, limitations or restrictions ofsuch series ofPrefened Stock and authorizing the issuance and sale ofsuch
series of Preferred Stock; (iv) the Company shall have filed with the Secretary of State of the State of Delaware a Certificate of Desigrations with respect to
such series ofPreferred Stock in accordance with the General Corporation Law ofthe State ofDelaware (the "DGCL ) and in conformity with the Charter
and such final resolutions; and (v) certificates reprcsenting such series ofPreferred Stock shall have been duly executed, countersigned and registered and
duly delivered in accordance with the applicable definitive purchase, underwriting or similar agreement to the purchasers thereofagainst payment ofthe
agreed consideration therefor in an amount not less than the par value thereofor, ifany shares ofsuch series ofPreferred Stock are to be issued in
uncertificated form, the Company's books shall reflect the issuance ofsuch shares in accordance with the applicable definitive pwchase, underwriting or
similar agreement upon payment ofthe agreed consideration therefor in an amount not less tlan the par value thereof.
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3. The Depositary Shares covered by the Registration Statement will entitle the holders thereof to ttre rights specified in the Depositary Shares and
the Deposit Agreement relating to the Depositary Shares when: (i) the Registration Statemen! as finally arnended (including any necessary post-effective
amendments), shall have become effective under the Securities Act; (ii) a prospectus supplement with respect to the Depositary Shares and the series of
Preferred Stock underlying zuch Depositary Shares shall have been filed with the SEC in compliance with the Securities Act and the rules and regulations
thereunder; (iii) a Deposit Agreement shall have been duly authorized, executed and delivered by the Company and duly executed and delivered by the
Depositary named in the Deposit Agreement; (iv) the Board or a duly authorized committee tlereof shall have duly adopted final resolutions in conformity
with the Charter, the By-Iaws and the Resolutions establishing the designations, preferences, rights, qualifications, limitations or restrictions ofsuch series
ofPreferred Stock underlying such Depositary Shares and authorizing the issuance and sale ofsuch series ofPreferred Stock; (v) the Company shall have
filed with the Secretary ofState ofthe State ofDelaware a Certificate ofDesignations with respect to such series ofPreferred Stock underlying such
Depositary Shares in accordance with the DGCL and in conformity with the Charter and such final resolutions; (vi) certificates representing tle series of
Preferred Stock underlying such Depositary Shares shall have been duly executed, countersiped and registered and duly delivered against payment ofthe
agreed consideration therefor in an amount not less than the par value tiereofor, ifany shares ofsuch series ofheferred Stock are to be issued in
uncertificated form, the Company's books shall reflect the issuance ofzuch shares in accordance with the applicable definitive purchase, underwriting or
similar agreement upon payment ofthe agreed consideration therefor in an amount not less than the par value thereof; and (vii) the depositary receipts
evidencing Depositary Shares shall have been duly executed and delivered by the Depositary in the manner set forth in the Deposit Agreement and in
accordance with the applicable definitive purchase, underwriting or similar agreement to the purchasers thereofagainst payment ofthe agreed consideration
therefor.

4. Each issue of Warrants covered by the Registration Statement will constitute valid and binding obligations of the Company when: (i) the
Registration Statement, as finally amended (including any necessary post-effective amendments), shall have become effective under the Securities Act; (ii) a
prospectus supplement with respect to such issue ofWarrants and the Common Stock, Prefened Stock or Debt Securities issuable upon exercise ofsuch
Warrants shall have been filed with the SEC in compliance with the Secwities Act and the nrles and regulations thereunder; (iii) a Warrant Agreement
relating to such issue ofWarrants shall have been duly authorized, executed and delivered by the Company and duly executed and delivered by the Wanant
Agent named in the Warrant Agreement; (iv) the Board or a duly authorized committee thereof shall have duly adopted final resolutions in conformity with
the Charter, the By-Laws and the Resolutions authorizing the execution and delivery of the Warrant Agreement and the issuance and sale of zuch issue of
Warrants; (v) if such Warrants are exercisable for Common Stock, tle actions described in paragraph I above shall have been taken; (vi) if such Wan"ants
are exercisable for Prefened Stock, the actions described in paragraph 2 above shall have been taken; (vii) if such
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Wanants are exercisable for Debt Securities, the actions described in paragraph 5 or 6 below, as applicable, shall have been taken; and (viii) certificates
representing such issue ofWarrants shall have been duly executed, countersigned and issued in accordance with such Warrant Agreement and shall have
been duly delivered in accordance with the applicable definitive purchase, underuniting or similar agteement to the purchasers thereofagainst payment of
the agreed consideration therefor.

5. The Senior Debt Securities of each series covered by the Registration Statement will constitute valid and binding obligations ofthe Company
when: (i) the Registration Statement, as finally amended (including any necessary post-effective amendments), shall have become effective under the
Securities Act; (ii) a prospectus supplement with respect to such series of Senior Debt Securities shall have been filed with the SEC in compliance with the
Securities Act and the rules and regulations thereunder; (iii) all necessary corporate action shall have been taken by the Company to authorize the form,
terms, execution, delivery, performance, issuance and sale of such series of Senior Debt Securities as contemplated by the Registration Statement, the
prospectus supplement relating to such Senior Debt Securities and the Senior Indenture and to authorize the execution, delivery and performance ofa
supplemental indenture or officers' certificate establishing the form and terms of such series of Senior Debt Securities as contemplated by the Senior
Indenture; (iv) a supplemental indenture or officers' certificate establishing the form and terms of such series of Senior Debt Securities shall have been duly
executed and delivered by the Company and the Senior Trustee (in the case of such a supplemental indenture) or by duly authorized officers ofthe Company
(in the case of such an offrcers' certificate), in each case in accordance with the provisions of the Charter, the By-Laws, final resolutions of the Board or a
duly authorized commiftee thereof and the Senior Indenture; and (v) the certificates evidencing the Senior Debt Securities of such series shall have been
duly executed and delivered by the Company, authenticated by the Senior Trustee and issued, all in accordance with the Charter, the By-Laws, final
resolutions ofthe Board or a duly authorized committee thereof, the Senior Indenture and the supplemental indenture or officen' csrtificate, as the case may
be, establishing the form and terms ofthe Senior Debt Securities ofsuch series, and shall have been duly delivered in accordance with the applicable
definitive purchase, underwriting or similar agreement to the purchase$ thereofagainst payment ofthe agreed consideration therefor.

6. The Subordinated Debt Securities of each series covered by tle Registration Statement will constitute valid and binding obligations of the
Company when: (i) the Registration Statement, as finally amended (including any necessary post-effective amendments), shall have become effective under
the Securities Act and the Subordinated lndenture (including any necessary zupplernental indenture) shall have been qualified under the Trust Indenture Act
of I 939, as amended; (ii) a prospectus supplement with respect to such series of Subordinated Debt Securities shall have been filed with the SEC in
compliance with the Securities Act and the rules and regulations thereunder; (iii) the Subordinated Indenture shall have been duly authorized, executed and
delivered by the Company and the Subordinated Trustee; (iv) all necessary corporate
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action shall have been taken by the Company to authorize the fom, temrs, execution, delivery, performance, issuance and sale of such series of
Subordinated Debt Securities as contemplated by the Registration Staiement, the prospectus zupplement relating to zuch Subordinated Debt Securities and
the Subordinated Indenture and to authorize the execution, delivery and performance ofa supplemental indenture or offcers' certificate establishing the
form and terms ofsuch series ofSubordinated Debt Securities as contemplated by the Subordinated Indenture; (v) a supplemental indenture or officen'
certificate establishing the form and terms ofzuch series ofSubordinated Debt Securities shall have been duly executed and delivered by the Company and
the Subordinated Trustee (in the case of such a zupplemental indenture) or by duly authorized officers of the Company (in the case of such an officers'
certificate), in each case in accordance with the provisions ofthe Charter, the By-Laws, final resolutions ofthe Board or a duly authorized committee thereof
and the Subordinated Indenture; and (vi) the certificates evidencing the Subordinated Debt Securities ofsuch series shall have been duly executed and
delivered by the Company, authenticated by the Subordinated Trustee and issued, all in accordance with the Charteq tle By-Laws, final resolutions ofthe
Board or a duly authorized committee thereof, the Subordinated Indenture and the supplemental indenture or officers' certificate, as the case may be,
establishing the form and terms ofthe Subordinated Debt Securities ofsuch sedes, and shall have been duly delivered in accordance with the applicable
definitive purchase, underwriting or similar agreement to the purchasers thereofagainst payment ofthe agreed consideration therefor.

7. The Stock Purchase Contracts will constitute valid and binding obligations ofthe Company when: (i) the Registration Statement, as finally
amended (including any necessary post-effective amendments), shall have become effective under the Securities Act; (ii) a prospectus supplement with
respect to such Stock Purchase Contracts shall have been filed with the SEC in compliance with the Securities Act and the rules and regulations thereunder;
(iii) a Stock Purchase Contract Agreement relating to such Stock Purchase Contracts shall have been duly authorized" executed and delivered by the
Company and duly executed and delivered by the Stock Purchase Contact Agent narned in the Stock Purchase Contract Agreement; (iv) the Board or a duly
authorized committee thereofshall have duly adopted final resolutions in conformity with the Charter, the By-laws and the Resolutions authorizing the

execution, delivery, issuance and sale of such Stock Purchase Contracts; (v) if such Stock Purchase Contracts relate to the issuance and sale of Common
Stoclc, the actions described in paragraph I above shall have been taken; and (vi) certificates representing such Stock Pwchase Contracts shall have been

duly executed, countersigned and registered in accordance with the Stock Purchase Contract Agreement and shall have been duly delivered to the purchasen
thereofin accordance with the Stock Purchase Contract Agreement against payment ofthe agreed consideration therefor.

8. The Stock Purchase Units will constitute valid and binding obligations of the Company when: (i) the Registration Statement, as finally amended
(including any necessary post-effective amendments), shall have become effective under the Securities Act; (ii) a prospectus supplement with respect to
such Stock Purchase Units shall have been filed with the SEC in
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compliance with the Securities Act and the rules and regulations thereunder; (iii) the Board or a duly authorized committee thereofshall have duly adopted
final resolutions in conformity with the Charter, the By-Laws and the Resolutions authorizing the execution, delivery, iszuance and sale of such Stock
Purchase Units; (iv) the actions described in paragraphs 5 or 6, as applicable, and 7 above shall have been taken; and (v) certificates representing such Stock
Purchase Units shall have been duly executed, countersigned and registered and shall have been duly delivered to the purchasers thereofin accordance with
the applicable definitive purchase, underwriting or similar agreement against payment ofthe agreed consideration therefor.

Our opinions are subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer and other similar laws
relating to or affecting creditors' rights generally and to general equitable principles (regardless ofwhether considered in a proceeding in equity or at law),
including concepts ofcommercial reasonableness, good faith and fair dealing and the possible unavailability ofspecific performance or injunctive relief.
Our opinion is also subject to (i) provisions oflaw which may require that ajudgment for money damages rendered by a court in the United States of
America be expressed only in United States dollars, (ii) requiremena that a claim with respect to any Debt Securities or other obligations that are
denominated or payable other than in United States dollars (or ajudgment denominated or payable other than in United States dollars in respect ofsuch
claim) be converted into United States dollars at a rate of exchange prevailing on a date determined pursuant to applicable law and (iii) governmental
authority to limit, delay or prohibit the making of payments outside of the United States of America or in a foreign currency.

For the purposes ofthis lefter, we have assumed tha! at the time ofthe issuance, sale and delivery of any ofthe Securities:

(i) the Securities being offered will be issued and sold as contemplated in the Registration Statement and the prospectus supplement relating thereto;

(ii) the execution, delivery and performance by the Company ofthe Deposit Agreement, the Senior Indenture, each indennre supplement to the
Senior Indenture, the Subordinated Indenture, each indenture supplement to the Subordinated lndenture, the Warrant Agreement and the Stock Purchase
Contract Agreement, as applicable, and the issuance sale and delivery ofthe Securities will not (A) contravene or violate the Charter or By-Laws, (B) violate
any law, rule or regulation applicable to the Company, (C) result in a default under or breach ofany agreement or instrument binding upon the Company or
any order,judgment or decree ofany court or govemmental authority applicable to the Company, or (D) require any authorizatioq approval or other action
by, or notice to or filing with, any court or govemmental authority (other than such authorizations, approvals, actions, notices or filings which shall have
been obtained or made, as the case may be, and which shall be in fi.rll force and effect);
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(ii1) the authorization thereofby the Company will not have been modifed or rescinded, and there ririll not have occurred any change in law
affecting the validity, legally binding character or enforceability thereof; and

(w) the Charter and the By-laws, each as currently in effect, will nor have been modified or amended and will be in full force and efect.

We have further assumed that each Warrant Agreement, each Deposit Agreement, each Stock Purchase Contract and/or Stock Purchase Unit, the
Senior Indenture, each indenture supplement to the Senior Indenture, the Subordinated Indenture and each indenture supplement to the Subordinated
Indenture will be governed by the laws ofthe State ofNew York.

With respect to each instrument or agreement refened to in or otherwise relevant to the opinions set forth herein (each, an llstrument'), we have

assumd to the extent relevant to the opinions set forth herein, that (i) each party to such Instument (ifnot a natural person) was duly organized or fonned
as the case may be, and was at all relevant times and is validly existing and in good standing under the laws of its jurisdiction of organization or formation,
as the case may be, and had at all relevant times and has fuIl right, power and authority to execute, deliver and perforrn its obligations under such
Instrument; (ii) such Instument has been duly authorized executed and delivered by each party thereto; and (iii) such Instrument was at all relevant times
and is a valid, binding and enforceable agreement or obligation, as the case may be, of, each party thereto.

This opinion letter is limited to the DGCL and the laws of the State of New York (excluding the securities laws of the State of New York). We express
no opinion as to the laws, rules or regulations ofany otherjurisdiction, including, without limitation, the federal laws ofthe United States ofAmerica or any
state securities or blue sky laws.

We hereby consent to the {iling ofthis opinion letter as an Exhibit to the Registration Statement and to all references to our Firm included in or made a
part ofthe Registration Statement. In giving such consent, we do not thereby admit that we are in the category ofpersons whose consent is required under
Section 7 ofthe Securities Act.

Very truly yours,

/s/ Sidley Austin LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOT'NTING FIRM

We consent to the incorporation by reference in this Registration Statement on FormS-3 of our reports dated February 20 , 2019 , relating to the consolidated
financial statements and financial statement schedule ofNiSource Inc. and subsidiaries (the "Company"), and the effectiveness ofthe Company's intemal
control over financial reporting, appearing in the Amual Report on Form l0-KofNiSource Inc. for the year ended December 31,2018. We also consent to
the reference to us under the heading "Experts" in such Regisfation Statement.

/si DELOITTE & TOUCHE LLP
Columbus. Ohio
November 1.2019
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.20549

FORM T-1

STATEMENT OF ELIGIBILITY
I]NDER THE TRUST INDENTT]RE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

tr CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
sEcrroN 30s(bx2)

NiSource Inc.
(Exact name of obligor as specified in its charter)

Senior Debt Securities
(fltle offte lndenture securides)

13-5160382
(I.RS. employer
identlllcation no.)

r0286
(Zip code)

3*2108964
(LR.S. employer

identilication no.)

46410
(Zip code)

THE BANK OF NEW YORK MELLON
@xact name of trustee as specified in its charter)

New York
(Jurlsdiction of Incorporadon
if not a U.S. national bank)

240 Greenwich Street New York, N.Y.
(Address of principal executlve offices)

Delaware
(Strb or other jurisdiction of

incorporation or organization)

801 East 86th Avenue
Merrillville, Indiana

(Address of prlnclpal erecudve offlces)
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l. General information. Furnish the following information as to the Trustee:

(a) Name and address of each examining or supervising authority to which it is subject.

Nme
Superintendent of the Departrnent of
Financial Services of the State of New York

Federal Reserve Bank ofNew York

Federal Deposit lnsurance Corporation

The Clearing House Association L.L.C.

O) Whether it is authorized to exercise corporate trust powers.

Yes.

2. AJfiliations with Obligor.

If the obligor is an alfiliate of the truste€, describe each such afliliation.

None.

One State Street, New Yorlq N.Y. 10004-1417, and
Albany,N.Y. 12223

33 Liberty Street, New York, N.Y. 10045

550 lTth Streel NW
Washinglon, D.C.20429

I 00 Broad Street
NewYorhN.Y. 10004

16. List of Exhibits.

Exhibits identified itr parentheses belorv, on lile with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1939 (the (Act') and 17 C.F.R 229.10(d).

l. A copy ofthe Organization Certificate of The Bank of New York Mellon (forrnerly known as The Bank of New York, itself formerly Irving
Trust Company) as now in effect which contains the authority to commence business and a grant ofpowers to exercise corporate trust powers.
(Exhibit 1 to AmendmentNo. I to FormT-l filed withRegistration StatementNo.33-6215, Exhibits la and lb to FonnT-l filed with
Registration Statement No. 33:21672, Exhibit I to FormT-l filed with Regisbation Statement No.33-29637, Exhibit I to FormT-l filed with
Registration Statement No. 333-I2Il95 and Exhibit 1 to FormT-1 filed with Registration Statement No. 333-152735).

-2-
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4.AcopyoftheexistingByJawsoftheTrustee(Exhibit4toFormT.lfiledwithR"u*

6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to FormT-l filed with Registration Statement No .333-229519).

7. A copy ofthe latest report ofcondition ofthe Trustee published pursuant to law or to the requirements ofits supervising or examining
authority.

-3-
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SIGNATURE

Pu$uant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of
New Yorlg has duly caused this statement ofeligibility to be signed on its behalfby the undersigned, thereunto duly authorized, all in the City ofNew York,
and State ofNew York, on the 25th day ofOctober, 2019

THE BANK OF NEW YORKMELLON

Bv: /s/ LaurenceJ. O'Bnen
Name: Laurence J. O'Brien
Title: Vice President
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E)GIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of 240 Greenwich Street, New Yorlg N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member ofthe Federal Reserve System, at the close ofbusiness June 30, 2019, published in accordance with a call made by the Federal Reserve Bank of
this District pursuant to the provisions of the Federal Reserve Act.

ASSETS
Cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin
lnterest-bearing balances

Securities:
Hcld+o-maturity sccurities
Available-lbr-sale securities
Equity sccuritics with readily determinable fair values not hcld for trading

Federal funds sold and securities purchased under agreements to resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell

Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment. net of allowance

Trading assets

Premises and fixed assets (including capitalized leases)

Other real estate owned
Investments in unconsolidated subsidiaries and associated comDanles
Direct and indirect investments in real estate ventures
Intangible assets:

Other assets

Dolla mounts
in thousmds

4,814,000
84,689,000

34,540,000
83,638,000

41,000

0
47,936,000

0
23,952,000

120,000
23,832,000

3,898,000
2,469,000

2,000
1,772,000

0
'7,052,000

15,465,000
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Total assets

LIABILITIES
Deposits:

In domestic offices
Noninterest-bearing
Interest-bearing
In forcign offices, Edge and Agreement subsidiaries, and IBFs
Nonintercst-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurcbase:

Federal funds purchased in domestic offices
Securities sold under agreements to repurchase

Trading liabilities
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases)

vvtute55. T. n. tvtuul
3 I 0,148,000

140,976,000
53,754,000
81,222,000

I 17,370,000
5,9 1 5,000

1 I 1,455,000

3,3 1 1,000
962,000

2,366,000
12,53 I ,000

0

6,626,000

284,t 42,000

0

I, I 35,000
1 1,080,000
I 5, I 54,000
-l,363,000

0

26,006,000
0

26,006,000

3 10,148,000

Not applicable
Not applicable
Subordinated notes and debentures

Other liabilities

Total liabilities

EQUITY CAPITAL
Perpetual prefened stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Retained earnings
Accumulated other comprehensive income
Other equity capital components
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital
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I, Michael Santomassimo, ChiefFinancial Oflicer ofthe above-named bank do hereby declare that this Report ofCondition is tue and conect to the
best of my tnowledge and belief.

Michael Santomassimo
Chief Financial Olficer

We, the rmdersigned directors, attest to the conestnsss ef this statement of resources qnd liabilities. We declare that it has been examined by us, and to
the best ofour loowledge and beliefhas been prepared in conformance with the instuctions and is tnre and correct.

Charles W. Scharf
Samuel C. Scott
Joseph J. Echevarria

_l
I Directors

I
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Wtness: P. R.ir4g{i$it zS.z

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.20549

FORM T.1

STATEMENT OF ELIGIBILITY
UNDERTHE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

N CHECK IF AN APPLICATION TO DITERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
sECrroN30sox2)

NiSource Inc.
(Exact name of obligor as specilied in its charter)

Subordinated Debt Securities
(Title of the indenture securiti€s)

r3-5160382
(LRS, employer
identification no.)

r0286
(Zip code)

35-2108964
(I.RS. employer
identilication no.)

46410
(Zip code)

THE BANK OF NEW YORK MELLON
@xact name of trustee as specified in its charter)

New York
(Jurisdiction of incorporation
if not a U.S. national buk)

240 Greenwich Street New York, N.Y.
(Address of principal executive ollices)

Delaware
(Stste or othel iurisdiction of

incorporation or organization)

801 East 86th Avenue
Merrillville, Indiana

(Address of prlnclpal executive oflices)
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l. General information. Furnish the following information as to the Trustee: 
wlmess: P' K' Moul

(a) Name and address ofeach examining or supervising authority to which it is subject.

Name

Superintendent of the DeparEnent of
Financial Services of the State of New York

Federal Reserve Bank ofNew York

Federal Deposit Insurance Corporation

The Clearing House Association L.L.C.

O) Whether it is authorized to exercise corporate trust powers.

Yes.

2. Affiliations with Obligor.

If the obligor is an afliliate of the trustee, describe each such affiliation.

None.

One State Street, New Yorlg N.Y. 10004-1417, and
Albany,N.Y. 12223

33 Liberty Street, New York, N.Y. 10045

550 lTttt Street, NW
Washington, D.C.20429

1 00 Broad Street
New York. N.Y. 10004

16. List of Exhibits.

Exhibits identified in paretrtheses below, on frle with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1939 (the "Act') and 17 C.F.R. 229.10(d).

l. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving
Trust Company) as now in effect, which contains the authority to commence business and a grant ofpowers to exercise colporate trust powers.
(Exhibit I to AmendmentNo. I to FormT-l filed with Registration StatementNo. 33-6215, Exhibits la and lb to FormT-l filedwith
Registration Statement No.33-21672, Exhibit I to FormT-l filed with Registration StatementNo.33-29637, Exhibit I to ForrnT-l filed with
Registration Statement No. 333-l2ll95 and Exhibit I to FormT-l frled with Registration StatementNo . 333-152735).

-2-
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A copy of tbe existingByJaws of the Trustee @xhibit 4 to FormT-l filedwith Registsation Stat€mentNo. 333-229494').

The consent of the Trustee required by Section 321(b) of the Act @xhibit 6 to FormT-l filed with Registation StatementNo.333-229519).

A copy ofthe latest report ofcondition ofthe Trustee publishod pursuant to law or to the requirements ofits supervising or examining
authority.

-3-
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SIGNATI'RE

Pursuant to the requirements ofthe Act, the trustee, The Bank ofNew York Mellon, a corporation organized and existing under the laws ofthe State of
New Yor\ has duly caused this statement ofeligibility to be signed on its behalfby the undersigned, thereunto duly authorized, all in the City ofNew York,
and State ofNew York. on the 25th dav ofOctober.2019.

THE BANK OF NEW YORK MELLON

By: /s/ Laurence J. O'Brien
Name: Laurence J. O'Brien
Title: Vice President



Exhibit No.404
Aftachment A
Page 64 of 66

D(HIBIT 7

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of 240 Greenwich Street. New York. N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member ofthe Federal Reserve System, at the close ofbusiness June 30, 2019, published in accordance with a call made by the Federal Reserve Bank of
this District pursuant to tbe provisions of the Federal Reserve Act.

ASSETS
Cash and balances due lrom depository institutions:

Noninterest-bearing balances and curreocy and coin
Interest-bearing balances

Securities:
Hcld-to-manrrity securities
Availablc-for-sale securitres
Equity securities with readily dcterminable fair valncs not hcld for trading

Federal funds sold and securities purchased under agreements to resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell

Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases held for investment
LESS: Allowance for loan and lease losses
Loans and leases held for investment. net of allowance

Trading assets

Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated comDanles
Direct and indirect investments in real estate ventures
Intangible assets:

Other assets

Dollr amounts
in lhousalds

4,8 14,000
84,689,000

34,540,000
83,638,000

4l,000

0

47,936,000

0

23,952,000
I 20,000

23,832,000
3,898,000
2,469,000

2,000
t,712,000

0

7,052,000
15,465,000
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Total assets

LIABILITIES
Deposits:

In domestic offrces
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaries, and IBFs
Nonintcrcst-bearing
Interest-bearing

Federal funds purchased and securities sold under agreements to repurclrase:
Federal funds nurchased in domestic offices
Securities sold under agreements to repurcliase

Trading liabilities
Other borrowed money: (includes mortgage indebtedness and obligations under capitalized leases)
Not applicable
Not applicable
Subordinated notes and debentures
Other Iiabilities

Total liabilities

EQUITY CAPITAL
Perpetual prefened stock and related surplus
Common stock
Surplus (exclude all surplus related to prefened stock)
Retained eamings
Accumulated other comprehensive income
Other equity capital components
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries
Total equity capital

Total liabilities and equity capital

3 I 0,148,000

140,976,000
53,754,000
87,222,000

I 17,370,000
5,9 1s,000

I I I,455,000

3,31 1,000
962,000

2,366,000
12,531,000

0

6,626,000

284,r42,000

0

1,1 35,000
I 1,080,000
I 5, I 54,000
-1,363,000

0

26,006,000
0

26,006,000

3 10,148,000
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I, Michael Santomassimo, ChiefFinancial Officer ofthe above-named bank do hereby declare that this Report ofCondition is tue and correct to the
best of my knowledge and belief.

Michael Santomassimo
Chief Financial Officer

We, the undersiped directors, attest to the corectness of this statemeDt of r€sources aod liabilities. We declare that it has been examined by us, and to
the best ofour knowledge and beliefhas been prepared in confonnance with the instuctions and is fi:ue and correct.

Charles W. Scharf
Samuel C. Scott
Joseph J. Echevarria

_l
I DirectonI
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Witness: P. R. Moul

COLUMBIA GAS OF PENNSYLVANIA. INC.
sg.Sg II. RATE OF RETURN

A. ALL Utilities

S. Supply projected capital requirements and sources of Company, Parent,
and System (Consolidated) for each of future three years.

Response:

Please see Exhibit No. 4o5 AttachmentA page r for Columbia Gas of
Pennsy'vania, Inc.

Given NiSource's announcement on Feb 27,2o2o regarding the planned
sale of its Columbia Gas of Massachusetts operating company, ongoing
analysis and considerations are underway to determine capital
requirements and sources of the Parent and System (Consolidated) future
three years. As such, this is not currently available at this time. NiSource
expects to have refined assumptions closer to the planned closing of the
Columbia Gas of Massachusetts sale, currently targeted to close at the end
ofQB, 2o2o.



COLUMBIA GAS OF PENNSYLVANIA.INC.
53.53II. RATE OF RETURN

A. ALL Utilities

USES OF FUNDS FY 2O2O

000's

$318,761
888

0
6,366

326,015

FY 2021

$360,904
932

20,000
6,366

-

388,202

Exhibit No. 405
Attachment A

Page 1 of 1

Witness: Paul R. Moul

FY 2022

$365,281
1,035

0
6,366

-

_372,682

Constructions
Allowance for Funds Used During Contruction
Debt Retirement and Redemption
Other Investing Activities
Common Dividends
Total Funds Required

SOURCES OF FUNDS

lntemal Sources
Net lncome
Depreciation
Deferred Taxes
Other Cash Flow from Operations
Working Capital

Total Internal Sources

Extemal Sources
Common StocUAdditional Paid in Capital
Net Increase(Decrease) in Short-Term Borrowings
lssuance of Long-Term debt
Net Increase(Decrease) in Temporary Cash Investment
Total External Sources

Total Sources of Funds

184,295 221,375 249,520

$99,928
78,891
18,293

(13,276)
460

55,000
(23,28O)
1 10,000

141,720

_926,919_

166,827

388.202

123,162

372.682

$124,091
86,931
17,632
(4,582',)

0
66,827

100,000

$138,00s
96,593
20,240
(3,e54)

n

18,162
105,000

(0)
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Witness: P. R. Moul

COLUMBIA GAS OF PENNSYLVANIA. INC.
qg.s3 II. BAI,ANCE SHEET AND OPERATING STATEMENT

A. ALL UTILITIES

6. Provide a schedule of debt and preferred stock of Company, Parent and
System (consolidated) as oftest year-end and latest date, detailing for each
issue (if applicable):

a. Date of issue
b. Date of maturity
c. Amount issued
d. Amount outstanding
e. Amount retired
f. Amount reacquired
g. Gain on reacquisition
h. Coupon rate
i. Discount or premium at issuance
j. Issuance expenses
k. Net proceeds
l. Sinking Fund requirements
m. Effective interest rate
n. Dividend rate
o. Effective cost rate
p. Total average weighted effective cost rate

Response:

Please see Attachment A:

Page r - Columbia Gas of Pennsylvania, Inc. (Company)

Page z and 3 - NiSource Inc. (System)

The December 3r, 2olgyeabend long-term debt schedule is the latest date
available for NiSource Inc.



Line
No.

COLUMBIA GAS OF PENNSYLVANIA. INC.

STATEMENT OF OUTSTANDING LONG TERM NOTES AT DECEMBER 31, 2019

Exhibit No. 406
Attachment A

Page 1 of 3
Witness: Paul R. Moul

Amount Coupon Annualized
Outstanding lnterest Rate Cost

(5) (6) (7)
$$

Descriotion
1

2
3 Golumbia Gas of Pennsylvania. lnc.
4
5 LONG TERM DEBT
6
7 Debentures
8 Debentures
9 Debentures

10 Debentures
11 Debentures
12 Debentures
13 Debentures
14 Debentures
15 Debentures
16 Debentures
17 Debentures
1B Debentures
19 Debentures
20 Debentures
21 Debentures
22 Debentures
23

Date
of

lssue
(1)

1112812005
11t1t2006

12t14t2007
12t16t2010
312812012
312812012
1112812012

61912013
12t18t2013
1211812014
312412015
9t28t2015
313112016
113112017
6t29t2018
11t22t2019

Date
of

Maturity
(2)

1112812025
11t1t2021

1211412027

1211612030
3t26t2032
312612042
1112812042
611912043

1211812043
12t16t2044
3t242045
9t28t2035
313012046
113112047
6129t2048
11122t2049

Principal
Amount
lssued

(3)
$

54,515,000
20,000,000
58,000,000
28,000,000
30,000,000
35,000,000
65,000,000
23,000,000
32,000,000
30,000,000
60,000,000
60,000,000
45,000,000
85,000,000
80,000,000
80,000,000

785,515,000

Amount
Paid
(4)
$

$
$

$

$

$
$
$

$
$
$
$
$
$
$
$
$

54,515,000
20,000,000
58,000,000
28,000,000
30,000,000
35,000,000
65,000,000
23,000,000
32,000,000
30,000,000
60,000,000
60,000,000
45,000,000
85,000,000
80,000,000
80,000,000

785,515,000

5.920% 3,227,288
6.015% 1,203,000
6.865% 3,981,700
6.020o/o 1,685,600
5.355% 1,606,500
5.890% 2,061,500
5.260% 3,419,000
5.530% 1,271,900
6.2900/o 2,012,800
4.430Yo 1,329,000
4.150o/o 2,490,000
4.505o/o 2,703,060
4.1860/o 1 ,883,610
4.439o/o 3,772,810
4.528% 3,622,320

3.6870% 2,949,600

39,219,68824 TOTAL INSTALLMENT FROM NOTES PAYABLE

25
TOTAL AVERAGE WEIGHTED

26 EFFECTIVE COST RATE
27 lCol.7lCol.5l 4.993o/o



COLUMBIA GAS OF PENNSYLVANIA. INC.

SCHEDULE OF LONG TERM DEBT AND PREFERRED STOCK CAPITAL
AS OF DECEMBER 31. 2019

(000's)

Amount Coupon
Outstandino lnterestRate

(5) (6)

Exhibit No. 406
Attachment A

Page 2 of 3
Witness: Paul R. Moul

Unamortized NetAmount Annualized
Debt costs Outstandino Cost (a)

(7\
$$

0.00 0.00 0.00

10,000.00 740.00
20,000.00 1,538.00
33,000.00 2,537.70
5,000.00 358.00

10,000.00 643.00
30,000.00 1,878.00

0.00 6,000.00 479.40
0.00 8,000.00 639.20
0.00 6,000.00 479.40
0.00 29,000.00 2,317.10

Line
No. Title

1

2
3 N|SOURCE. lNC.

Oate
of

lssue
(1)

Date
of

Maturitv
(2)

Principal
Amount
ssueo

(3)

$

Amount
Paid
(4)

$

4
5
6
7 Nisource lnc.
8 Notes
9 nla

10 Pollution Control Bonds:
11 nla

13 Construction Loans:
14 nla
15
167
17
18
'19 Lono-tem Debt
20
21 Pollution Control Bonds:
22 Northern lndiana
23 nla
24
25
26 Medium Term Notes:
27
28
29
30

32 Bay State Gas
33
34
35 Nisource Inc.
36

38
39
40 Total Medium Tem Notes

8t26t97 8t30t22 10,000.00
6t6t97 6t6t27 20,000.00
6/6/97 6t27t27 33,000.00
8t4t97 8t4t27 5,000.00

12t15t95 12115125 10,000.00
2t1t98 2t15t28 30,000_00

3i31l1997 4t1t2022 6,000.00
3/31/1997 41112022 8,000.00
3i31l1997 41112022 6,000.00
5i5l1997 5t5t2027 29,000.00

10,000.00
20,000.00
33,000.00

5,000.00

10,000.00
30,000.00

6,000.00
8,000.00
6,000.00

29,000.00

15?"O0OOO OOO 1s?,oOOJo

0.00
0.00
0.00
0.00

0.00
0.00

0.00
0.00
0.00
0.00

0.00
0.00

0.00
0.00
0.00
0.00

7.400k
7.690h
7.6904
7.160/"

6.430/o

6.260/.

7.99o/o

7.99./.
7.990/.
7.990



Date
of

ES.UC
(1)

Principal
Amount Amount Amount
lssued Paid Outstandino

(3) (4\ (5)

$$$

Coupon Unamortized
lnterest Rate Debt costs

(6)

$

Exhibit No. 406
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Witness: Paul R. Moul

NetAmount Annualized
Outstandinq Cost (a)

(7\

$$

Ltne
No.

41

42
43

44
45
46

48
49
50
5'1

53

55
56
57
58
59
60
61

62
63
64
65
66

68
69
70
71

Title

NtsouRcE. tNc.

Senior Notes:

Total Senior Notes

11t242011
12t4t2009
6/14t2012

11t28t2005
12t1t't997
12t8t2010
6t10t20'11

't'v23t20't'l
6t14t2012
4t12t2013

10/10/2013
5t22t2017
5t22t2017
9t14t2017

11t17t2017
6t11t2018
8t12t2019

6t11t2018
11t28t2018

AS OF DECEMBER 31.2019
(000's)

Date
of

Maturitv
(2\

12tfl2021 63,552.00
3t1t2022 179,954.00

211512023 250,000.00
11t28t2025 265,000.00
121112027 3,000.00

12t192040 250,000.00
6t15t2041 400,000.00
2t12042 250,000.00

2t'15t2043 500,000.00
2t15t2044 750,000.00
21112045 500,000.00

5/1 5/2027 '1 ,000,000.00
5/15/2047 1,000,000.00
313012048 750,000.00

11t17t2022 500,000.00
6t15t2023 350,000.00

4.450/o

6.130/o

3.85%
5.89%
6.780/o

6.250/o

5.95%
5.80%
5.25yo
4.80Vo
5.65%
3.490/0

4.U./.
3.95%
2.65./o
3.650/"

2.95o/o

Total Lonq-tem Debt

Preferred Stock Caoital:
611512023 400,000.00 400,000.00
3t15t2024

0-00 i1918506J0 3517,t6:95

400,000.00 22,600.00
500,000.00 32,500.00

0.00 63,552.00
0.00 179,954.00
0.00 250,000.00
0.00 265,000.00
0.00 3,000.00
0.00 250,000.00
0.00 400,000.00
0.00 250,000.00
0.00 500,000.00
0.00 750,000.00
0.00 500,000.00
0.00 1,000,000.00
0.00 1,000,000.00
0.00 750,000.00
0.00 500,000.00
0.00 350,000.00
0.00 750,000.00
0.00 7,761,506.00

0.00 63,552.00
0.00 179,954.00
0.00 250,000.00
0.00 265,000.00
0.00 3,000.00
0.00 250,000.00
0.00 400,000.00
0.00 250,000.00
0.00 500,000.00
0.00 750,000.00
0.00 500,000.00
0.00 1,000,000.00
0.00 '1,000,000.00

0.00 750,000.00
0.00 500,000.00
0.00 350,000.00

2,828.06
11,022.18
9,625.00

15,608.50
203.40

15,625.00
23,800.00
'14,500.00

26,250.00
36,000.00
28,250.00
34,900.00
43,750.00
29,625.00
'13,250.00

12,775.00
0.00 750,000.00 22,125.00
0.00 7,761,506.00 340,1 37.1 5
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Witness: P. R. Moul

COLUMBIA GAS OF PENNSYLVANIA, INC.
qg.sg II. RATE OF RETURN

A. ALL UTILITIES

7. Supply financial data of Company and/or Parent for last five years:

a. Earnings - price ratio (average)

b. Earnings - book value ratio (per share basis)
(average book value)

c. Dividend yield (average)

d. Earnings per share (dollars)

e. Dividends paid per share (dollars)

f. Average book value per share yearly

g. Average yearly market price per share
(monthly high-low basis)

h. Pre-tax funded debt interest coverage

I. Post-tax funded debt interest coverage

j. Average market price - average book value ratio

Response:

Please see Exhibit 4o7 Page 2.
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Witness: P. R. Moul
NISOURCE, INC

FINANCIAL DATA FOR THE YEARS 2015-2019
As Reported

Line
No.

Year Ended December 31

Description

(a) Earnings - Price Ratio
(Average) (%)

(b) Earnings - Book Value Ratio
(Per share basis) (Average Book Value) (%)

(c) Dividend Yield (Average) (%)

(d) Earnings - per share ($)

(e) Dividends - per share ($)

(f) Average Book Value per Share Yearly ($)

(g) Average Yearly Market Price per Share
(Monthly high-low basis) ($)

(h) Pre-Tax Funded Debt Interest Coverage (X)

(i) Post-Tax Funded Debt Interest Coverage (X)

O Market Price - Book Value Ratio (%)

2015

1.8

5.2

2.4

0.63

0.83

12.04

34.7

2.17

1.79

288.2

2016 2017 2018

(0.7)

(1.4)

3.1

(0.18)

0.78

13.66

25.1

0.36

0.86

193.2

2019

4.3

8.0

2.7

1.01

0.64

12.60

23.3

2.47

1.95

185.2

1.6

3.0

2.8

0.39

0.70

12.82

25.1

2.25

1.36

195.7

3.2

6.5

2.9

0.88

0.80

13.63

27.7

2.48

2.15

203.0



11.

Exhibit No.4oB
Page r of r

Witness: N.M. Shultz

COLUMBIA GAS OF PENNSYLVANIA. INC.
sr.m II. RATE OF RETURN

A. ALL UTILITIES

Provide AFUDC charged by company at test year-end and latest date, and
explain method by which rate was calculated.

Response:

AFUDC in the amount of $r,6rr,662.88 was recorded during the historic
test year. The calculated rate of 4.o6% was based in large part on
Coiumbia Gas of Pennsylvania's average Construction Work In Progress
(CMP) compared to its average short term (ST) borrowings on a monthly
basis and on an aggregate annual basis.

As of this filing, this is the latest AFUDC rate available, further details on
this rate and computation are included in response to Standard Data
Request GAS-ROR-oo5.
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Exhibit No. 4o9
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Page r ofz

COLUMBIA GAS OF PENNSYLVANIA, INC.
qg.SLLI. RATE OF RETURN

A. ALL UTILITIES

Set forth provisions of Company's and Parent's charter and indentures (if
applicable) which describe coverage requirements, limits on proportions
of types of capital outstanding, and restrictions on dividend payouts.

Response:

Restrictions contained in the Amended and Restated Certificate of
Incorporation of NiSource Inc. as amended ("Charter").

The Charter provides that dividends may be declared by the Board of
Directors and paid on NiSource Inc.'s common stock subject to the
powers, preferences and other special rights afforded Preferred Stock
holders. (See Article IV, Section A on Exhibit No. 4o9, Attachment A,
page S of Zg). Currently NiSource Inc. has authorized and outstanding
Series A preferred stock, Series B preferred stock and Series B-r
preferred stock (See Attachments A-r, A-z and A-3). The dividend
payouts for each ofthese series ofpreferred stock are fixed.

The Charter does not contain any coverage requirements or any limits
on proportions of types of capital outstanding.

Restrictions contained in indentures and indenture supplements.

The indenture and indenture supplements to which Company or
Parent is a party do not contain any coverage requirements, limits on
proportions of types of capital outstanding and restrictions on dividend
payouts.

NiSource Inc. is partyto a FifttrAmended and Restated Revolving
Credit Agreement dated February 2c,2org with a syndicate of banks.
This agreement requires NiSource Inc. to maintain a Debt to
Capitalization Ratio of no greater than o.7o to 1.oo. For purposes of
the covenant, "Debt to Capitalization" is calculated for NiSource Inc.
and its consolidated subsidiaries on a consolidatedbasis. (See the Fifth
Amended and Restated Revolving CreditAgreement, Article VII on
Exhibit 4o9, Attachment B, page 67).
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NiSource Inc. has notes outstanding in the private market, which were
originallyissuedbya subsidiary NiSource Finance Corp. ("NFC"), and
were assumedby NiSource Inc. when NFC mergedwith and into
NiSource Inc. The notes were issued pursuant to a Note Purchase
Agreement. In the agreement, there is a financial covenant which
states, "The Debt to Capitalization ratio shall not be more than .75 to
r.oo at any given time." For purposes of the covenant, "Debt to
Capitalization" is calculated for NiSource Inc. and its consolidated
subsidiaries on a consolidatedbasis. (See the Note Purchase
Agreement, Exhibit No. 4o9, on Attachment C, page zz).
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\ /itness: P. R. Moul

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

NISOURCE INC.

As Anrendcd Through

May B,2019
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Vvitness: P. R. Moul

Page 1
Delaware

The First State

r. JEjflEREY t . BOLL@Ii1 SECRSTARy OE SEATE OE rm SIAIE OF

DEI.AWARE. DO HEREBY CERTIW Tffi ATTACEED ^ERE TRUE AilID CORRECT

coPIEg OE AI'I' mCITMENTS EIIAD S3;OM AIID INCLUDING Tffi RESIATED

CERTIFTC;IW OR A I{ERGEK WT,TH A RESTATED CERTIETC;ATE ATTACfuD OE

"AITSOURINC." A9 RECEIWD AITD FIIED fV MS OEET,CE.

rgE FO'Z,OIIING DoCT'MENTS EAW EEEN @RTIFIED:

&ESTATED CERTTEIC;ATE. FTTED TEE TEIRIIETS DAY OE OCIOBER.

A.D. 2000, AT 77 0'CLOCK A.M.

AND T N EEREBY FI'RXHEIR @RTIW THAT THE EEEECTTW DATE OF

TEE AEORESAID P{ESTATED CEF,TIFICArE IS Tffi fEIF'TY-EIRST DAY OF

0CTOBSR, A.D, 2000 A? 77:59 OtcLoCK P.M,

CERTIFIC3,TE OE A!{ENDI'Eill/r, CEIJ:{GINC XnS NAD{E EROM "NW

NISO|jtr.CE ZNC.il TO NETSOURCE TNC.", ETLED ?TIE EIRST DAY OF

NOUEMBER, A.D- 2000, AT 72 O'CTOCK P.M.

3203156 8100X

sR# 20182711485

You may verify thls certificate online at

CERJ'FICAW OF O'{I{TR.SFTP, FIIED Tf EIRST DAY OE NOWMBR,,

A.D. 2000, AT 72:30 O'CLOCK P-M.

Authentication : 202517924
Date:04-1.6-18

co r.shtm
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Delawate
The First State

CERTIEIdAEE OE ATIENIT4E,|'fI, ETI,ED ITEE TflEI.EM DA], OT bAY, A.D.

2006t AT 5134 O'cIfrK P.M,

CE;TIFICATE OE AIIENDiIENIE, III'ED THE TnEffTZE n DAy OE I,At.

A,D. 2008, AT 4:55 O'CL@< P,M,

cwTrEZcaTE oE aIENDMEATT, grl&iD Tm gr@'lE:EH, DiAy OE tAy, A.D.

2015, AT 3:38 O'CLOGK P.M.

cRntlaw og r@Gga,, t/t@ Tra TETRTIETH DAt oE NO\.EMEER,

A,D, 2077, AT 3:36 O'CLOCR P,A,

CERTITTCArg OE OIg,I||ERS.IIIP, EII4W T@ TF,ZRr'EZE DAI OE

,iIOUEIEER. A.D. 2077, Ar 4:55 O'CLOCK P.U.

Page2

Auth e ntf catio n : 202577 924
Date:0t1-1G18

32031s6 8100X

sRfl 20182711485

You may veritythls ccrtlflcate onllne at cof
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FCM iCTTEf ANDEnS0ii & C0RR00N tLp (M0N) 10, j0,00 I t:49/ST,1t ?
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A1VIENDED AND RISTATED

CERTIFICATE OF INCORPORATION

OF

NEW NISOIJRCE INC.

It is hileby oertified that:

1, The present nffile of thc coporatitm (hvrcinaftcr the "Corpotation") is New

liiSolrce hc., r,idich is the name under whjch the Corporation was oliginelly incorporated; and

0re date of the filing ofthe original certificate of inooqporation of the Corporation with the

Secretary of State of the State of Delaware is Ma,rth 29,2000.

2. This Arnended andRestatql Certificatp oflncorporationhasbeenduly adopted

and appmved in accordance with the prouisions of Sections24? urd?A5 of the Gencral

Corporation Law of the Statc ofDclawar€, Stockholder approval of this Amended snd Restated

Certificate of Incorporation was given by writt€n consent purcuar.t to Section 228 of the Genaal
Corporation Law of the State ofDclaware.

3. Pursuant to Section 103(d) oftheGcucral ColporatiotrLaw ofthe Stsle of
I)elaware, the effestive date and tima of this A-mgnded and Restated Ccrtificate of Incorporation
nhall be October 3l , 2000, at I I ;59 p.m. Eastem Standerd Time,

4, The certiftcatc of incorporation of the Corpomtion, as amendod and restated
herci4 shall at the cffective time of this amemtled and rcstated certificatc.of incopo'ration
rrupersede the original certilicate of incorporation and shall read h its entircty as followsr

Article I
Name

The narne of this Corporation is Ncw NSource Inc.

Articletr
Re$stered Ofrce

The registerd office of tho Corporation in the State ofDelaware is localed rt Coqporation
Senrice Compury, 271I Centervillc Road, Suire 400, in thc City of Wilnington, Comty ofNew
Casl,lc. Tho name of its rcgistercd agent is Corporation Service Company, and the address of said
registered agent is 271I Ce,ntcnille Roa4 Suite 400, in said city.
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re(luied by law and subject to the rigbts of the holdcrs of uy class or any svries of Preferred

Strck, special meetingc of stocklroldors ofthe Corporation maybe called onlybyihe Boanl of
Direcbr6 pursuant to a resolution adopted by a majority of 0re totd number of autlorized
directsrs (whether or not there exist any vacancies in previously authorized direotonhips at the

tirne any such resolution is presented to the Board fot adopion)'

5, In tho wcnt ofthe voluntary orinvoluntary liquidation, dissolution, dishibution of
ssssts or winding.up of the Corporation, after distribution in frll of the preferential anounts, if
arry, to be dishibuted to the holders of Prefbned $tock, as set forth in this Article IV or the

resolutions adopted with reqpect to such series under this Artisle IV, holdcrs of Common Stock

strall be entitled to rccejve all ofthe renraining assets ofthe Corporation ofwhatever kind
arailable for dishibution to the sloclfiolders ratably and in proportion to tlre number of shares of
Common Stock held by them rospectively. The Board ofDirectors may distribute in kind to the

hrlders of Common Stock such reirrainiDg assets of thc Corporation or may scll, Fatrsfer,

othenrise disposc of all or arry pafi of such remaining ass€ts to any other corpomtion, trrst or
othor ontity and receivo payment therefor in carh stock or obligations of such othor corporation,

tust or other eatity, or a combination thereof, and may set all or make anypart ofthe
consideration so reccived and distributed or utybalance thereof inkind to holders of Common
$tock. The merger or consolidation of the Cotporation iulo or with nry oiher corporation, or the

rrerger of any other corporation into it, or any purchase or redearrption ofshares of stock ofthe
Corporation of oryclass, shall not be deemed to be a dissolution, liquidation, or winding-up of
the Corporation for the pupose"s of this Article tV.

B. heferedStock

The orpress grant of authority to the Boud ofDirectors of tlre Corporatron to fx by
lcsolution or resolutions the desigratione antl the powers, prcfffences and rights, anil the
rlualifications. limitations or restrictious thereo4 of the strres ofPreferred Stock that are not
iixed bythis Anended and Restateil Certific.te oflncorporation is m follows;

l. The hoforred Stook maybe issued from time to time in any smounE not
aulhorized,
-'Aflrllt-,-'*

IV, as hefened Stwk of ore or more series, as herchafierprovid€d. All shares of anyonc serios
ofPrefErred Stock shall be alike in everyparticular, cach saies thersofshall be distinctively
desipated by letter or descriptive words, and all series of Prefened Stock shallranli equally and
be identical in all respects except u permittcd by tho provisions of Subsectiou 8.2 of this Aticle
ry,

2. Auftority is hvreby expressly graated to snd vested in the Board ofDirectorg from
tims to time to issue tho Prtfened Stock as Preferred Stock of my suies and in connection with
the creation of each such series to fix, by the resolulion or resolutions pmviding for the issue of
shares thereof, the voting powers, designations, preferenoes and relativo, participating, optional
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the full or limited voting rights, if any, to be provided for shares of sucl serias, in
additioo to the voting rights pmvided by law; and

(i) any other relatiee power€, prefere,nces and participating, optional or other special

dghts and the qualifications, limitations orrestictlons thereof, of shates of such

series;

in caoh case, 60 far as not inconsistenl with the provisions of this Amenrded and Restated

C;rtificate of Incorpontion or the Delaware General Corporation Law then in effcct'

C, Series A Junior Participating Prefened Stock.

T[e designation and number of shares, and the powers, prcferences andrigfuts, and thc
qualifications, limitaEons or restrictions thereof, of a series of Preferred Stock arc fixcdbythis
Section C of ARTICLE IV as follows:

1. Designatiorr and Amouut. The shares of such sories shall be dxignated as "Series
/r JuniorParticipating Prefoned Stock'(the "SEries A Prefenred Stock') anil the numberof
ehares constituting the Soies A Profened Stock ahall be 4,000,000.

2. Dvidends and Distributipus.

(a) Subjoot to the rights of the holden of any shares of any saries of hefened
Stock (or any similar shares) rankirgprior and zuperior to the Series A Preferred Stock
with respect to dividends, tlre holders of Series A Prefeffd Stoc\ in preference lo the

holdus of Common Stock arrd of any othorjunior shares, shsll be entitled to receive,
when, as urd if decloed by the Board of Directors out of funtls legally available for thE
purpose, quartmly dividends payablo in cash on the 20th day of Febtuary, May, Augnst
and NovErnber in each year (each zuch date being refeited to herein as a 'Quarterly
Dividenal Payment Datc'), courdenci'g on the Iirst Quarterty Oividend Payment Dete
afterthe flrstissuance of a sbarcor fiaotion of ashareof Series APrefemd Stock, in art

- arrountpemhare.{mundedto-the-aeareslc€nt}€qual-to-the.greatetsl-(i),529-pl,-9!)
subject to thc provision for adjustmcnt bereinafter set forth, I00 timcs the aggregate pcr
share amounl of all cash dividends, and 100 times tho aggregate per share anount
(payable in kind) ofal.l non-cash dividElds or othcr distributions, other than a dividend
paynble in Common Stock or a suMivision of the outstanding Common Stock (by
reclassification or otherwise), declared on the Co-mon Stock since the imrnediatcly
preceding Quarterly Dividend Paprernt Date or, with reepeot to the first Quarterly
Dividend Payuent Date, since the first issuance of ary share of Series A Preferred Stock
or fraction of a share of Series A hcferre.d Stock. In ttre event the Corporation shell at
ruty time deolare or pay any dividend on the Conmon Stock payable in shares of
Common Stoch oreffect a subdivision or conbhation or ooflsolidatiou 0f the
outstanding Common Stock (by reclassjfication or otherwise than by paynent of a

(h)
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a dividend in shares of Cornmon Stock) into a greatsr or lessernurnber of shares of
Common Stook, then in each such case the number of votes per share to which holilers of
Series A Pref€rrcd Stock rvere entitled irnmediately prior to such evezrt shall be ailjusted

by multipbing such numbcr by a ftaction, the numerntor of whioh is tbe number of shares

of Common Stock ouhtanding immediately afier euch even] atrd the deaominator of
which is the number of shares of Cornrnon Stock that rvere outstanding iutmcdiatelyprior
to such event.

O) Except as othuwise provided in this Amended antl Restatcd Ccrtificate of
Incorporation, in any rtsolution creating a serios of hefsrred Stock or by law, the holders

of Series A Prefoned Stock ard the holdErs of Common Stock and any olher opital stock
ofthe Corporation having general vofing rights shall rote together as orre olass on all
rnotters submitted to a votn of stockholdem of the Corporation.

(e) If at tbe time of anyannual meeting of stocldrolders forthe clectiou of
directors a "default in pretorence dividends" on the Seris€ A Preferred Stock shall €nisl
the numbcr of ilirectors constituting the Board of Directors of the Corporation shall be

inmeased by two (2), and the hoiders of the Preferred Stock of all series (whether or not
the holders of such series of hefened Stock would be editled to vote for drc election of
directors if such default in preference dividends drd rct cxist) shall have tho right at such

rneeting, voting together as a singie claso witbout regerd lo series, to the oxclusion of tbe
holdem of Common Stock, to elect hvo (2) directon of tbe Corpor+tion to fill such newly
created directotships, Such right shall continue urtil there are no dividenrls h anears

upon the Prefcned Stock, Each director elected by the holders ofPrefeilred Stock (a
'heferred Dircctot') shall continue to Bsrve as such director for ttro full lalu forwhich
he shall bave been olected, notwithstanding tlrot prior to the efld of zuch lerrn a dofault in
profercnce dividends shall cease to exist. Any hefened Director may be removed by,
and shell not be removed except by, the vote of tho holders ofrecord ofthe outstanding
Prsfened Stock voting together as a eiugle class without regard to svries, at d meetitg of
the ttockholden or of the holders of Pr€ferrEd Stock called for thc purpose. So long as a
defautt in anypreference dividetrds on the kefened Stock shall exisf (i) anyvacancy in

.-'thsoffi ce'of a?refeff edDheetotaaybefi lled-dcxc4l-B$+toy-idFdb_'1llc-Iil)9y-ryn--
clause (ii)) by an instrumernt in writi4g sipcd bythe remaining Preferred Director and
filed witlt the Corporation and (ii) in the case of the rqnoval of any Preferrcd Dircctor,
tlre vacancy may be filled by the vote of tho holdqs of the outstanding Prefened Stock
voting together as a dngle class rvithout regard to series, at the same meeting at which
such removal shall bc voted, Each director appointed as aforesaid by the reomining
Prefened Director shall be decmcd, for all purposes hereofi, to be a Prefsred Director,
Whonever the term of ofifroe ofthe Prefened Directors shall end and a delault in
pteferonce dividends shall no longer cxist, thc numbcr of directors constituting lhe Boud
of Directors of the Corporation shall be reduced by two (2). For thc purposg hereof, a
"default in pteferonce dividends" on the Prcfemcd Stock shall be dccmed to have
occurred whEnevff the amount of accrued dividends upon any ssries of the Prefened
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sedes and classos, shall determine in good farth will result in fair and equitahle

teafrrent anoag the rerpeotive series or classes.

(b) The Corporation shall notpemit any subsidiary of the Corporation !o
purohase or otherwise acquire for consideration any shres ofthe Corporation unless the

Corporation could, under paragraph 4(a) of this Section C, pwchasc ot otherwise asquire

such shares at such time and in such nanner.

5. Reacauid Sha,rcs. Any Series A fefened Stockpurchased or othenrise
arquired by the Corporation in any rnaunerwhatsoever shall be retired arrd, rrpon the

fi1ing of any certificate that may be tequired by Dolaware law, canceled promptly after the

arquisidon thereof. All such shores shdl upon their cancellation btrome auihorized but unissued
P::efensd Stock antl rnay bo reissued rs part ofa new series ofPrefened Stock subject to the
oDnditions qilal restrictio$s on issuance set forth in this Article IV ot any rcsolution povidlng for
tlte creation of any series of hefered Stock adopted pursuant thereto or as otberwiserequired by
law-

6. Liquidation. Dissolution or Winding Up. Upon any liquidation, dissolution ot
vrinding up of the Corporation, no disribution shall be uade (a) to the holders of shares ranking
j,urior (either ss to dividends or upon liquidatt-or1 dissolution or windingup) to the Series A
I'refened Stock unless, prior thereto, the holders of Series A Prefend Stock shall have received
$ 6,000 per share, plus nn amounl equal to accrud and unpaitl dividends and distibutions
thereon, whethcr or not declared, to the datp ofsuch papuent, provided that the holdens of Series

i\ Preferred Stock shall be enritled to receive an aggregate amount per share, subject to the
provision for adjwbent hereinafter set forth, equal to 100 times the aggregate omorrnt to be
tlistibuted per share to holders of Con'rmon Stock, or ft) to the holders of shares ranking on a
parity (eithor as to dividerids or upotr liquidation, dissolution or winding up) wi0r the Sedcs A
lkeferral Stock, exccpt ilistibutions made ratably oa the Serios A hefened Stock and all such
parity shnres in proportion to the total amounts to rvhich the holders of all such shares are ontitled
'rpon such liquidation, dissolution or winding up. In tlre went tbe Corporotion shall tt any time
Jeclare or pay any divideud on ths Common Stock payable iu shares of Cornmon Stock, or effect
rsubdivisioror corubination or-colsolidatiorr€f tbe4utstanding-Comuroustock {by,
reclusification or otherwise than by payment of a dividend in shares of Common Soc$ into a
greater or lessu number of shares of Common Stock, then in eac"h such case tle aggregatc
amount to which hold*s of Series A Prefcned Stock werc entitled inmediatolyprior to srcb
cvatt under the proviso in clauso (a) of the procediog sdtence shall be a$usted by multiplying
such arrount by a fraction the numerator of which is the number of shares of Common Stock
outstandiag immediately aftcr such event and tbe denominator of whicb is the number of
Common Stock that were outstanding immediatelyprior to zuch event,

7. Consolidation. Merger-etc. ln cese the Corporation shall emter into any
consolidation, rnerger, combination or other b:nsaction in which lhe sharcs of Common Stoek
are cxchanged for or changed into other shues or securitics, cash urd/or any other propeffy, rhen
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lh,ree classes, as nearly equal in number as possible, as may be provided in lhe manne'r specified

in the Bylaws, Class I Dircctors to hold office initially for a tErm Expidng at the aurual mceting

of stocl:holdsrs to be held in 2001, Class II Directors to hold oE8ce initialy for a term expiring at

thr: annual mesting of stockhotders to bc held itr 2002, and Class III Directors to hold office
initially for a term expiring at the annual meeting of stockholders to be held in 2003, with the

m,imbcrs of each class to hold o{Iice until their $uccessors are duly elected and qualified, At
each mnual meeting of the stocl:holden of the Corporation, the Buccessots to the class of
dimtors whose term expires at that meeting shall be elected to hold ofEce for a temt orpiring at
thb annual meeting of stockholders held in the third year following the ycu of their clection,

2. Notwithstanding the foregoiag aud except as otherqdse prcvided by laq
whencver thc hoklers of any series ofkefeued Stock shall have the rieht (to the exclusion of
hllders of Common Stock) to elegt directors of the Corporation pursuant to ttre provisions of
Article IV or any rcsolution adopted pursuant thereto, thc plectiolt ofsuch directors ofthe
Corporation shall be govemed by the tems and p,rovisions of Artic,le W or said rcsolutions and

such directors so electEd shall not be divided into olarccs prusuant to this Subsection A.2 of
l:ticle V and shall be elcotEd to hold offce for a tertn e,xpiring at tle annual meeting of
s:ockholders held in tbe first year following their election or, if zuch righl of the holtlers of the
?referred $tock is terminated, for a tenn expiring in accordance with tbe provisiorrs ofArticle IV
or such resoJutions,

3, Newly-created directonhips resulting ftom nny inoroase in the authorized rumbar
c'f directors or any vacmcies in the Board of Directon renrlting fiorn doa0q resignetiorq
retirement, disqualification, removal from office or other cause rnay be filled only by a majority
rote of the direstors then in oflice, even though less than a guorunl of the Board of Directors,
;ating at a regular or special rreeting, ffany applicable provision of the Delaware GenEral
()orporation Larv, Article IV ot any resolution adopted pursuant to Article IV exprossly confers
powsr on stoclfiolders to fill such a dirrctorship at a spwial meeting of stockholders, such a
ilirectoruhip gray be filld at such a meeting only bythe affinnativp vote of at least 80 pctcent of
fte combined yoting powers of ihe outshoding shares of stock of thc Coqporation entitled to vote
.generally; Frovids{ howevet, that wherr (a) pursuant to tbe provisions of Article IV or any
:Ns6tutioff-aidopted pnrsuantlhereta;the.hslden of-acy*eri* of-Prefsred,Stock-hav-e-lbE righl
(to the exclusion ofholders ofthe Cornmon Stock), and have exeroised sucb right, to slect
directon and (b) Delaware General Corporation Law, futicle IV or any such rcsolution cxpressly
confers on stockbolders voting nghts as aforasaid, ifthe dircctorship to be filled hsd been
occupled by a director alectod by the holders ofComrnon Stock, thar such directorship shall be
filled by an 80 percent vote as aforesai{ but ifsuch directorship to be filled had bee,n electsd by
holders of Prefened Stock, then such directorship shall be filled in accordsnce with Article lV or
the applioable resolutions adopled underArticle IV. Any director elected in accordanco with the
wo preceding scntences shall hotd officu for ths remainder of tho full temr of the class of
directors in which lhe new directorship was sreated or the vacanoy occurred anal utrtil such
director's successor ehall hrve been elected and qualified unless zuch dirEctor was elected by
holders of Prefened Stock (acting to the exelu$ion of the bolders of Common Stock), in which

lt
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patrersbip, joint venture, busl or other entegrise (inoluding, without limitation, any employee

bmefit plan) against all expvrues inclu<ling attorneln' fees), j'rdmen6, finee and amounts paid

in sefflemcnt actually and reasonably incuned by such person in connection with such

Prrceeding. Such indemnification *hall bc a conbact right snd sball inclurle the right to receive

pay,nent of any oxpenses incuned by the Indenrnitee in connection with suoh Proceeding in
advance of its final diqpositiou, consistent'irith the provisions ofapplicable law as thefl in effect.

3. krsurance. Contracls and Fundius. The Corporation Esy puchase and maiilain
insr:rance to protEct itself atrd arry Indemniteo against any expEnses, judgme,nts, finee and

oroounts pald in settlenrent as specified in Subsection B2 of this Scction B or incuneil by any

krdemnitec irr connestion with any Proceeding rcfened to irr Subsection B-2 ofthis S€ction B, to
tbe ftilles( extent permitted by applicable law as then in effect. The Corporation may enter iuto
contracts wib any director, offrcer, employeo ot agent of the Corporatiou iu furtherance of the
proyision$ of this Section B md may create a trust fund grart a secruity interest or use other
nLcans (inoluding, without limitation, a letter of credit) to ensure the paymcnt of such mounts as

nray be nec€ssary to effsct indemnificatiorr as provided in this Section B.

4. Ioder:nnification: Noixclusive Rifht. The rigbt of indemnification p'rovided in
tjris Section B shall not bc exclusive of any other rights to which those secking indernnification
nray otherwise be entitled, and the pmvisions of this Section B shall inure to the benefit of the
beirs and legal represematives of any person entitled to indemnify under this Scction B aad shall
t e applicablc to Proceedings commenced or continuing affer tbe adoption of this Section B,
urhether rtistng from acts or omissions occuning before or after such adoption.

5.

.ltroceedings: Reoedies. In firtbcrdncc, but not in limitation of the foregoing provisions, the
lbllowing procedures, presunptions andtemedies shall apply with respect to advancemqnt of
uxpenses and thc rieht to indemnification under this Scction B:

(a) Advancqment of Expexrsw. AII rcasonablo expsnses incrrred by or on
behalf ofthe Indemnitco in connection *{th uny Proceeding shall be advnnced to the

- IndcffEitee by tbe CorP
Corporation of a statem adystif6 oi
advfllces ftom time to time, whetherprior to or after final disposition of zuch Procccding.
Such statement or statements sball rcasoaably evidonce lhe expenses incurul by the
Indcmnitcc and, if required by law at the tine of such sdvance, shall include or be
accompanied by 6 nadglaking by or on behalf of the Indemnitee to repay the auourfs
advanced if it should ultimately be detetrnincd that the Indennitee is not entitled to be
indcmnified against such o<penses pursuant to this Section B.

O) Prccedure for Detemination of Entitlement to Indemniflcation,

IJ
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to halemnilication shall not haye beEn appointed or shsll trot have made a detomination
within sixty (60) days aller receipt by the Coqporation of the tequest tberefot together

with the Supporting Dooumurtation, tbo Indcmnitee shall bs deened to be entitled to
indemnification ard the Intlemnitee shall be entitled to such indemnifrcation unlose (A)
the Indemnitec misrcpresented or failerl to drsclose a matorlal fact in makiug the request

for indemnification or in the Supporting Docuoternu$isn or (B) such jndenurifieatiou is
prohibitcd by law. The tcrmination of anyProceeding describod in Section B.2, or of any

claim, issue or matter theroin, by judgurenl ordu, settlement or convjctiolJ, or upon a

plea of nolo oontendere or its equivalmt, shall not, of itself, adverselyaffect the right of
the Jndemnitee to indemnification or ctcate a presumplion that the Indemnitcc did not act

in good faith aad in a manngr rvhich tlre Indernnitee rcasonably believed to bc in or not
opposerl to ths bost interests of the Corporation or, with respect to any crirninal
Proceeding, thal the Indemnitce had rcasonable cause to believe that the Indemnitee's
conduct 14,as unlawful.

(d) Rgmedies of Indelonitee.

(i) I-n the wsrt that a detemiflation is made, pusuant to Seotion
B.5O) that the Idemnitoe is not emtitled to indenonification underthis Sectiotr B,
(A) the Indernnitee shall be entitled to scok anadjudication ofhis emtitlement io
such indehrification oither, at the ludeffnitee's gole optior. in (x) an appropriste
court of tbe Strate ofDelaware or any oths coult of competent juristliction or (y)
an aftitration to be conducted by a single arbitator pursuant to ths nrles of the

American Atitration Association; (B) any zuch judicial Procceding or arbitratiol
ehell be de novo and the lndernnitee shall not bc prejudiced by reason ofguch
advene determiaation; and (C) in any such judicirl Prooeeding or arbitration ftre
Corporatiort shall have the burden ofproving that the Indemnitee is not entitled to
irtdemnification under tlis Section B,

(iD Ii a detendnation shall have beeu madc or deemed to have been

made, punsuant to Section 8.5(b) or (c), thet lhe Indemnites is entitled to
.indennif cation .rheColporarionqhaltb,e.obligat d_jS+gy_b. 

-Lnlf-constituting such ilde,nuification within five (5) daye after ruch determination has
been made or deemsd to havo beon made and shall be conclusivoly bounrl by nrch
dctenninatiou urless (A) the Inilcmnitecmircpresented or failed to disclose a
material fact in naking the tequest for indamnification or in the Supporting
Docurnentatiofl or @) zuch indemnificatiou is prohibited by law. [n the went that
(x) advancaneni of expenses is not timely made pursuant to Sectiou ts.5(a) or (y)
payurent of indemnification is not made withirr five (5) days aflu a detomrination
of cutitlement to indenuriflcation lras bccn madc or dpemed to have been made
pursuant to Scction 8.5ft) or (c), the Indemnitee shall be entitled to seek judioial
enforcemenl of the Corporation's obligation to pay to the Indemnitee such
advanognent of expenses or indemnification, Notwithstanding the forogoing, the

l5
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FNO}{ POTTEE ANDTftSON & CORROON tLP (I{ON)10, j0'00 1l:56/3T,l1;49/N0, 4860i92012 r ts

least two-thirds of the mombers of lhe Board of Directors in office immediarely
prior to such acquisition; (ii) the Corporatimr is a puty to a melEer, consolidatioq
eale ofasscts or other reorganization, or a pmxy contest, as a consequence of
which mombsrs of lhe Board of Directors in office immediately prior to such

transaction or evfi1t constitute less than a majority oltlrc Board of Directors
thercaflsr; or (iii) during any puiod oftwo consecutive yeas, individuals who at

the beginning of such period constituted the Boud of Directors (iucluding for this
purpose any new director whose clection or nomination for election by the

Corporation's stoclfiolders was approved by a vote of rt least two-drirtls of the
directors then still in office wbo were direstots at the beginning of such pcriod)
cease tbr any reason to constitute at least amajorify ofthe Board ofDirectors.

(ii) 'Disinter€sted Directo/'meals a director of the Corporation who
is not or wffi not a puty to the hoceeding in resp€ct of which indemniflcation is
sought by thc Indcmnitee.

(iil) "Independent Counsol" means a law fitm or a mEmber of a law
firm ttat neitba prosentlyis, nor in the past five years has been, retained to
reproscnt (A) the Colporatron or lho Indemnitee in anynater material to eithcr
zuch parly or (B) any otherparly to tho Frocecdiug giviflg risc to a claim for
indamification undcr this Scction B. Notwithgtqnding the foregoing, the tErm

"Independenl Counsel" shall not include any penon who, under the applicable
standards of professional couduct then prwailing uncler Delaware lsw, would
have a conflict of intercst in representing either the Corporation or thc Indemnitee
in an action to determine the Indemnitee's rights under this Section B.

6. SeverabiliQ. If any provision or provisions of this Section B sha[ be held to ba
Jnvdid, illegai or unenforccable for auy reasou whatsoevsr: (i) the validity, legatity and
r:nforceability of thc remairring pmvision of this Section B (including, without limitutloq all
portions of any paragr4h of this Sectiol B contaLoing any such provisionheld to be invali4
:,llegal or unenforceable, that are not themselves invali4 illegal or unenforceable) shaU not in any

yJg::" - _

csnlaining any zuch provision held to be invalid" illegal or unonforceable, that ars not thanselvss
invalid, illegal or unenforceable) shall bc c,qnstnred so aE to give effect to the intent manifested
by he provisiqn held invalid, illcgal or unedorceable-

7. Successor Laws. Rozulations aud Asencies. Refermce hsrEin to laws, regulations
or agenoies shall be dcemed to include all amcndmeirts thereof, substiMions therefor and
successors thereto.

l7
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FRO},{ POTTEB ANDERSON & COTROON LLP
(l[ED)tl, 1' 00 12:48/ST' 12:46/N0' 4860192044 P 2

CER,ITFICATE OF AMETIDMENT OT' CTRIIT'ICATE OF INCORPORAIION

OF

NDWMSOURCEINC.

It is herrby cetified that

ThenrmoofthecoqroratiooOereinaftucallcdthe"Corporation") isNewNiSource
Inc.

The certificstc of irrcorporatiol of the Corpo'ation is hcreby anonded by shiking
o(ArticleFirsttrermfrnd by substitrtingin lieuofsaldArticlettefollowingnew
Articlel

"EIRST. The mmo ofthis corporation Is NiSource Inc."

The ameodrnent of the ccrtificate of incorporation herein certifeil has been duly
adopted and a witten con$$t has bcen given in accordancc wittr Se provisimt of
Ssctions 228 afi242 of the Gencal Corporatiotr Law of the StrtE of Delawarc.

DatpdasofNovember 1,2000

CHI-oOCS1;C.itls20270 g 1Ol6,txt lt 30

3.

Vicc Chsirman
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FNO}'{ POTTER ANDERSON & CORROCN LLP (YiiD)ll, 1' 00 l3:41/5T,13;40/N0, 4860192048 F 3

WHEREAS, the Merger Committee ofthe Board ofDircstors ofthe Parent prsuant
to authodty duly delcgated to it by the Boatd of Dir,potors of the Parent deeors it
advisable and in the best intgrest ofthe Parent and the Subsldiary that the Subsidiary
be muged with and iuto the Parent;

NOW, TI{EREFOR$ BE ITRESOLVED thattheMergcr Comrnittee of lhe Board

ofDireetors ofthe Parenthereby approveethe metger ofthc Subsidlarywith and into
the Parent on the tenxs set forth in the following Plan of Merger:

PLAI{ OF MERGER

l. OldMSourceInc., snlodianacorporation(the"Subsidiary'),shallbemmged
(the Merger') witr aud iuto NiSource [nc., a Delaware corporation ttrat is
qualifiedlo do business as a foreign corporation inthc Statc oflndiana (thc

'Tarenf ), in rccordqnce rryith the laws ofthe States ofDelawarc and Indiana.

2. The Parent cheU lle the surviving corporation and shall continue as a
corporation of the State of Delewte, and the status of the Subsiiliary as a

separate corporation shall cpase.

3. The Mcrgcr shnll pffect 16 "hnngo in the Certificate of lncorporstion of tle
Parent or in ib By-LawB, and the Directors and Officers of ihe Pment shall
continue as thc Directors and Officers ofthe sruvlving corporation follow'ing
the Metger.

4. Thc outshnding copital stock of the Subsidity ahall be caucelld and no

securities or other pmperty shall be issued in exobange therefor.

5, As atesult of the Merger, the Parent shall assrmre all of the assets and
liabilities of the Subsidiary,

-.--6.,--,.-. loer.-'.v--..vr-d.

it reseive a copy or summary of the Plan of Merger.

FURTHERRESOLVED, thattlo Parcnt, asthe shneholderofihe Subsidiery, hereby
expresly waives any requiranent that it receive a copy or ilmmary of the Plan of
Merger.

FURTIIER RESOLYED, tbatthe officers of the Parent, and each ofthem, are hereby
authorized and directed to e:recute, deliver, ccrtify and file all zuch agreements,
instxrments and documents ard to take or cause tro be talan such firther actiotrs, in
the name and on behalf of the Parent, as they may deem necessary or advisable to
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STATEOFDELAWARE

CERTIFICATE OF AIVIENIIMENT
OF CERTIFICATD OF INCORPORATION

OF
NISOI'RCE INC.

NiSource lnc, (the "Corporation'), a corporation organized and existing under and by
virtue of the Geoeral Corporation Law of the State of Delaware, does hereby certi$:

FIRST: That at a meeting of thc Board of Directors of the Corporation resolutions were duty
adopted setting forth a proposed amendment of the Certificate of Incorporation of the
Corporation and calling for the stockholtlen of the Corporation to consicler said amerulment.

The resolution sctting forth the proposed amendment is as follows:

RESOLYED, That Articles V,A-l, VAz and V.A.3 of the Corporation's
Certificate of Incorporation be smcnded to effect the Declassification as set forth
on Elhib$ hereto (the 'thartq Amendments');

SECOND: That thercafter, pursuant to the resolution of the Corporation's Boarrl of Directors, a
meeting of ths stockholders of the Corporation was duly called and held, at which meeting the
neccssary number of shares as required by the statr,rte were voted in favor of the anendment.

TIIIRD: That said arnendrnent was duly adopted in accordance with the provisions of Section
242 of the General Corporation Law of tbc State of Delaware.

IN WTINESS TIIEREOF, said Corporation has caused this certifica(e to be signed this
l2s dayof May,2006

By
Name;
Title: Vicc Administsation and

.eorporate-Secr
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suciecls{n rhall baw bccn slcctcd antl qulifid unlcss such dircctor cras clcctcd by holdcn of hefcncd
Sbck (rcting to thccxclusim of the bolalcrs of Corunm Stock), in vrtich cuc such dircctm'c Erm shdl
cNpir€ in scoordanc with Articlc IV or thc applicablc ruolr$ions adoptcd pur$ant to Articlc IV. No
dcst€tsc in tbc nur$tr of ruthorizod rlircstors conctifirtinS tbc entirc Boanl of Directon shsll shortcn tbc
tcnn of my incrmbcflt dircctor, cxcc?t as otbcrrrise pwidcd in Articlc IV or thc rpplicrblc rcsoludo'ns
adqEd Frsuu t to Articlc IV wift rcspcct to dircctorchip$ created prrsuant to onc or mmc serics of
Prefcrrcd Stock
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E]UIBITA

Amendments to Certificste of Incorporation

Article V.A3 of the Certificatc of Incorporatiou shall statethe following:

3. Newly-created directorsbjps resulting fiom any increase in the authorized

number of directors or any vacaocies in the Board of Directon resulting fronr death,

resignation, retire.rrent, disqualification, renroval Aom offc€ or otber cause may be filled
only by a majority vote of the directors then in officq even though less thaa a quorum of
the Boail of Directors, acting at a regular or spccial meeting. If any applicable provision
of the Delaware General Corporation Law, Article fV or aoy tesolution adopteil ptusuant

to Article IV expressly Gonfers power on stocllrolders to fill such.a direotonhip at -a
special meeting of stocktolders, zuch a directorship may be filled at sucb, a meoting only
by ihe affiruatiye vote of a majority of tho combinetl voting powers of the outstanding
shaies of stock of the Corporation eotitled to vote generally; provided, however, that
when (a) pursrant to the provisions ofArticle IV or any resolutions adopted pursuaot

thereto, the holders of any series of Preferred Stock have the right (to the exclusion of
hoklers of tbc Commol Stoc$, and bave exercised such right, to elect directors and (b)
Delaware General Corporation Iaw, Article TV or any such re€olution expressly confers
on stockholilers voting rights as aforesaid, if the directonhip to be filleil had been
occupied by a director elected by the holders of Common Stoch then such directorship
shall be filled by a majority yote ls aforesaid but if such directorship to be filleil had
been elected by holders of Preferred Stocl then such directorship shall be filled in
accordance witlr Article IV or the agplicable resolutiors adopted under Article IV. Aly
director elected iu accordance with the two preceding sentenses shall hold ofrce until
such ditector's successor shall have beeq elected and qualified unless such director was
elected by holden ofPrefened Stock (acting to the exclusion of the holders of Comrnon
Stock), in which case such director's term shall cxpire in acrqrdatrce with Article IV or
the appllcable resolutions adopted pursuant to Article IV. No decrease in the nuurber of
authorized directors constituting the entire Board ofDirectors shall shorten tle term of
any incumburt director, except as othenvise provided in Article IV or the applicable

-resolutims adopted-pursuant to.-tutic1-e'.Iv with"-f.esF6ot'
to one or more ssries of Preferred Stock.

Article V,A,4 of the Ccrtificate of Incorporatioo shdl state tbc followingt

4. Subject to the rights ofthe holders ofany series ofPrefencd Stock to elect
directors under speeified cirqmrstances, any director or ilirwtors may be removed from
office at any time, but only for cause and only by the affirmative voto of a majority of the
combined voting power of all of the then-outstanding shares of stock of the Corporation
entitled tro vote genenally voting together as a single class (it bcing rmderstood that for all
puryoses of this Article v, each share of Prefeoed stock shall have the number of votes,
if any, granted to it?ursuant to this Amended and Restatecl Certi8cate of Incorporatioa or
any resolution adopted pursuant to Article IV).
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STATE OFDELAWARE

CERTIFICATE OF AMENDMENT
OI- CERTIFICATE OF INCORPORATION

or'
NISOURCE INC.

NiSource Inc. (the "Corporation"), a coqporation organized aud existing under
and by virtue of the General Corporation Larv of the State of Delarvare, cloes hereby

certify:

FIRST; that tbis Certificate of Amendment amends the provisions of the Corporation's

Amended aad Restated Cq'fificate of Incorporation filed rvith the Semetary of Stafe of
the State of Delaware on October 30, 2000, a.s amended onNovember l, 2000, May 72,

2006 and May 20, 2008 (the "Anended and Restated Certificde of Incorporation').

SECOND: that SectionA.4 of Article IV of the Ameuded and Restatcd Certificate of
Inco4poration is hereby amended and restated in its entirety as follows:

Any action required or permitted to be taken by the stockholders of the

Corporation must be effected at an annual or speciai mesting of stockholden of the
Corporatiorr and may uot be effected by any consent in writing by such stockholders"
Except as otherwise required by law and subject to the rights ofthe holders ofaay class

or any series of Preferred Stock, special meetings of stockholders of the Corporation may
be called only by the Board of Directors pursuant to a resolution adopted by a majolity of
the total numberofauthorized directors (whether or not there exist onyvacancies in
previously authorized directorships at the time any such resolutiorr is pre"sented to the
Board for adopbon) or, subject to the provisions ofthe Bylarvs ofthe Corporation, upon
dre rvritten reqgest ofstockholders ofthe Corporation lrolding no less tban trventy-five
percent of the sharu's of Common Stock issued and outstanding.

THIRDf 1hLil1'S66tidil(I of Ai"iialC Vof ti6,'drr.eia€{afi{E€stat?f:ce{frtial;o(
Incorporation is hereby amended and restated iu its entirety as follows:

The Board ofDirectors shall consist ofnot less than seven (7) or nrore than
hvelve (12) persons, the cxacl. number to be fixed from time to time exclusively by the
Board of Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether ornot there exist aly vacancies in previously authorized
directorships at the time any zuch resolution is presented to the Board for adoption),
provided, horvever, this provision shall not act to limit Board size in the event the holden
ofone or more series ofFrefeued Stock are entitled to clect dircctors to the exclusion of
holders ofComrnon Stock. Each director rvho is serving as a director on the date ofthis
Amended and Restated Certificate of Incorporation shall hold office until the next arurual
rnceting of stockholders following such date and until his or her successor has been duly
elected and qunlified, notwithstanding that such director may have been elected for a terrn
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IN Wm,lESS WHEREOR the Coryoration has caused this Ccrtificatc of
Amendment to be signed tlnsl]lfll.day of May, 2015.
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IITTO

NISOURGTR{C

(Rristisntto $ec'tion 253 of fre Geniad Corporationlaw of Delauan)

NNoruqp lnc.,.o coporadoniaootporated g[ the Z9th-day
to :the provisionii of the fuenl Corporbtion Law of tre
lQgrcgEa$er)r DoEs @.REEy @RTlrrtbsr

1. classof6sdoc*
of lli$ouree df Maroh 2000,
pur$lantto tte provisioqs olfte IndieoaB

2, The C9ape66-* by the f.ol Bodrd of Direstors,
duly adopted at a meoting held @ ldry 9, did mugo into itelf
said NiSource Finance Corp.:

EE IT BESOLV'ED, that, pr4qumt b
Dclawa*Gcnersl Corpotuion Laq as amcndcd
Finance Corp. (Fimnc6) ilift aad imo 6o
authorized anil. approvd;

$['RITIER.RESOLIMD,
tre lodiana Coda, as.qqended (6e
in the form Bttadsd to those resolutionr rs
approvcdmd adoptc{

berEby wgiveslire mailhg of a pw
or the sole sharchotalor ofFinancgsod
all md23-i40.4(O ofthelBct;

ITTRIHER RESOLVED, thal subjegt to
IWCRcspun:esCop. and (ii)recoiit spppVsls

Authorizal Offioers bo, pnal eactr of theo,b
of the Corpontiqn 9rd ia.ib nsFc io a'(

cr!\t91i2!ru
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Onneohip and Merger with the Secretary of State of Delaware aadArticles of Merger with
the Secretay of Statc of Indiana for thepurpose of effecting the Merger;

X'URTIIER RESOL\IED, tbat at the time the Merger becomes effectivg the separte
existence of Finance will cease, and the Corporation will be the surviving corporatio4
possessing all tbe dghts, privileges, powers and &anchises, and beiqg zubject to all the
restictions, disabilities ad duties of Finance;

X'URTffiR RESOLVED, that each of the officers of the Corporation are horeby
further authorized and dirscted to talre any and all other acfions snd execute and deliver
such additional documents and instnments as may be necessary or appropriate to effect
theMerger;

FURTHER RESOL\IED, that my snd all actions heretofore taken by tbe offrc.ers

of tlre Corpomtion in connection with the Merger are.hereby ratified, confirmed and
approved in all respects as tbe acts and deeds ofthe Corporation.

3. The liquidation of IWC Resources Corp. has becn coasummatcd, ald all
approvals ftom state utility commissions and consents from swap counterparties that the
Authorized Ofric.ers deemed neccssay or advisable bave been rcceived.

[Signa tur e pa ge foll ow s. J

crll\t9t22t7t:
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I

DilIIBITA

PJANOI'MERGER

L NiSource Finaooe &tp, * Indiaua corporation (Tinanoe), shall be
merged (the 'Merger") with and into NiSours€ Inc,, a Delaware coqporation (thc '?arent"),
in accordance witl the laws of the States of Delaware and Indiana.

2. At the effestive time of the Merger, the Parent shall be tbe surviving
corporation and shall continue as a corporation ofthe State ofDelaware, and the status of
Finance shall cease.

3. The effective time of the Merger shall be the date and ti-e at which the
ParentfilesaCertificate of Ownership and Mergerwiththe Secretaryof Stale ofDelaware.

4. The Mergcr shall effect no change in the Certificde of Incorporation of the
Parent or h its By-Iaws, and the Directors and Ofrcers ofthe Parent shall contirnre as the
Direc-tors and OfEoers of the surviving corporation following the Mmger.

5. At the effective time of the Merger, the outstanding capital stock ofFinance
shall be cancelled, and no securities or other property shall be issued in exchaoge therefor,

6, As aresult of the Merger, the Parent shall succced to and assume all ofthe
assets and liabilities ofFinance,

7, Parent as the sole shareholder of Finance, has waived the requiremcat that
it receive a copy or surunary of the Plan of Merger.

citD\tt412nt.?
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.INTO

MSOURCDn{C.

.elr-riuitiirt to Spption253 9f &e qffifat Corpqrdion law of Dclaqnre.;

**tr*a+l

pnNuant
as omend
a6')*,ith

IBCK
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exishe of Cflibt lrda&F wiU qpflse, ffriilhE Cgrporad. gn will be tho mr-vMngcorporation,
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poswssiqg all tbe dibfis, plileges, powe$ srd taDclises, and being subjest to dl the
reshictionq disabilities aod dutics of Capital lvlatds;

FIIRTHERRESOLVED,ft4Ieach of the officcrs offre Corpontion art;h€reby
fiuther aulhorired and dirwted io takc ary md all oftsr pdons and cnewte and deliver
arch aalditional doqrments and insErnob as mry be noccswy or qppmpi& to €ffect
lhe Mergpr;

FURTffiR RESOLYED, thnt any md all ac*ions hq€loforctalsen by tbo officers
of lhe Corpuation h comcction wift thc Meryq are hercby nffied, confocd and
appmved in allrespecb as ftc as'ts and deeils of the Corporation

N gtotw e pa S, follow.s. J

cBl9{2e8?tt
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EXHMITA

PLANOFMERGER

l. N'iSource CapitalMukets, Inc., anladianacorporation ('Capital Markets'),
shall be merged (the Trrlerger') with and into NiSource Inc., a Delaware corporation (the

"Parent'), in accordance with the laws of the States ofDelaware and Indiana-

2. At the effective time of the Merger, the Parent shall be the surviving
corporation and shall continuc as a corporation ofthe State ofDelaware, and tbe status of
Capital Markets shall ccase.

3. The effective time of the Merger shdl bs tbe date and time at which the
Parentfiles a Certificate ofOnnership andMergerwiththe Secretary of State ofDelaware.

4. The Merger shall effect no change in the Certificate of Incorporation ofthe
Parent or in its By-[aws, and the Direclors and Officers of the Parent shall continue as the
Directors and Officers ofthe mrviving corporation following the Merger.

5. At the effective time of the'Merger, the outstanding capital stock of Capital
Marlets shall be oancelled, and no securities or other propefy shall be issued in excbange
lherefor.

6. As a result ofthe lvferger, the Parent shall succeed to and assume all ofthe
assets and liebilities of Capital Markcts.

7. Parent, as the sole shareholder of Cqpitai Markets, has waived the
requhement that it receive a copy or summary of the Plan of Merger,

cltr\rt{!2ril.2
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Page 1Delaware
The First State
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CERTIFICiT.TE OT. DESIGNATIONS

0i

5

of

NISOURCElNC.

Oursuant to Sectlon I51 of thg
Ilelaware Genetel Corporation Law)

NiSouce lrie., a co,rporation oi'ganized andexiSting rui<ter the Geqgraf Co4iorationl-aw of
the StnE of Delet tlgre (herehsfter g.alled the 'Carporation"), iu accsihuco with tbo provisions of Sectiong
103 atd,l5t therco[ do€s he.rebJ oerti$ that;

fttr.s.lalt to the euthqrity conferred upon the Board -of Dilqcton of the Cgrporation (the
'tso'aril'), :by *re Aurended add Re.$htbd Certificato i caporatio.n 9f tle Ccirporatioh (as an- iOnded

and,applicable'law, ttre Bqard Bffhqnzed the
fflred F:took snd the formadon of a Special

ative Rp<Ieemeble Perpetual.Preferied Sbck"

RE to ttre provisiorig pf .the Certilioate of Incqirporatio4 the
authoritydelegated oafdand sbck,parvalue

irmbs of shares
relitive partic-ipating optioaal, or othel
fthe shares ofs.uch eeries, te a$ foloWi:

Se4ior I, Xhesharceofpuchseri.eq qhaUbede.siepelqd,as

'5.65% Series A Fhed-Rato e.etnable Perpplual Prefsnsd Stocrc"' (the'Series A
Perpetral Prefen€d Sbck} aad the number of shares constituting lte Series A Perpetrral Prcfened Stock
stallbe 400,000, andsuchshills shallhgve aliguiilationprefercuceof$l.,000pershare. Thatnumberftm
time to time may be increascd (bui not in erccss oflhe total number of authorized shares ofpreferred stock)
or desneased (butnot belo.W the ntu.Dber of$rareq of Series A Perpetual Prpfgrred Stock then oubtanding)

Pre-IeIIqd Stock Sharrs o{geries-
iiluill br refe.rred to hir€h as thb ' Sbbr-es of o.utstanding gsdesA Pqpetusl Prefened
Stock by the Corporation ehall be cancelled and shall
rcr.ert 'gPrefemed Stogiq undesigngFdas toreries.

Sectioa 2. Ddftritions. The follopirg'tbrm-s used her,e .in sh$ll be def,ned as set forth
belovr:

-1-
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"Business Day'' means Monday through Friday of eacb week, except that a legal holiday
recognized as sucb by the govemment of the United States of America or the Srate of New York shall uot
be regarded os a Business Day,

"Common Stock" means the common stock of the Corporntion, $0,01 par value per share,

"Calculation Agent''means a calculation agent appointed by the Corporation puNuant to
Section 11.

"Dividend Payment Date" shall have the meaning specified in Section 4@).

"Dividend Period" is the period from and including a Dividend Payment Date tq but
excluding the next succeeding Dividend Pa)mentDate, except that the initial Diviclend Period will
commence orr and include the original issue date of dre Series A Perpetual heferred Stock and
continue to, but exclude, December 15,2018.

'T)TC" means The Depository Trust Company.

'Exchange Act" means the Securities Exchange Act of 1934, as amended.

"First Call Date" means June 15, 2023.

"Five-year U.S. Treasury Rate"'means, as of any Reset Dividend Deterniration Date, as

applicable, (i) an interest rate (expressed as e decimal and, in the case ofU.S. Treasury bills, converted to
a bond equivalent yield) determircd to be the per annum rate equal to the weekly average yield to maturity
for U.S. Treasury se curities n'ith a maturity of fivo yean from the next Reset Date snd tading in the public
securities markets or (ii) if there is no such published U.S. Treasury security rvith a maturity of live yean
from $e next Reset Date and bading in the public sccurities markets, then the rate will be detemrined by
interpolation between the most recent weekly average yield to maturity for two series of U.S. Treasury
securities tradirg in the public securities martet, (A) one maiuing as close as possible to, but earligr rhnn,

the Reset Date following the next succeeding Reset Dividend Determination Date, 6nd (B) the other
maturity as close as possible to, but later than, the Reset Date following the next succe€ding Reset Dividend
Detennination Date, in each case as published in the most recentH.l S (5 t9). Iftbe Five-year U.S. Treasury
Rate cannot be determined pursuant to the methods described in clauses (i) or (ii) above, then the Five-year
U.S. Treasury Rate will be the same interest rate determined for the prior Reset Dividend Determination
Date.

'1{.15 (519)" means the weekllr statistical release designated as such, or any successor
publicatio4 published by the Board of Governors ofthe United States Federal Resewe System, and "most
recent H.15 (519)" means the H.15 (519) published closest in time but prior to the close of brsiness on the

second Business Day prior to the applicable Reset Date.

"lnitial Margin" shall have ihe meaning specified in Section 4(A).

"Preferred Stock Registration Rigbts Agrecment" means fie Registration Rights
Agreement dated as of June 11, 2018 among the Corporation, Credit Suisse Seourities (USA) LLC, J.P,

Morgan Securities LLC, Morgan Sanley & Co. LLC, and MUFG Securities Americas Inc., as

rcpresentatives of the several initial purchasers.

"QIB" means a "qualified institutional buyer" as defined in Rule I 44A under tbe Securities

a
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Section 4. Dividends and Distributions,

(A) Holden of Series A Perpetual Preferred Sbck will be entitled to receive, when, as

and if declared by the Board or a duly authorized committee of the Board, out of legally available
firnds for such purpose, cumulative semi-annual cash dividends on each Dividend Payment Date.
The initial divitlend rate for the Series A Perpetual Preferred Stock from and includiog thc date of
original issue tq but excluding, the First Call Date will be 5.650/o per annum of the $1,000
liquidation preference per share. On and affer the Fint Call Date, dividends on the Series A
Perpctual heferred Stock witl acoumulate for each Reset Period at a percentage of the $1,000
liquidation preference equal to the Five-year U.S. Treasury Rate plus (i) in respect ofeach Reset
Periodcommencing on oraftertheFirstCallDate butbeforcthe Step-UpDate, aspread of2.843%
(the "Initial Margin') and (y) in respect of each Reset Period commencing on or after the Step-up
Date, the Initial Margin plus 1.000%. A pro-rared initial dividend on the Series A Perpetual
Preferred Stock offered hereby will be payable ouDecember I5,2018, when, as and ifdeclared by
the Board or e dulyauthorizedcommittee of theBoard, in an amount equal to approximately $28.88
per ehare. Ifthe Corpontion issues additional shares of Series A Perpetual Preferred Stock after
the original issue date, dividends on sucb shares may accumulate from the original issue date or
any other date specified by the Board or e duly authorized commiuee of the Board at the time such

additional shares are iszued.

(B) If declarcd by the Board or a duly authorized committee of the Board, the

Corporation shall poy dividends on the Series A PerpetualPreferred Stocksemi-annually in orrears,

on the l5th day ofJune and Dec.ember ineachyear, commencing onDecember 15,2018, each such

date being referrcd to herein as a "Dividend Payment Date"; provided, however, that (i) if any
scheduted Dividend Palment Date is not a Business Day, then the payment will be made on the

next succeeding Business Day and no additional dividends will accumulote as a result of that
postponement. If the Board or a duly authorized commitec of the Board does not declare a dividend
(or declares less than full dividenrh) payable in respect of any Dividend Perio4 sucb dividend (or
any portiou of such dividend not declared) shall accumulate and an amount equal to such
accumulated dividend (or such undeclared portion thereof) shall become payable out of firnds
legally available therefor upon the liquidation or winding up of the Corporation (or earlier
redemption of such shares of Series A Perpetual Preferred Slock), to the extent not paid prior to
such liquidatio4 or wiading up or esrlier rcdemption.

(C) Dividends will be payable to holders ofrecord ofihe Series A Perpetral Preferred

$t9pk qs_. p. f "!bE elp-sc-slbusiles.s-$--the-applicabluEcord-dat+ wbich+bal l-le-the--l5tb8usiness .*.
Day preceding the applicable Dividend Payment Date or such other record date not exceeding 30
calcnilar days before the applicable Dividend Payment Date as shall be fixed for that purpose by
the Board (or a duly authorized committee of the Board), except that in thc case of payments of
dividends in arears, the record date wi$ respect to a Dividend Payment Date will be such date as

may be desiparcd by the Board.

(D) Dividends payable on the Series A Perpetual Prefened Stock will be calculated on
the basis of a 360day year consisting of twelve 30-day months, Dividends on shares of Series A
Perpetual Prefened Stock oalled for redemption will cease to acsumulate oD the redemption date,

unless tlre Corporation defaults in tho payment of the redemption price of the share,s of Serios A
Perpetual Prefened Stock called for redemption.

(E) The applicable dividend rate for each Reset Period will be determined by the
Calculation AgEnt, as of the applicable Reset Dividend Detcrmination Date. All percentages

resulting from the calculation ofthe Calculation Agent will be rounded, ifnecessary, to the nearest
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unless full cumulative dividends have been or contemporaneously are being paid or provided for
on all outstanding shares of Series A Perpetual Preferred Stock and any Parity Securities through
the most recently completed respective dividendperiods.

GI) To tbe extent a dividend period applicable to a class ofJunior Securities or Parity
Securities is shorter than the Dividend Period applicable to the Series A PerpetualPreferted Stock
(e.g., quarterly rather than semi-annual), the Board may declare and pay regular dividends with
respect to such Junior Securities or Parity Securities so long as, at tle time of declaration of such

dividend, the Corporation expec8 to have sufficient funds to pay the full dividend in respect ofthe
Series A Perpetual Preferred Stock on the next successive Dividend Payment Date.

(t) To the extent dividends will not be paid in full on the Serie s A Perpetual Preferred

Stock and any Parity Securities, the Corporation will take appropriate action to ensure ttrat all
dividends declared and paid upon shares ofSeries A Perpetual Prefened Stock and any Parity
Securities will be reduced, declared and paid on a pro mta basis so that the amount of dividends
declared per share will bear to each olher the same ratio that accumulated dividends for the then-
cr:rrent dividenrl period and any prior dividend periods for which dividends were declared but not
paid, per share on the Series A Perpetual Preferred Stoch and accumulated dividends on any Parity
Secr:rities, bear to each other.

(J) In addition to the dividend dghts set forth in this Section 4, under certain
circumstances set forth in the Prefened Stock Registration Rights Agreement, the holden of
outstanding Series A Perpetual Prefened Stockmay be entitled to Special Dividends (as defined
therein) upon a Regisradon Default (as defined therein). Copies ofthe Preferred Slock Regishatior
Rights Agreement may be obtained without charge by writing to the Corporation at the following
ad&ess: NiSource Inc., 801 East 86th Avenug lvlerrillville, lndiana 46410, Attn: Samu'el K. Lee.

(K) Subject to the foregoing, dividends (payable in cash, stock or otherwise) may be
deterurincd by the Board (or a duly authorized committee of the Board) and may be declared and
paid on the Coomon Stqck and any stock ranking as to dividends, equally with or junior to the

Series A Perpetual Preferred Stock from time to time out of any funds legally available for such
paymeut" $nd the shares of the Series APerpetualPreferred Stockshallnot be entitled to participate
in any such dividend.

Section 5. Voting Rights,

(A) General. Except as provided belorv or as expressly required by Delaware law, the
holden ofshares of Series A Perpetual Preferred Stock shall not have any voting consent or
app,roval rights.

(B) Seniorlssuances:A(lvglgeehq4gqs.

(i) So long as any sharcs of Series A Perpetual Prefered Stook are

outstendiug, in addition to any other vote or consent ofstockholilers required by law orby
the Certificate oflncorporation, the afiirmative vote or consent ofthe holders ofat least 66
2/3Vo of Ihe outstandhg shares of Series A Perpetual Preferred Stock, voting as a single
class, at the time outstanding and entitled to vote thereon, given in person or by proxy,
either in writing without a meeting or by l'ote at any meeting called for tle purposq shall
bc necessary to adopt an amendment to the Certificate of Incorporation that would have a
material adverse elfect on the existiug pre.ferences, rights, powers, duties or obligations of
the Series A Perpetual Prefened Stoclg except 0rot any smetdment to the Certificate of

4-
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and before any diskibution of assets is made to holders of Common Stock or any other Junior
Securities, a liquidating distibution in the amount of $1,000 per share. Any accumulated and
unpaid dividends on the Series A Perpetral Preferred Stock and Pariry Securities will be paid prior
to any distributions in liquidation. Holders ofshares ofSeries A Perpenral Preferred Stock will not
be entitled to any other amounts from the Corporation after they have received their full liquidation
preference.

(B) In any zucb distibution" if ihe sssets of the Corporation are not sufficient to pay
the liquidafionpreferences in full to all holders ofthe Series APerpetual Prefened Stock and all
holdcn ofParity Securities, the amounts pairl to the holders ofSeries A Perpetual Prefered Stock
and to the holders of all such other stock will be paid pro reta in accordance with the respective
aggregete liquidation preferences of those holders. In any such distribution, the "liquidation
prefetence" ofany holder ofpreferred stockmeans the amount otherwise payablc to such holder in
such distribution (assuming no limitation on the Corporation's assets available for such
distributiou), including any unpaid, accrmrulated dividends, wbsther ornotdeclarcd (and, in the
case of any holder of stock other than the Series A Perpetual Preferred Stock snd on which
dividends are noo-cumulative, an amount equal to any declared but unpeid dividends, as

applioable). Ifthe liquidation preference has been paid in full to all holden ofSeries A Perpetual
Prefened Stook and any Parity Securities, the holders ofthe Junior Securities shall be entitled to
receive all rcmaining assets ofthe Corporation according to thcir respective rights and prefcrences.

(C) For purpose of this Section 7, the merger, consolidation or any other business
combination transaction ofthe Corporation into or with any other corporation or person or the
merger, consolidation or any other business combination tansaction ofony other corporation or
person into orwith the Corporation shall not be deemed to be avoluntary or involuntary dissolution,
liquidation orwinding up of the affairs of the Corporation-

Section 8. No Conversion Riehs. The shares of Series APerpenul Prcferred Stock
shsll notbe cqovertible into any otherclass ofstock.

Section 9. No Preemptive Riehts. The holders of shares of Series A Perpetual
Preferred Stock will have no preemptive rights with respect to any sharcs ofthe Corporation's capital stock
or any of its other securities convertible into or carrying rights or options to purchase or otherwise acquire
any such capital stock or any interest therein, regardless ofhow such securities, or zuch warrants, rights or
options, may be designated, issued or granted.

Section I 0. Redemption. The Series A Perpetual Preferred Stock is perpetual" has no
maturity date and is not subject to any mandatory redemption, sinking firnd or oiher similar provisions.
Hotden of Series A Perpetual heferred Stock shall have no right to requhe the rederrption or repurchase
of auy shares of Series A Perpetual Prefened Stock

(A) Ootional Redemption; The Corporatioq at is option, may, upon notice given as

provided io Section l0@), redeem the Series A Perperual Preferred Stock:

(i) in whole but not in part, within 120 days after the conclusion of any review
or appeal process instituted by the Corporation followiug the occurrence ofa Ratings Event
at a redemption price per share equal to $1,020 plus au amount equal o alt accumulated
and unpaid dividends thereou to, but not including, the date fixed for redemption, whether
or not declared: or

-8-
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in iE sole discretion, rcmove the Calculation Agent in accorda[ce with the agreemetrt to be entered into
between the Corporation and the Calculation Agent; grovided that, if the Corporation elects to remove the
Calculation Agent on or after the First Call Date, the Corporation shall appoint a successor Calculation
Agent who shall accept such appoinnnent prior to the effectiveness ofsuch removal; provided further that
the Corporation or one of its affiliates may serve as Calculation Agent acting reasonably and in good faith,
until such time as the Corporation is able to appoitrt a banking institution or trust coopany as Calculation
Agent.

Sectios 12. Amendment. The Cenificale of Incorporation ofthe Coqporation shall not
be anended in any manner which would materially alter or change the powen, prefrrences or special rights
ofthe Series A Perpetual Prefened Stock so as to affect them adversely without the affrmative vote ofthe
holders ofat least 66213o/o ofthe outstanding sharcs ofSeries A Perpetual Preferred Stock, voting as a
single class.

Section 13. No Ofter Rights. The shares of Series A Perpenral Preferred Stock shall
not have any rights, preferences, privileges or voting powers or relative, participating, optional or othcr
special rights, or qualifications, limitations or resfictions thereof, other than as set forth hereio, in tbe
Certificate of Lncorporation, in the Prsferred Stock Registation Rights Agreement or as provided by
applicable law.

Section 14.

(A) The Series APerpetual Prefened Stock shall initially be issued in the fonn of one
or more global sccurities ('Global Securities') signed by the President or a Vicc President of the

Corporation and by the Secretary or an Assistont Sccrehry ofthe Corporation and count'ersigned

by the Transfer Agent ard will be deposited upon issuance with the Transfer Agent as custodian
for DTC and registered in the name of DTC or ie nominee and will bear the following legend:

I.JNLESS THIS GLOBAL CERTIFICATE IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
CoMPANY, A NEW YORK CORPORATION C'DTC'), TO NISOLTRCE INC.
OR TTS AGENT OR AGENTS FOR REGTSTRATION OF TRANSFE&
EXCHANGE OR PAYMENT, AND A}.IY GLOBAL CERTIFICATE ISSI-IED IS
REGISTERED IN TITE NAT4E OF CEDE & CO. OR SUCH OTTIER NAME AS
IS REQUESTED BY AN AUTHOR]ZED REPRESENTATIVE OF DTC (AND
Ar.ry PAYMENT rs MADE TO CEDE &, 99'9B. T;qJ-. yS -9I)tr"B,tuII]Iy-
AS1S-[fqussrED By AI\i AUTEoRTZED REIRESENTATTE oF DTc)
ANY TRA}ISFE& PLEDGE OR OTHER USE IIEREOF FOR VALUE OR
OT}IERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCFI AS
TTIE REGISTERED OWNER HEREON CEDE & CO., HAS AN INTEREST
HEREIN.

TRANSFERS OF T1IIS GLOBAL CERTIFICATE SHALL BE LMTIED TO
TRANSFERS IN WHOLE, BUT NOT IN PART. TO NOMINEES OF DTC OR
TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE AND
TRANSFERS OF PORTIONS OF THIS GLOBAL CERTIFICATE SHALL BE
LIMITED TO TRANSFERS MADE IN ACCORDANCE WTTH TI{E
RESTRICTIONS SET FORTII IN TI{E CERTIFICATE OF DESIGNATIONS
REFERRED TO ON THE REVERSE HEREOF.

-10-
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(2) Beneficial interests in the Series A Perpetual Preferred Stock offered and
sold to purchasers outside ofthe United States pursuant to Regulation S under the Seourities Act
shall be represented by one or rror€ separste Global Secwities in registered form without interest
coupons (eaoh, a "Regulation S Global Security") and shall bear tlrc Regulation S legend in
substantially the following form (the "Regulation S Legend'):

TTIE SECTJRITIES COVERED HEREBY HAVE NOT BEEN REGISTERED
LINDER TI{E U.S. SECURITIES ACT OF 1933, AS AMENDED (TI{E
"SECLJRTTIES ACT"), AND MAY NOT BE OFFERED OR SOLD WTHIN
TTIE I,]NITED STATES OR TO, ORFOR TIIE ACCOTJNT ORBENEFIT OF,
U.S. PERSONS (t) AS PART OF THEIR DISTRIBUTION AT ANY TIME OR
(II) OTHERWISE UNTrL 40 DAYS AFTER Tr{E LATER OF THE DATE OF
TItr COMMENCEMENT OF THE OFFERING OF THE SECURJTIES AND
THE DATE OF ORIGINAL ISSUANCE OF THE SECURITIES, EXCEPT IN
EITHER CASE IN ACCORDA].ICE WTTHREGTJLATION S ORRULE 1,T4A

UNDER THE SECURITIES ACT OR ANY OTIIER AVAILABLE
DGMPTION FROM REGISTRATION UNDER THE SECI.JRITIES ACT.
TERMS USED ABOVE IIAVE THE MEANTNGS GIVEN TO THEM BY
REGULATION S.

(C) Except under the limited circurnstances described below, shares of the Series A
Perpehral Preferred Stockrepresented by such Global Security or Global Sccurities shall not be
exchangeable for, and shall not othenvise be issuable as, shares ofSeries A Perpetual Prefened
Stock in registcred certificaied fomr ("Certificated Securities'). The Global Securities described in
this Section 14 may not be transferred except by DTC to a nominee of DTC or by a nominee of
DTC to DTC or another nominee of DTC or to a successor depositary or its nominee, Except in
limited circunrstances, owners of beneficial interests in the Global Securities will not be entitled to
receive physical ilelivery ofthe Series A Perpetu,al Prcferred Stock in physical form.

(D) A Global Security representing shares ofthe Series A Perpctual Preferred Stock
shall be exchangeable for Certificated Securities only if DTC trotifies the Corporotion that it is
unwilling or unable to contimre as a deposimry for such Gtobal Security orceases to be a clearing
agency registered under the Exchange Act and, iu either case, the Co'rporation fails to appoint a
successor depositary. Any Global Security that is exchangeable pursuant to the preceding sentence

shall be exchangeable for shares ofthe Series A Perpehral Preferred Stock registered in such nqmes

ss-DiI-C.-sbslldirecl.jn-apcordsn0&-{rith-it&sustornsry-procedures"and shall"brar'the"app}icable
restictive legend as set forth in Sestion l4@) above.

(E) A Rule l44A Global Security may not be transferred except in compliance with
the reshictions on tansfer contained in the Rule lzl4A Legend and upon receipt by the Transfer

Agent of a completed and executed Certificate of Transfer in the lbnn contained in Exhibit A to
the Global Security. Prior to the expiration of 40 days affer thc later of (l) the day on which the
offering ofthe Series APerp€tual Preferred Stock commences and (2) the original issue date of
the Series A Perpetual Preferred Stock (the "Resticted Period"), a Regulation S Global Security
may not be trarsferred on the Security Regisier except in compliance rvith the rcstrictions on
tansfer contained in the Regulation S Legend and upon receipt by the Transfer Agent of a

completcd and executed Certificate of Transfer in the form contained in Exhibit I to the Global
Secwity.

(F) Transfers of beneficial interests betn'een a Rule l44A Global Security and a
Regulation S Global Securiry, and other transfers relating to beneficial interests in the Global

-t2-
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DlI WITNESS WIIEREO4 this Ceftificatc of Designations is executod on behalf of the
Corporation by ir Vice PresidenL Ta-asurer and ChiefRisk Offoer and aucsted by i8 Corporate Sccrctary
this 8th ttey ofJune, 2018.

/s/ Shawn Andemon
Vice Prcsiilent Treasu€r and Chief Risk Officer

Attest

/s/Semuel K- Lce
Cnrpomte Secrctrry

-t4-
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Page 1Delaware
The First State

I, EFTASY W. BUIJTJOCK, SECRETAI.Y OE STAEE OE THE STArt OE

DELAWARE, W 
'IEREBY 

CERTIEf| TIIE ATTACffiD LS A TRut AfiD CORREC?

COPY OE THE CERTTFI,CATE OE DESTGN,. TOil Otr II,IVISOI'R@ INC.",

EIIED IN TEIS OE:EICE ON TEIE TEIRTIETE DAy OE NOr/B.rffiR, A.D.

2078/ AT 77:33 o'CLO*< A.M,

A FILED COPY OE TEIS CERTIFI,A,TE MS BEEN EORIiIARDED TO Tffi

NEIW CASAl.t COUNTY RECORDTR OT DEEDS.

Authentication: 204000450

Date: 11-30-18

3203L56 8100
sR# 20187892480

You may verif/ this certificate online at co r Jht
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Section 2. Definitions. The followingterms used herein shall be defined as set forth
below:

'Business Day''means Monday through Friday of each u'eek, except that a legal holiday
recognized as such by the government of the United States ofAmerica or tbe State ofNew York shall not
be regarded as a Business Day.

"Common Stock" means the common stock of the Corporation, $0,01 parvalue pershare.

"Calculation Agent" means a calculation agent appointed by the Corporation pursuant to
Section I 1.

"Dividend Payment Date" shall have the meaning specified in Section 4@),

"Dividend Period'is the period from and including a Dividend Payu,ent Date to, but
excluding the next succeediogDividend PayrrentDate oranyearlierredemption date, exceptthattheinitial
Dividend Period wili commence on and include the original issue date of the Series B Preferred Stock and
continue to, but exclude, March 15, 2019.

"DTC" means Thc Depository Trust Company.

'Exchange Act" means the Securities Exchange Act of t934 as amended.

"Fint Call Date" means March 15,2024.

"Five-year U.S. Treaswy Rate '-' means, as of any Reset Dividend DetErmination Date. as

applicable, (i) an interest rate (expressed as a decimal and, in the case ofU.S. Treasury bills, converted to
a boud e guivalent yield) detemrined to be the per annum rate equal to the weekly al'erage yield to matur.ity
for.U.S. Treasury securities with a mafurity of five years from the oext ResetDate and trading in the public
securities markets or (ii) if there is no such published U.S. Treasury security with a maturity of five years
from the next Reset Date and trading in the publio securities markets, tlen the rate will be determined by
interpolation between the most recent weekly average yield to maturity for two series of U,S. Treasury
securities trading in the public securities market (A) one maturing as close as possible to, but earlier than,
the Reset Date following the next succeeding Reset Dividend Determination Date, and (B) the other
ureturity as close as possible to, but laterthao, the ResetDate followingthe aextsucceeding ResetDividend

,Tr.e.aw ,,,,,,,,-

Five-year
U,S. Treasury Rate will be the same interest rate determined for the prior Reset Dividend Determination
Date.

"H.15 (519)" nrans tle weekly stotistical release desipated as such, or any successor
publication, published by the Board of Goverlors of the United Shtes Federal Resewe Systern, End "most
rccent H.15 (519)" means the H. 15 (5 t9) published closest in time but prior to the close of business on the
second Business Day prior to the applicable Rcset Date

"Initial Margin" shall have the meaning specified in Section 4(A).

"Ratings Event" rneans a clunge by any nationally recognized statistical rating
organization (within the meaning of Section 3(aX62) of the Exchange Act) that publishes a rating for the
Corporation (a "rating agency') to its equity credit criteria for securities such as the Series B Prefened
Stock, as such criteria are in effect as ofthe original issue date ofthe Series B Preferred Stock (the
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exoluding the First Call Date rvill be 6.50% per annum ofthe $25,000 liquidation preference per
share. On and after the Fint Call Date, dividends on the Series B Preferred Stock will accurrulate
for each Reset Period at a percentage ofthe $25,000 liquidation preference equal to the Five-year
U.S. Treasury Rate plus (i) in respect of each Reset Period commencing on or after the First Call
Date but before the Step-Up Date, a spread of 3.632n/o (the "Initial Margin") and (y) in respect of
each Reset Period commencing on or after the Step-up Date, the Initial Margin plus L000%.

(B) If dcclared by the Board or a duly authorized committee of the Boar( the
Corporation shalt pay divi dends on the Series B Prefeued Stock quarterly in arrears, on the I 5th day
ofMarch, June, Sepember and Deceurber in eachyear, commencing on March 15,2019, each such

date being referred to herein as a 'Dividend Payurent Date"; provided, however, that (i) if any
scheduled Dividend Payment Date is not a Busiuess Day, then the payment will be made on the
next succeeding Business Day and no additional dividends rvill accumulate as a result ofthat
postponement. If the Board or a ifuly authorized committee of the Board does not declare a dividend
(or declares less than full dividends) payable in respect ofany Dividend Period, such dividend (or
any portion of such dividend not declared) sball accumulate and an amount equal to such

accumulated dividend (or such undeclared portion thereof) shall become payable out offunds
legally available therefor upon the liquidation or winding up of the Corporation (or earlier
redemption of such shares of Series B Prefened Stock), to the extent uot paid prlor to such

liquidation, or winding up or earlier rederrption.

(C) Dividends will be payable to holders ofrecord ofthe Series B Preferred Stock as

they appear on the Corporation's books on the applicable record date, which shall be the 15th
Businss Day preceding the applicable Dividend Payment Date or such other rccord date not
exceeding 60 calendar days before the applicable Dividend Payment Date as shall be fixed for that

Furpose by the Board (or a duly authorized committee of the Board), except that in thc case of
paynents of dividends in arreus, the record date with respect to a Divideud Payment Date will be
such date as may be designaterl by the Board.

(D) Dividends payable on the Series B Preferred Srock will be calculated on tlre basis

ofa 360-day year consisting oftwelve 30-day months. Dividends on shares ofSeries B Prefen€d
Stock called for redemption vrill cease to accrmrulate on the redemption date, unless the
Corporation defaults in the payment ofthe redemption price ofthe shares of Series B Preferred
Stock called for redemption.

-----E) . .Thp.appli.pnble-jjvidwiptr-Jor--eaah.Reret-P,etiodja,ilL"}E-Aet*lfoined"-by-the
Calculation Ag€nt, as of the applicable Reset Dividend Determioation Date. All percentagps

res,ulting fiom the calculation ofthe Calculation Agent will be rounded, ifuecessary, to the nearest

one hurdred-thousandtlr of a percentage polnt, rvith five ooe-millionths of a peroentage point
rounded upwards, and all dollaramounts usedin orresulting from such calculations rvill be rounded
to the nearest cent, with one-half cent being rounded upwards. The Calculation Agent's
determination of any dividend rate, and its calculation of the amount of ilividends for any Dividend
Period, wilt be rnainhincd on file at tbe Calculation Agent's prinoipal offrces, will be made

available to any holder of Series B Preferred Stock upoa request and wi[[ be final and binding in
the absence ofmanifest error.

(F) Dvidends on the Series B Prefened Stock rvitl be cumulative whether or not the
Corporation has earnings, whether or not there are funds legnlly availnble for the payment ofsuch
dividends snd *'hether or not such dividends are authorized or declared.
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declored and paid on a pro rata basis so that the amount of dividends declared per share will bear
to each otber the same ratio that accumulatcd dividends for the then+urrent dividend period and

any prior dividend periods forwhich dividends were declared but notpaid, pershare on the Series B
Preferred Stock, anrl accumulated dividends on anyPority Secwities, bear to eacb other,

(J) Subject to the foregoing, dividends (payable in ca.sh, stock or otherwise) may be

detennined by the Board (or a duly authorized committee of the Board) and may be declared and
paid on the Common Stock and any stock rankin& as to dividencls, equally with or junior to the
Series B Preferred Stock from time to time out of any funds legally available for such payment,
and the share of tho Series B Prefened Stock shalt not be entitled to participote io auy such
dividend.

Section 5. Votinq Riqhts.

(A) General. Except as provided below or as expressly required by Delaware law, the
holders ofshares ofSeries B Preferred Stock shall not bave any voting cousent or approval rights,

(B) Seniorlssuances:AdverseChanees.

(i) So long as any shares of Scries B Preferred Stock are outstanding, in
addition to any other vote or cons€nt ofstockholders reguired by law or by the Certificate
oflncorporation, the affirmative vote or consent ofthe holders ofat least 66%% of the
outstanding shares of Series B Prefened Stoclc, voting as a single class, at the time
outstanding and entitled to vote thereon, given in pe$on or by proxy, either io writing
without a meeting or by vote at any meeting called for the purposg shall be nec+ssary to
adopt an amendment to the Certificate oflncorporation that rvould have amaterial adverse
effect on the existing preferences. rights, powers, duties or obligations of the Series B
hefened Stock, except that any amesdmeot to the Certificate of Incorporation (x) relating
to the issuauce ofadditional sbares ofprefened stock (subject to the yoting rights regarding
the issuance ofParity Securities or Senior Securities in Section s(Bxii) below) or (y) in
connection with a merger or another tansaction in which either (I) the Corporation is the
suwiving entify and the Series B heferred Stock remains outstantliog or (If) the Series B
Preferred Stock is erchanged for a series ofpreferred stock ofthe surviving entity, in either
case with the terms thereofmaterially unchanged in any resprc! adverse to the holders of
Series B Preferred Stoch will be deemed not to materially adversely affect the powers,

wl3ryy:sJr- ssB-jrcfe$PAsro**-----.-...--'

(ii) So long as any shares of Series B Preferred Stock are outstarding, the
aflirmative vote or consent of the holden of at last 6G/$o of the outstanding sbares of
Series B Preferred Stoclg voting as a class together with the holders of auy other Parit-v

Securities with like voting rights that are exercisable, at the time outstatrding and entitled
to vote thereon, given in penon or by proxy, either in writing without a meeting or by vote
at any meeting called for the purpose, shall be nercessary (x) to create or issue my Parity
Securities (including additional shares of Series B Prefered Stock but excluding any
payment-in-kind on the Series B Prefened Stock) if the cumulative dividends payable on
the outstanding shares of Series B Preferred Stock or any such Parity Securities are in
anears, or (y) create or issue any Senior Securities.

On any rnrfterdescribedin subolause (i) and (ii) above inwhich the holders of the Series B
Preferred Stock are entitled to vote as a class (rvhetlrer separately or together with the holders of
any class or series of capital stock ranking ou a parity rvith the Series B heferred Stock), such



Exhibit No. 409
Attachment A
Page 65 of 79

Vvitness: P. R. Moul

liqui{g!iog
yholderbf



Exhibit No. 409
Attachment A
Page 66 of 79

Wtness: P. R. Moul

Sectiou 8. No Conversion Rigtrts. The shares of Series B Preferred Siock shall not
be convertible iDto &ny other class ofstock.

&ction 9. NoPreemptiveRishts. TheholdersofsharesofSeriesB PrefenedStock
wi[[ have no preernptive rigbts with respect to any shares of the Corporation's capital stock or any of its
other securities convertible into or carrying rights or options to purchase or otherwise acquire any such

capital stock or any interest therein, regardless ofhow such securities, or such warrants, rights or options,
nuy be desigrated, issued or granted.

Section 10. Redemption. The SeriesB Preferred Stock is perpetual, has ao maturity
date and is not subject to any mandatory redemption, sinking fund or other similar provisions. Holders of
Series B Preferred Stock shall have ro right to require the redemption or reprrchase of any shares of
Series B Preferred Stock

(A) Optional Redemption: The Corporation, at its option, uuy, upon notice given as

provided in Section I 0(B), redcem the Series B Preferred Stock:

(D in whole or in part, on the First Cal[ Date or on any zubseguent Reset Date
at a redemption price per sbare equal to $25,000 phrs atr amount equal to all accumulated
and unpaid dividends thereon to, but not including, the date ofredenrption, whether or uot
declared; and

(ir) iu whole but not io parq rvithin 120 days followiog a Ratiugs Event st a
redemption price per share equal to $25,500 plus an amount equal to all accumulated and

unpaid dir.idends thereon to, but not includitg, the date fxed for redemption, whethcr or
not declared.

(B) Redemption Procedure: lf shares of the Series B Preferred Stock arc to be
redeomed, the notice ofredeurptiou shall be given by first class mail, postage prepaid" or otherwise
transmitted by an authorized method o the holders ofany shares ofSeris B Prefened Stock to be
redeemed as such holders'names appear on the stocktraosfer book maintained by the Transfer
Agent attle address ofsuch holders shown therern mailed not less thanthirty (30) days norrDore
than sixty (60) days prior to the date fixed for rederrption thereof (provided fltat, ifthe shares of
Series B Preferred Stock are held in book-enty form tbrougfi DTC, we may give such notice in
sny lumner permitted by DTC). Each notice ofredemption shall include astrtement ststing: (i) the

StofkJo,leredeemed an&.-if,-few€r
than all outstanding shares held by the holder of Series B Preferred Stock are to be redeemed, the
number and, in the case of any shares of Series B Preferred Stock in certificated form, the
identification of shares of Series B Preferrcd Stock to be redeemed from the bolder; (iii) the
redenrption price; (iv) the place or places wbere the certificates, if any, evidencing shares of
Series B Preferred Stock are to be surrendered for payment of the redemption price; and (v) that
dividends on tbe shares of Series B Preferred Stock to be recleemed will cease to accumulate from
and after such rederption date.

(C) Effectiveness of Redernption. If notice of redemption of any shares of SeriesB
Prefened Stock has been given and i{ on or prior to the redemption date specified in such notice,
the firnds necessary for such redemption have been set aside by the Corporation for tbe benefit of
the holders ofany shares ofSeries B Preferred Stock so called forredemption, then, from and afur
the redemption date, dividends will cease to accrue on such shares ofSeries B Preferred Stock,
such shares of Series B Prefened Stock shall no longer be deemed outstanding and all rights ofthe
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IN WITNESS WIiEREOR this Certificatc of DqsiSlstioDs is cxecuted on behalf of the
Corporation by its Vicc Prcsident Treasurer and ChiefRisk Offrcer and atrested by its Corporate Secr€tary
this 29th day ofNovember,2018.

/s/ Shawn Anderson
Vice Presideu! Treasurer and ChiefRisk Ofticer

Attcst

/*/John G^Nassos
Corporate Sccreary

c;trutJ5t29(4
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CERTIFICATE OF DESIGNATIONS

of

SERTES FT PREFERRED STOCI(

of

$hle ol lldrrrn
S.cnt,Lr of Shte

Dh'ldou oI Coqontlols
Delh md 0l:19 Plt lll640lt
HLID 0l:l9Al llI6:201E

SR 2018EJ59992 - Iftfunber 3l0Jl56

MSOURCEINC.

@ursuant to Sectlou 151 of the
Delaware General Corporstion Law)

NiSource Inc., a corporation organized and existing under the General Corporation Law
of the State of Delawale (hereinafter called the "Corporation'), in accorrdance with the provisions of
Sections 103 and 151 thereof, does hereby certify that

Pursuant to the authoriry confenpd upon the Board of Direcion of the Corporation (the
"Board"), by the Amended and Restated Certificate of Incorporation of the Corporation (as amended
tbrougb the date hereofl, the "Certificate of Incorporatioo') and applicable law, the Board ado'pted the
following resolution by written cqnsent on Decsmber 21, 2018, creating a series of 2Q000 shsres of
preferred stock ofthe Corporation designatcd as "Series B-l Preferred Stock"

RESOL\IED, that pusuaDt to the provisions of the Certificate of Incorporatiorl the
auhority of the Board and applicable law, a series of prefened sioc\ par value $0.01 per shore, of the
Corporation be and hereby is created" and that the designation and nuober ofshares ofsuch series, and
the voting and other powers, prefercnces, and rclative participating optional, or other righb, and the
qualifications, limitations, and restictiors thereof, ofthe sbares of zuch series, be as follows:

Section l. Designation andAmount The sbares of such series shall be designated
as "Series B-l Prcfercd Stocld (the "Series B-l Prefened Stock) urd thc number of slrares constituting
thc Scries B-l heferred Stock shall be 20,0@, and such shares sball have a liquiclation preference of
$0.01 per share. That number from time to time shall be incrF'ased (but not in excess of the total number
of authorized sharcs ofpreferred stock) or decrssed (but not belorr ttre number ofshares of Series B-l
Prpferred Stock then oustanding) shsre-for-shsre in connection with any increase or decrcase in the

.ll--bt* -o!-!&ryl-sgq:s!if9ligs 9p,5,19/-e-Ssiw. s--Wsry.bb!.,s.p-eltst-
PrEfsred Stock of thc Corporatim (the "Series B Prefened Sbcfl by fiuttrer resolution drly adopted by
thc Board or any other duly authorized committ€e thereof and by the liling of a certificate pursuant to tre
provisions of thc General Corporation Law of the State of Delawore sbting thst such increase or
reduction, ss the case may be, has been so authorized. Esch sh6!e of Series B-l Prefered Stock shrll be
identical in all respects to every other share of Series B-l heferred Stock. Shares of Series B-l Prcfarred
Stock shall be dated the date ofissue, which date shall be refeffed to herein as the "original issue dqte."

Section 2. Ranking. The shares of Series B-1 Prefaned Stock shall tank, with
rcspect to tbe palment of distributions upon the tiquiilatiotr, winding up ond dissolutioo of the
Corporation's affairs:

(A) senior to the common stock of the Corporation, $0.01 par value per share (the
"C,ommon Stock") and to any other class or series of capital stock of the Co4poration now or
hereafter authorized issued or outtanding that, by its terms, does not expressly provide that such
class or series ranks on a parity with the Series B-l Preferred Stock or senior to the Series B-l
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heferred Stock as to dividends and upon liquidation aod winding-up, as the case may be
(collectively, including the Conrmon Stock, "Junior SecuritiesJ;

(B) on a parity with the 5.65% Series A Fixed-Rate Resct Cumulative Redeemable
Perpetual Preferred Stock ofthe Corporatioo" the Series B Prefened Stock and any other class or
series of capital siock of the Corporation Dow or hereefter authorized, issued or outstanding
(including additionsl shares of the Series B-l Prcfened Stock) that by it terms, does not
exprrssly provide that such class or series ranks senior orjunior to the Serics B-l Preferreil Stock
as to dividends and upon liquidatioo and winding-up, as the case may be (collectively, 'Parity
Securities'); aud

(C) junior to any other class or series of capital stock of the Corporation now or
hereafter authorized, issued or outstandiug tha( by its tcrrrs, elEressly provides tbat such class or
series ranks sanior to the Seri€s B-l Prefened Stock as to dividends and upon liquidation aod

winding-up (collectively, "Senior Securities').

Section 3. Divitlends and Distributions. Holders of Series B-1 heferred Stock will
not be entitled to receive dividendr. Dividcn& (payable in casll stock or othenvise) may be determined
by the Board (or a duly authorized committee of the Board) and may be declarpd and paid on the

Common Stock and any other class of capital stock from time io time out of any funds legally available
for such pa)ment, and the shsres of the Series B-l Preferred Stock shall not be eirtitled to participte in
any zuch dividend.

Section 4. Voting Riehts.

(A) Generol, Except as provided in (B) and (Q below or as expressly required by
f)elaware law, 0re holden ofshares of Series B-l Prcfened Stock shall not have any voting
consent or app,roval rights. On any matter on which the holderu oflhe Series B-l Prefened Stock
are entitled to vote as a class (whether separatcly or together witb thc holders of any Parity
Securities), such holders wiil bc entitled to 25 votes per sharc. Any sbares qf Ssries B-l Prefened
Stock held by a subsidiary ofthe Corporation will not bc entirled to vote.

With respect to sharps ofSeries B-l Prefened Stock thst are held for a person's account
by another penon (sucb as a bmksr, dealer, bank trust compry or clearing coiporation, or an
agent of any of the foregoing), in whose name such sharcs are registered, such other pemon will,
it--s-.J9-sjts-frs,:tpjte-sffr.fs--blf;lewst'et,uehihales-ofJqies,El-PreftIledjtocJc-otr .sD'y ... . .

matter, and unless the arrangemEnt betrveen such persons provides othenvise, vote such Sgrics B-
I Preferred Stock in favor of, and at the direction of, the person who is the beneficial owner, and
the Corporation will be entitled to assume it is so acting without further inquiry.

(B) Risht to Elect Two Dirsctors upon Nonoaymenl Eveots. If and whenever
dividenrls on any shares ofSeries B PrEferred Stock shall not have beeo declared and paid for at
least six Dvidend Periods (as defined in the ccrtificate of designatious for the Series B Preferred
Stock), whether or not cons€cutive (a "Noopalm'rent EventJ, the numbcr of directors tlen
constituting dre Board of Directors shall sutomotically be increased by two and the holders of
Series B-1 Preferred Stocl voting as a class together with the holdcrs ofany outstanding Parity
Sccurities with like voting righs thst are exercissble at the tine and entitled to vote ther€on
('VotingPreferred Stock"), shall be entitled to elect the two additional directors (the "Preferred
Stock Directon'), provided that it shall be a qualification for election for any such Preferred

Stock Director that (i) the eleqtion of such director shall not caue the Corpoation to violate the

corporate govenunce requircmenb of the New Yort Stock Exchange (or any other securities
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exchange or other toding facility on which securities of the Corporation rnay then be listed or
taded) that listed or traded companies must have a majority of independent directors and (ii)
such directqr shall not be prohibited or disqualified from serving as a director oa the Board of
Directors by any applicable law, aud provided furlher ttrat the Board of Directors shall at no time
include more thao two Preferred Stock Dhectors.

In the event that the holden ofthe Series B-l Preferrcd Stock shall be etrtitled to vote for
the electioo ofthe Preferred Stock Directors following a Nonpayment Eveng ouch directors shall
be initially elected following such Nonpayment Event on$ et a special rreeting called at the
requestoftheholdenofrecordofatleast25%oftheSericsB-l PleferredStockorofanyother
series ofVoting Preferred Stoak then outtandiog (unless such request for a special meeting is
received less than 90 days beforc the date fixed for the next annual or special meeting of ttre
stockholders ofthe Corporation, in which event such election shall be held only at such trext
annual or special mecting of stockfiolders), and at eoch subsequent annual meeting of
stockholders ofthe Corporation Such request to call a special meeting for the initial election of
the Prefened Stock Directors after a Nonpaym.ent Event shsll be made by writtcn notice, signed
by the requisite holdcn ofSeries B-I Prefened Stock or Voting Preferreil Stock, and delivered to
the Secretary ofthe Corporation in person or by first class mail, postage prepai{ or in such other
menncr as may be required by law

When all accumulated and unpaid dividends on the Series B Preferred Stock have been
paid in full, then the right of lbe holders of Series B-l heferrcd Stock to elect the Preferred Stock
Directors shall cease @ut subject always to revesting of such voting rights in the case of any
future Nonpayment EvEnt pursuant to this Section 4), aad tbe terms of office of all tbe Preferred
Stock Directors shall forthwith tedninate and the nurober of directon constituting the Board of
Directon shall aut<rmatically decrease by trvo.

Any Preferred Stock Director may be removed at any time without cause by the holden
of record of a majority of tbe outsinnding shares of the Seiles B-l Prefsred Stockond Voting
Preferred Stock, when they have the voting rights described above (voting together as a single
class). So long as a Nonpayr'rent Event shsll continue, my vscadcy in thc office of a Preferred
Stock Director (other than prior to the initial election of Prefened Stock Directors after a
Nonpayment Eveot) may be filled by the witten consetrt of the Preferred Stock Director
remaining in olfice, or if none rpmains in oflice, by a vote of the holders of rccord of a majorify
of the oubtanding shnes of the Series B-l Preferred Stock and Voting Preferrcd Stoc\ when

,,.-.,,,,,,,,,,-.,.- they-hwe.tbe--votingrightsdeccribed above (vaing-@stberae *-eingle-elass)..Any-such'vtte of----''
stockholders to r€move, or to fill a vacancy io the office o4, a Prefened Stock Director Day k
taken only at a special meeting of such stockholden, called as provided above for an initial
election of Prefened Stock Directffs after a Nonpayment Event (unless such request is received
less than 90 doys before the date lixerl for rhe next rnnud or specinl meeting ofthe stocltrolders,
in which event such election shall be held at such uext annual orspecial meeting ofsbckholders).
The Prefcrred Stock Dhectors shall each be entitled to one vote per dircctor ou any matEr that
shall come before tbe Board of Directos for a vote . Each heferred Stock Director electcd at any
special meeting of stockholden or by writtcn cotrsent of the otber heferred Stock Director shall
hold office until the next annual meeting of the stockholders if zuch office shall not have
prwiously teroinated as above provided.

(C) Adveae Cbanqes. So long u any sbares of Series B-1 Preferred Stock are
outstanding, in addition to any other vote or content ofstockholalers required by law or by ttre
Certificate oflncorporatioq the affirmative vote or consent ofthe holders ofat least 662Ao/o of lhe
outstonding shares of Series B-I Preferred Stocl voting as a single class, at the time outstanding
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and entitled to vote thereo4 given in person or by prory, either in writing without a meeting or by
vote at any meeting called for the purpose, shall be necessary to adopt sn amendment to the
Cartificats oflncorporation that would have a material advcrse effect on the edsting preferences,
rights, powers, duties or obligations of the SeriesB'I Preferrcd Stock except that any
frisndment to the Certificate of Incorporation (i) relating lo the issuance of additional shares of
preferred stock or (ii) in eonnection with I merger or another tanfaction in which either (x) the
Corporation is the surviving entity aud the Series B-l Preferred Stock remains outstatrding or (y)
the Serics B-l Prefsned Stock is exchanged for a series ofpreferred otock ofthe surviving entity,
in either case with the terms thereof oaterially unchanged in any respect adverse to the holders of
SeriesB-l Preferred Stock, will be deemed not to matcrially advenely affect the powers,
peferences, duties or special rights ofthe holders ofSeries B-l Preferred Stock

Section 5. Reacquired Sharcs. Any shares of Series B-l Prefened Stock purchased

or otherwise acquired by the Corporation io any mantrer whahoever 6hall b€ retired and catrcelled
promptly after the acquisition thercof All such shares shall upon their cancellation becqme authorized
but urissued sharcs of preferrcd stock and may be reissued as part of a new eeries of preferrcd stock
subject to the conditions and restictions ou issuance set forth hereiq in the Certificate of Incorpration,
or in any other Certificate ofDesignations creating a series of preferred stock or any similar stock or as

othenvise required by law

Scction 6. Liguidation. Dissolution orWinding Un.

(A) Upon any voluntary or involuntary liquidatio4 dissolution or windingup ofthe
Corporation, holders of shares of Series B- I Preferred Sock are entitled to receive out of asseb

of the Corporotion available for distribution to stocldrolden, aftcr satisfaction of liabilities to
creditors, ifany, and subject to the rightr ofholders ofany Senior Securities or Parity Securities,
and before auy disuibution of assets is made to holdsrs of Common Stock or any otber Junior
Securities, a liquidating distribution in the amount of $0.01 per ebare. Any accumulated and
urpaid dividends on any oubtanding Parity Securities (including tbe Series B Preferred Stock)
will be paid prior to any distributions in liquidation. Holden of sheres of Series B-l Prefened
Stock will not be entitled to aDy olher amouds frorn the Corporation after they have received
their firll liquidation p,referencc.

(B) In any such distibnrtion, if the assets of the Corporation arc not suffcieat to poy
thc liquidation prderences in firll to all holders of the Series B-l Preferred Stock and all holdeis

-of Parity-Sccurities"-the,,amouuts-paid to the--boldss- nf Serics.-B.l ?refeu,edStock-anil,.n-rhe
holders of all such other stock ririll be paid pro rats in accorrdance wittr the respective aggregate

liquidation preferences ofthose holders. In any such disribution, the "liquidation prcference" of
any holder of prcferrcd stock means the amount othenr/ise payable to such holder in such

distibution (assuoing no limiution on the Corporation's assets available for such disribution),
including any rmpsi( occumulated dividends, whethcr or uot deolared (m4 in the case of any
holder of gtock other than ttre Series B-l Prcferred Stock flnd on which dividends arc uon-
cumulative, an amount equal to any declarcd but unpaid dividends, as applicable). If the
liquidation prrference has been paid in full to all holdets of Series B-l Preferred Stock and any
Parity Sccuritics, the holders of ths Junior Sccurities shall bc cntitled to rcceive all remaining
asseb ofthe Corporation according to their respective rights and preferances.

(C) For pupose ofthis Section 6, the merger, consolidation or any other business

combination transaction of the Corporotion into or with any other corporation or penon or the

merger, consolidation or any other business combinetion traosaction ofany other corporation or
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person into or with the Corporation sball not be deemed to be a voluntary or involuntary
dissolution, liquidation or winding up ofthe alfairs ofthe Corporation.

Section 7. No Convenion Ridlts. The shares of Series B-l Prefened Sloak shall
not be convertible into any other class ofstock,

Section 8. No Preemptive Riqhts. The holden of rhares of Series B-l Preferred
Stock will have no preemptive tights with respect to any shares of tle Corporation's capital siock or any
of ib other securjties convertible into or carrying righs or options to purchase or otherwise acquire any
such capital slock or any intercst therein, regarilless ofhow such securities, or zuch warraflts, rig[ts or
optious, may be designnted, issued or granted.

Section 9. Redemption. The Series B-l Preferred Stock is perpetual, has no
maturity date and is not subject !o any maudatory redemptiorg sinking firnd or other similar provisions,
except as set forth in (A) below.

(A) Mandatory Redemption: Each shars of Series Fl Preferred Stock is subject to
urandatory redemption, at a redemption price per share equal to $O01, if and when the
Corporation redeems the share of Series B Prefened Stock with respect to which such share of
Series B-I Preferred Stock was issued (the "Related Series B Share').

(B) Reilemodon Procetlure: ff shares of tlre Series B-l Prefened Stock are to b€
redeerred, the notice of redemption shall be given by first class mail, postage prepaid, or
otherwire transmitted by an autborized mehod to the holders of any shares of Series B-l
Prefened Stock t0 be reileemed as such holders'names appear on the stock tsnsfer books
maintained by Computeshare Ino. or an affrliate, as fransfer agent snd rsgistar, or any successor
transfer agent appointed by the Corporatiou, at the address ofsuch holders shown therein mailed
not less than thirty (30) days nor more than sixty (60) days prior to the date fixed for redemption
thereof (provided thag if the sharcs of Series B-1 Preferred Stock are held in book-entry fomr
througlr the Depositrry Trust Company ("DTC"), the Corporation may give such notice in any
manner permiued by DTC). Each notice of redemption shall include a stet€ment stating: (i) dre
rcdemption date; (ii) the number of sbares of Series B-i Frefercd Sock to be redcemed and, if
fewer tlran all outsunding shares held by ihe holder of Series B-l Prefened Stock are to be
rcdeaned, the urrnrbcr an{ in the case ofany shares ofSeries B-l Preferred Stock in cettificated
fonn, the identification ofshares ofSeries B-l Prefened Stock to be redeemed from the holdeq
(iii).tbp--r.e,ts.sp!,pn pies;-csd.(iv)lhe-plae-e.orplaces-:rlere,rbe.certfiealr4)f.uy,cv'r&*cbg
strares of Series B-l Preferred Stock are to be surrendered for payment ofthe redemption price.
The notice of redemption relating to any shares of Series B-I Prcfened Stock may be included in
the notice ofredemption rclating to the Related Series B Shares.

(A Effectiveness ofRedemption. Ifnotice ofredemption of auy sbarcs of Series B-1
Preferred Stock has been given aod i{, on or prior to the redemption date specified in such noticq
the funds necessary for such redemption have bcen set aside by the Colporation for the benefit of
lhe holders of any shares of Series B-1 Prefened Stock so called for rcdernption, the4 from and
after rhe redeoption date, such shares ofSeries B-l Prefened Stock shall no longer be deemecl
outstanding and all rights of the holden of zucb shares will teffiinste, except the right to receive
the redemption price, without interest.

(D) Partial Redemotion. lf fewer than all of the outstanding shares of Series B -I
Prefened Stock ue to be redeemed, ihe shares to be redeemed wilt be redeemed by the same
method of selection as DTC (or, in the case of any certificated shares, the Bosrd) uses with
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rcspect to the Related Series B Shares. Each share of Series B-l Preferred Stock shall be
redeemed ot fhe time its Related Serics B Share is redeemed. Aoy shares of Scries B-l Preferred
Stock not redee,rred will remain outstaoding aud entitled to all the rigbts and preferences of the
Series B-l Prefened Stock under the Certificate oflocorporation.

Section 10, Restrictions on Transfer,

(A) Tbe shares of Series B-l Prefened Stock sball bc paired witb the Related S€ries
B Shres. Sbares of Scries B-l Preferred Stock may be issued by the Corpontion only to persons

holding Relatcd Series B Shares on the date hereof and must bc issued in contrectioo with any
subsequent issuance ofRelated Series B Shares. Sharcs ofSeries B-l Preferred Stock shall be

issued only on the basis of one share of Series 8.1 Prefered Stock for each Related Series B
Share, such that at any given time the nunber of issued and oubtauding shares of Series B-l
Prefer€d Stock and Related Series B Shares shall be idqntical, held by the aame penons and in
the oame nunbers. Shares of Series B-l Preferred Stock may not be transferred, redeemed or
repurchased by the Corporatiori except in connection with the gimultaneous frnsfer, redcmpion
or repurchase of tbe Related Series B Sharcs, and upon the transfcr, redemption o,r repurcbase of
the R€lated Series B Shares, the same number of sllares of Series B-1 PreferEd Stock must
simultaneously be hansferred (to tbe same trursferee), rcdeemed or repurchase4 ss thc case may
be. Any transfer or purported ransfer of shares of Series B-1 Preferred Stock other thnn i1
connection witr the simultaneous transfer of an identical numbet of Related Series B Shorcs shall
bc void ab initio.

(B) Each certificate or confirmstion evidencing shares ofSeries B-l Preferred Stock
shsll bear lhe following legend: 'ahe certificate of incorporatiur of the Corporatio provides that
shares ofSeries B-l Preferred Stock are paircd wittr the Corporation's Series B Preferred Stock
and may not be fansferred except in connection with tbe simultlneous transfer of an equal
number of shares of Sedes B Prefern-d Stock. Tte Corporation will firmish witttout oharge to
each holder of Series B-l Preferred Stock who so Equcsts a copy of the Corporatiou's csrtificste
ofincorporation setting forth the designations, prefereuces, privileges and righm ofeach class or
series ofthc Corporation's stock that the Corporation is outhorized to issue."

Section ll. Amendment. The Ccrtificate of Incorporation of the Corpcation shall
not be ameuded in any manner which woulil matcrially alter or cbangc the powen, preferences or special
rights of the Series B-l Preferred Slock so as to atfect them adversely without the affimrative vote of the
.lolders sf;ttlwsLffiA%nftbeoulstaodingsbares-ofSeriesB'.1-hefxred.Stock votings.e-single cla*r.----' -------

Section 12. No O6er Ri8fib. The shsres of Series B-l Preferred Stock shdl not hsve
any rights, prefereoces, privileges or voting powers or relative, participating, optiooal or other special
rights, or qualifications, limihtions or resbictions thereo{, other than as set forth hcrcin or in the

Certificatc of lnco,rporation or as provided by opplicable law.
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IN WITNESS WTIEREOF, thjs Certiftcste of Designations is cxccutrd oa be,half of the

lorporation by its Vicc hesident, Trcasurcr and Cbicf Risk Offic€r and attsted by ib Corporate
Seuebry this 26th day ofDcccmbcr,2018.

/V ShawnAndemon
Vice Presidonq Trpasurcr and ChicfRisk Offcer

Att€st

/s/Iohn G. Nasqos

Corporatc ScueUry
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STATE OFDEI.AWARE

CERTIFICATE OT AMENDMENT
OFAMENDEDANDRESTATED

CERTtrTICATE O[' INCORPORATION
OF

MSOURCEINC.

NiSource Inc, (tbe "Corpordion'), a corporation organizd 6sd srd5ting unaler

and by virhre of the General Corporation Law of ttre State of Delawarg does hu$y
c€fliry:

EIRST: that tlds Certificste of Amendment amends the pmvisions of the
Corporation's Amended asd Reststed Certificate of Incorporation filed with tle SEff€tary
of State of the State of Delaware (frre 'Amenled ntd Restdad Cefiificde of
Inaorporation'),

SECOND: &d the first pamgraph of Article [V of the Amended and R€stated
Certificde of Incorporation is hereby amended as follows:

The total nrmter of shares of all classes of stock whi& the Corporarion shall
have authority to iszue is Six hrmthed trven[v million (620,000,000), of *fich tw€nty
million (20,0m,000) shares of the par value $.01 each are to be of a dass ilesignated
Prefened Stock snd slr huadred million (600,000,000) shares of the pr value of $.01
each are to be of a class desipated Common Stock,

TEIRD: that Section A.4 ofArticle V of the Amendeil and Rest&ted Certificate
oflncorporation is hereby nnnended as follows:

4. Subject to the rigbts of the holdeis of any series of Prefbrred Siock to elect

ytry-yp
SIIy rlm6

sll of the thm-outstmdiag shares of stock of the Corporation entitled to vote generallg
veting togetber as a single class (it being understood lhd for all purposes of this Article
V, each share of Prefqred Slock shall have the number of votes. if any, granted to it
pursuatrt to this Amended and R€stated Certificate of Incorporation of any resolution
adopted prsuant to Article IV).

FOURTE; that the foregoirg amendments were duly adoptsd in accordance with
the provisions of Section 242 of the General Corporation Law of fhe State of Delawre,

FIFTE: .All other provisions of the Amended antl Res'tated Certificate of
Ineorporation shall retnain in full force and effect,
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IN WI'INESS IYHEREOF, the Corporation has caused this Certificate of
Arnendment to be signed this seventh day oI May, 2079.

Title: Vice Presiden! Deputy General
Counsel and Corporate Secretary



Delaware
The First State

I, ,TEEFREY Vt. BULLOCK| SECRETARY OF STATE OE TIIE STAW OF

DELAWARE, DO TTEREBY CERTTW TIIE ATTACITED IS A TR['E ATID CORRECT

COPY OE TITE CERTTEICATE Og DESISIiIATION OF SIVTSOUR@ TNC.",

ETLED TN THIS OEFICS ON THE ETGHTH DAY OF;IVAIE, A.D. 2078, AT

72:04 O'CLOCK P-M-

A EII.ED COPY OF THIS CERTIFIATE HAS BEEN EORTTARDED TO THE

NEW CASTLE COVNTY RECORDER OE DEEDS.

Exhibit No. 409
Attachment A-1

Page 1 of 15
Wtness: P. R. Moul

Page 1

Authenti cati o n: 202853255
Date: 06-1L-18

3203155 8100
sR# 20185048470

You may verify this certificate online at corp,delaware.gov/authver.shtml



CERTIFICATE OF DESIGNATIONS

of

Exhibit No.409
Attachment A-1

Page 2 of 15

shdYlnfffuf'.F Mo'l

Serttrry of Shte

Dividon of Corlontbns
Ddivcnd 12:04P1t06/0tf,01t

FILED 12:04 PII 06mEn0lt

SR 201t5048470 - Fileltunber 3203156

5.65VO SERIES A T'IXED'RATE RESET CTJMULATIVE
REDEEMABLE PERPETUAL PRET'ERRED STOCK

of

NISOURCE INC.

(Pursuant to Section 151 ofthe
Delaware General Corporation Law)

NiSoruce [nc., a corporation organized and existing under the General Corporation Law of
the State of Delaware (hereinafter called the "Corporation"), in accordance with the provisions of Sections
103 and 151 thereof, doesherebycertiffthat:

Pursuant to the authority conferred upon the Board of Directors of the Corporation (the
"Board'), by the Amended and Restated Certificate of Incorporation of the Corporation (as amended
through the date hereof, the "Certificate of Incorporation") and applicable law, the Board authorized the
issuance and sale by the Corporation of shares of its preferred stock and the formation of a Special
Commiuee (the "Commitree") at ameeting duly convened and held on May 8,2018, an4 pursuant to the
authority conferred upon the Committee in accordance with Section 141(c) ofthe General Corporation Law
of the State of Delaware and the resolutions of the Board, the Commifiee adopted the following resolution
by written consent on 1une7,2018 creating a series of400,000 shares ofpreferred stock ofthe Corporation
designated as"5.65Vo Series A Fixed-Rate Reset Cumulative Redeemable Perpetual Preferred Stoclc"

RESOLVED, that pursuant to the provisions of the Certificate of Incorporation, the
authority delegated to the Commiuee by the Board and applicable law, a series ofprefened stoclg par value
$0.01 per share, ofthe Corporation be and hereby is created, and thatthe designation and number ofshares
of such series, and the voting and other powers, preferences, and relative participating, optional, or other
rights, and the qualifications, limitations, and restrictions thereof, of the shares of such series, be as follows:

Section 1. Desienation and Amount. The shares of such series shall be designated as
*5.65yo Series A Fixed-Rate Reset Cumulative Redeemable Perpetual Prefened Stock" (the "Series A
Perpehral Preferred Stock") and the number of shares constituting the Series A Perpefual Preferred Stock
shall be 400,000, and such shares shall have a liquidation preference of$1,000 per share. That number from
time to time may be increased (but not in excess of the toAl number of authorized shares ofpreferred stock)
or decreased (but not below the number of shares of Series A Perpetual Preferred Stock then outstanding)
by further resolution duly adopted by the Board or any other duly authorized committpe thereof and by the
filing of a certificate pursuant to the provisions of the General Corporation Law of the State of Delaware
stating that such increase or reduction, as the case may be, has been so authorized. Each share of Series A
Perpehnl Preferred Stock shall be identical in all respects to every other share of Series A Perpetual
Preferred Stock Shares ofSeries A Perpe0ral Prefened Stock shall be dated the date ofissue, which date
shall be referred to herein as the "original issue date." Shares ofoutstanding Series A Perpetual Preferred
Stock that are redeemed purchased or otherwise acquired by the Corporation shall be cancelled and shall
revert to authorized but rurissued shares ofthe Corporation's Preferred Stock undesignated as to series.

Section 2. Definitions. The following terms used herein shall be defined as set forth
below:

-1-
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"Business Day''means Monday through Friday of each week, except that a legal holiday
recognized as such by the government of the United States of America or the State ofNew York shall not
be regarded as a Business Day.

"Common Stock" means the common stock of the Corporation, $0.01 par value per share.

"Calculation Agent''means a calculation agent appointed by the Corporation pursuant to
Section 11.

"Dividend Payrrent Date" shall have the meaning specified in Section 4(B).

"Dividend Period" is the period from and including a Dividend Payment Date to, but
excluding, the next succe eding Dividend Payment Date, except that the initial Dividend Period will
commence on and include the original issue date of the Series A Perpetual Preferred Stock and
continue to, but exclude, December 15,2018.

"DTC" means The Depository Trust Company.

'T,xchange Act" means tlre Securities Exchange Act of 1934, as amended.

"First Call Date" means June 15, 2023.

"Five-year U.S. Treasury Rate" means, as of any Reset Dividend Determination Date, as

applicable, (i) an interest rate (expressed as a decimal and" in the case of U.S. Treasury bills, converted to
a bond equivalent yield) determined to be the per annum rate equal to the weekly average yield to maturity
for U.S. Treasury secwities with a maturity of five years from the next Reset Date and trading in the public
securities markets or (ii) if there is no such published U.S. Treasury security with a maturity of five years
from the next Reset Date and trading in the public securities markets, then the rate will be determined by
interpolation between the most recent weekly average yield to maturity for two series of U.S. Treasury
securities tading in the public securities market, (A) one mahring as close as possible to, but earlier than,
the Reset Date following the next succeeding Reset Dividend Determination Date, and (B) the other
maturity as close as possible to, but laterthan, the Reset Date following the next succeeding Reset Dividend
Determination Date, in each case as published in the most recent II. 1 5 (5 I 9). Ifthe Five-year U. S. Treasury
Rate cannot be determined pursuant to the methods described in clauses (i) or (ii) above, then the Five-year
U.S. Treasr.ry Rate will be the same interest rate determined for the prior Reset Dividend Determination
Date.

"H.15 (519)" means the weekly statistical release designated as such, or any successor
publication, published by the Board of Governors of the United States Federal Reserve System, and "most
recent H.t5 (519)" means the H.l5 (519) published closest in time but prior to the close of business on the
second Business Day priorto the applicable Reset Date.

"lnitial Margin" shall have the meaning specified in Section 4(A).

"Preferred Stock Registration Rights Agreementn' means the Registation Rights
Agreement dated as of June 11, 2018 among the Corporation, Credit Suisse Securities (USA) LLC, J.P.

Morgan Securities LLC, Morgan Stanley & Co. LLC, and MUFG Securities Americas [nc., as

representatives of the several initial purchasers.

"QIB''means a "qualified institutional buyer" as defined in Rule I 4 4A under the Securities
AcL

a
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"Ratings Event" means a change by any nationally recognized statistical rating
organization (within the meaning of Section 3(a)(62) of the Exchange Act) that publishes a rating for the
Corporation (a "rating agency") to its equity credit criteria for securities such as the Series A Perpetual
Preferred Stoclg as such criteria are in effect as ofthe original issue date ofthe Series A Perpetual Preferred
Stock (the "current criteria"), which change results in (i) any shortening ofthe length oftime for which the

current criteria are scheduled to be in effect with respect to the Series A Perpetual Preferred Stoclg or (ii) a
lower equity credit being given to the Series A Perpetual Preferred Stock than the equity credit that would
have been assigned to the Series A Perpetual Preferred Stock by such rating agency prrsuant to its current
criteria.

'Reset Date" means the First Call Date and each date fallins on the fifth anniversary
thereafter.

'R.eset Dividend Determination Date" means, in respect ofany Reset Period, the day falling
two Business Days prior to the beginning of such Reset Period.

"Reset Period" means the period from and including the First Call Date to, but excluding,
the next following Reset Date and thereafter each period from and including each Reset Date to, but
excluding, the next following Reset Date.

"Securities Act" means the Securities Act of 1933, as amended.

"Step-up Date"means June 15,2M3.

"Transfer Agent" means Computershare Trust Company, N.A, as transfer agent and
registrar, or any successor transfer agent appointed by the Corporation.

Section 3. Ranking. The shares of Series A Perpetual Preferred Stock shall rank, with
rcspect to the payment of dividends and distibutions upon the liquidation, winding up and dissolution of
the Corporation's affairs:

(A) senior to the Common Stock and to any other class or series of capital stock of the
Corporation now orhereafter authorized, issued or outstanding tha! by its terms, does not expressly
provide that such class or series ranks on a parity with the Series A Perpetual Prefened Stock or
senior to the Series A Perpetual Preferred Stock as to dividends and upon liquidation and winding-
up, as the case may be (collectively, including the Common Stoclq "Junior Securities");

(B) on a parity with any class or series of capital stock of the Corporation now or
hereafter authorized, issued or outstanding (including additional shares of the Series A Perpetual
Preferred Stock) that, by its terms, does not expressly provide that such class or series ranks senior
or junior to the Series A Perpetual Preferred Stock as to dividends and upon liquidation and
winding-up, as the case may be (collectively, "Parity Securities"); and

(C) junior to any other class or series of capital stock of the Corporation now or
hereafter authorized, issued or outstanding (ifthe issuance is approved by the requisite consent of
the holders of the Series A Perpetual Preferred Stock) that, by its temrs, expressly provides that
such class or series ranks senior to the Series A Perpetual Preferred Stock as to dividends and upon
liquidati on and windin g-up (collectively, "Senior S ecurities").

-J-
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Section 4. Dividends and Dishibutions.

(A) Holders of Series A Perpetual Preferred Stock will be entitled to receive, when, as

and if declared by the Board or a duly authorized committee of the Board out of legally available
funds for such purpose, cumulative semi-annual cash dividends on each Dividend Payment Date.
The initial dividend rate for the Series A Perpetual Preferred Stock from and including the date of
original issue to, but excluding, the First Call Date will be 5.65% per annum of the $1,000
liquidation preference per share. On and after the First Call Date, dividends on the Series A
Perpetual Preferred Stock will accumulate for each Reset Period at a percentage of the $1,000
liquidation preference equal to the Five-year U.S. Treasury Rate plus (i) in respect of each Reset
Period commencing on or after the First Call Date but before the Step-Up Datn, a spread of 2.843%
(the "Initial Margin") and (y) in respect of each Reset Period commencing on or after the Step-up
Date, the Initial Margin plus 1.000%. A pro-rated initial dividend on the Series A Perpetual
Preferred Stock offere d hereby will be payable on December I 5, 20 I 8, when, as and if declared by
the Board or a duly authorized committee ofthe Board in an amount equal to approximately $28.88
per share. Ifthe Corporation issues additional shares ofSeries A Perpetual Preferred Stock after
the original issue date, dividends on such shares may accumulate from the original issue date or
any other date specified by the Board or a duly authorized committee of the Board at the time such
additional shares are issued.

(B) If declared by the Board or a duly authorized committee of the Board, the
Corporation shall pay dividends on the Series A Perpetual Preferred Stock semi-annually in arre&rs,

on the l5th day of June and December in each year, commencing on December 15, 2018, each such
date being referred to herein as a "Dividend Payment DLte"; provided, however, that (i) if any
scheduled Dividend Palment Date is not a Business Day, then the payment will be made on the
next succeeding Business Day and no additional dividends will accumulate as a result of that
postponement. Ifthe Board or a duly authorized committee ofthe Board does not declare a dividend
(or declares less than full dividends) payable in respect of any Dividend Period, such dividend (or
any portion of such dividend not declared) shall accumulate and an amount equal to such
accumulated dividend (or such undeclared portion thereof) shall become payable out of funds
legally available therefor upon the liquidation or winding up of the Corporation (or earlier
redemption of such shares of Series A Perpetual Preferred Stock), to the extent not paid prior to
such liquidation, or winding up or earlier redemption.

(C) Dividends will be payable to holders of record of the Series A Perpetual Preferred
Stock as of the close of business on the applicable record date, which shall be the 15th Business
Day preceding the applicable Dividend Payment Date or such other record date not exceeding 30
calendar days before the applicable Dividend Payment Date as shall be fixed for that purpose by
the Board (or a duly authorized committee of the Board), except that in the case of payments of
dividends in anears, tle record date with respect to a Dividend Payment Date will be such date as

may be designated by the Board.

(D) Dividends payable on the Series A Perpetual Preferred Stock will be calculated on
the basis of a 360-day year consisting of twelve 30-day months. Dividends on shares of Series A
Perpetual Preferred Stock called for redemption will cease to accumulate on the redemption date,
unless the Corporation defaults in the payment of the redemption price of the shares of Series A
Perpetual Prefened Stock called for redemption.

(E) The applicable dividend rate for each Reset Period will be determined by the
Calculation Agent, as of the applicable Reset Dividend Determination Date. All percentages
resulting from the calculation of the Calculation Agent will be rounded, ifnecessary, to the nearest
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one hundred-thousandth of a percentage point, with five one-millionths of a percentage point
rounded upwards, and all dollar amounts used in or resulting from such calculations will be rounded
to the nearest cenl with one-half cent being rounded upwards. The Calculation Agent's
determination of any dividend rate, and its calculation ofthe amount of dividends for any Dividend
Period, will be on file at our principal offices, will be made available to any holder of Series A
Perpetual Preferred Stock upon request and will be final and binding in the absence of manifest
eITOr,

(F) Dividends on the Series A Perpetual Preferred Stock will be cumulative whether
or not the Corporation has earnings, whether or not there are funds legally available for the payment
of such dividends and whether or not such dividends are authorized or declared.

(G) (l) The Corporation will not declare or pay, or set aside for payment, full
dividends on the Series A Perpetual Preferred Stock or any Parity Securitjes for any dividend period
unless (r) full cumulative dividends have been paid or provided for on the Series A Perpetual
Preferred Stock and any Parity Securities through the most recently completed dividend period for
each such security and (ii) at the time of the declaration of the dividend on the Series A Perpetual
Preferred Stock or the Parity Seourities, as applicable, the Corporation expects to have suffrcient
firnds to pay the next dividend on the Series A Perpetual Preferred Stock and any Parity Securities
in full (regardless of the relative timing of such dividends). To the extent dividends will not be paid
in full on the Series A Perpetual Preferred Stoclq the Corporation will take appropriate action to
enswe that all dividends declared and paid upon the Series A Perpetual Preferred Stock and any
Parity Securities will be reduced, declared and paid on a pro rata basis on their respective payment
dates pursuant to subsection (t) below.

(2) The Corporation will not declare, or pay or set aside for payment,
dividends on any Junior Securities (other than a dividend payable solely in Junior Securities) unless
full cumulative dividends have been or contemporaneously are being paid on all outstanding shares

of Series A Perpetual Preferred Stock and any Parity Securities through the most recently
completed respective dividend periods.

(3) The Series A Perpetual Preferred Stock will rank junior as to payment of
dividends to any class or series of Senior Seourities that the Corporation may issue in the futwe. If
at any time the Corporation has failed to pay, on the applicable payment date, accumulated
dividends on any class or series of Senior Securities, the Corporation may not pay any dividends
on the outstanding Series A Perpetual Preferred Stock orredeem or otherwise repurchase any shares
of Series A Perpetual Preferred Stock until the Corporation has paid or set aside for payment the
full amount of the unpaid dividends on the Senior Securities that musl under the terms of such
seourities, be paid before the Corporation may pay dividends on, orredeem orrepurchase, the Series
A Perpetual Preferred Stock.

(4) Notwithstanding the foregoing unless (i) full cumulative dividends have
been or contemporaneously are being paid or provided for on all outstanding shares of Series A
Perpetual Preferred Stook and any Parity Securities through the most recently completed respective
dividend periods and (ii) the Corporation expects to have suffrcient funds to pay the next dividend
on all outstanding shares of Series A Perpetual Prefened Stock and any Parity Securities in full
(regardless of the relative timing of such dividends), the Corporation may not repurchase, redeem
or otherwise acquire, in whole or in part, any shares of Series A Perpetual Preferred Stock or Parity
Securities except pursuant to a purchase or exchange offer made on the same relative terms to all
holders of Series A Perpetual Preferred Stock and any Parity Securities. The Corporation may not
redeem, repurchase or otherwise acquire shares of Common Stock or any other Junior Securities
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unless full cumulative dividends have been or contemporaneously are being paid or provided for
on all outstanding shares of Series A Perpetual Preferred Stock and any Parity Securities through
the most recently completed respective dividend periods.

(H) To the extent a dividend period applicable to a class of Junior Securities or Parity
Securities is shorter than the Dividend Period applicable to the Series A Perpetual Preferred Stock
(e.g., quarterly rather than semi-annual), the Board may declare and pay regular dividends with
respect to such Junior Securities or Parity Securities so long as, at the time of declaration of such
dividend, the Corporation expects to have sufficient funds to pay the full dividend inrespect of the
Series A PerpetualPreferred Stock on the next successive Dividend Payment Date.

(D To the extent dividends will not be paid in full on the Series A Perpetual Preferred
Stock and any Parity Securities, the Corporation will take appropriate action to ensure that all
dividends declared and paid upon shares of Series A Perpetual Preferred Stock and any Parity
Secruities will be reduced, declared and paid on a pro rata basis so that the amourt of dividends
declared per share will bear to each other the same ratio that accumulated dividends for the then-
current dividend period and any prior dividend periods for which dividends were declared but not
paid, per share on the Series A Perpetual Preferred Stock, and accumulated dividends on any Parity
Securities, bear to each other.

(J) In addition to the dividend rights set forth in this Section 4, under certain
circumstances set forth in the Preferred Stock Registration Rights Agreement, the holders of
outstanding Series A Perpetual Preferred Stock may be entitled to Special Dividends (as defined
therein) upon a Regisfration Default (as defined therein). Copies ofthe Preferred Stock Registation
Rights Agreement may be obtained without charge by writing to the Corporation at the following
address: NiSource lnc., 801 East 86thAvenue, Merrillville,Indianr46410, Attn: Samuel K. Lee.

(K) Subject to the foregoing, dividends (payable in cash, stock or otherwise) may be
determined by the Board (or a duly authorized committee of the Board) and may be declared and
paid on the Common Stock and any stock ranking, as to dividends, equally with or junior to the
Series A Perpetual Preferred Stock from time to time out of any funds legally available for such
payment, and the shares of the Series A Perpetual Preferred Stock shall not be entitled to participate
in any such dividend.

Section 5. VotingRiehts.

(A) General. Except as provided below or as expressly required by Delaware law, the
holders ofshares of Series A Perpetual Preferred Stock shall not have any voting, consent or
approval rights.

(B) Senior Issuances: Adverse Chanses.

(i) So long as any shares of Series A Perpetual Preferred Stock are
outstanding, in addition to any other vote or consent ofstocl*rolders required by law or by
the Certificate of Incorporation, the affrmative vote or consent of the holders of at least 66
2/3%i of the outstanding shares of Series A Perpetual Prefered Stock, voting as a single
class, at the time outstanding and entitled to vote thereon, given in pemon or by proxy,
either in writing without a meeting or by vote at any meeting called for the purpose, shall
be necessary to adopt an amendment to the Certificate of Incorporation that would have a
material adverse effect on the existing preferences, rights, powers, duties or obligations of
the Series A Perpetual Preferred Stock, except that any amendment to the Certificate of
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Incorporation (x) relating to the issuance ofadditional shares ofpreferredstock (subjectto
the voting rights regarding the issuance of Parity Secr.rities or Senior Securities in Section
5(BXiD below) or (y) in connection with a merger or another transaction in which either
(I) the Corporation is the surviving entity and the Series A Perpetual Preferred Stock
remains outstanding or (II) the Series A Perpetual Preferred Stock is exchanged for a series

of preferred stock of the surviving entrty, in either case with the terms thereof materially
unchanged in any respect adverse to the holders ofSeries A Perpetual Preferred Stock, will
be deemed not to materially adversely affect the powers, preferences, duties or special
rights ofthe holders of Series A Perpetual Preferred Stock.

(ii) So long as any shares of Series A Perpetual Preferred Stock are
outstanding, the affirmative vote or consent of the holders of at least 66 213% of the
outstanding shares of Series A Perpetual Preferred Stoclg voting as a class together with
the holders of any other Parity Securities with like voting rights that are exercisable, at the
time outstanding and entitled to vote thereon, given in person or by proxy, either in writing
without a meeting or by vote at any meeting called for the purpose, shall be necessary (x)
to create or issue any Parity Securities (including additional shares ofSeries A Perpetual
Preferred Stock but excluding any payment-in-kind on the Series A Perpehral Preferred
Stock) if the cumulative dividends payable on the outstanding shares of Series APerpetual
Preferred Stock or any such Parity Secr:rities are in arrears, or (y) create or issue any Senior
Securities.

On any matter described in subclause (i) and (ii) above in which the holders of the Series
A Perpetual Preferred Stock are entitled to vote as a class (whether separately or together with the
holders of any class or series of capital stock ranking on a parity with the Series A Perpetual
Preferred Stock), such holders will be entitled to one vote per share. Any shares of Series A
Perpetual Prefened Stockheld by a subsidiary of the Corporation will not be entitled to vote.

With respect to shares of Series A Perpetual Preferred Stock that are held for a person's
account by another penon (such as a broker, dealer, bank, trust company or clearing corporation,
or an agent ofany ofthe foregoing), in whose name such shares are registered, such otherperson
will, in exercising the voting rights in respect of such shares of Series A Perpetual Preferred Stock
on any matter, and unless the arangement between such persons provides otherwise, vote such
Series A Perpetual Preferred Stock in favor of, and at the direction of the person who is the
beneficial owner, and the Corporation will be entitled to assume it is so acting without further
inqurry.

Section 6. Reacquired Shares. Any shares of Series A Perpetual Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but
unissued shares ofpreferred stock and may be reissued as part ofa new series ofpreferred stock subject to
the conditions and restrictions on issuance set fordr herein" in the Certificate of Incorporation, or in any
other Certificate of Designations creating a series of preferred stock or any similar stock or as otherwise
required by law.

Section 7. Liquidation. Dissolution orWinding Up.

(A) Upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corpomtion, holders of shares of Series A Perpetual Preferred Stock are entitled to receive out of
assets of the Coryoration available for distibution to stockfiolders, after satisfaction of liabilities
to creditors, ifany, and subject to the rights ofholden ofany Senior Securities or Parity Securities,
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and before any distribution of assets is made to holders of Common Stock or any other Junior
Securities, a liquidating distribution in the amount of $1,000 per share. Any accumulated and
unpaid dividends on the Series A Perpetual Preferred Stock and Parity Securities will be paid prior
to any distributions in liquidation. Holders of shares of Series A Perpetual Preferred Stockwill not
be entitled to any other amounts from the Corporation after they have received their full liquidation
preference.

(B) In any such distribution" if the assets of the Corporation are not sufficient to pay
the liquidation preferences in full to all holders ofthe Series A Perpetual Preferred Stock and all
holders of Parity Securities, the amounts paid to the holders of Series A Perpetual Preferred Stock
and to the holders of all such other stock will be paid pro rata in accordanoe with the respective
agg:egata liquidation preferences of those holders. In any such distributiorl the "liquidation
preference" of any holder ofpreferred stockmeans the amount otherwise payable to such holder in
such distribution (assuming no limitation on the Corporation's assets available for such
distibution), including any unpaid, accumulated dividends, whether or not declared (and, in the
case of any holder of stock other than the Series A Perpetual Preferred Stock and on which
dividends are non-cumulative, an amount equal to any declared but unpaid dividends, as

applicable). If the liquidation preference has been paid in full to all holders of Series A Perpetual
Preferred Stock and any Parity Securities, the holders ofthe Junior Securities shall be entitled to
rpceive all remaining assets of the Corporation according to their respective rights and preferences.

(C) For purpose of this Section 7, the merger, consolidation or any other business
combination transaction of the Corporation into or with any other corporation or person or the
merger, consolidation or any other business combination fransaction of any other corporation or
person into or with the Corporation shall not be deemed to be a voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Corporation.

Section 8. No Conversion RiChb. The shares of Series A Perpetual Preferred Stock
shall not be convertible into any other class of stock.

Section 9. No Preemptive Rights. The holders of shares of Series A Perpetual
Preferred Stock will have no preemptive rights with respect to any shares of the Corporation's capital stock
or any of its other secwities convertible into or carrying rights or options to purchase or otherwise acquire
any such capital stock or any interest therein, regardless ofhow such securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 10. Redemption. The Series A Perpetual Preferred Stock is perpetual, has no
maturity date and is not subject to any mandatory redemption, sinking fund or other similar provisions.
Holders of Series A Perpefiral Preferred Stock shall havE no right to require the redemption or repurchase
ofany shares ofSeries A Perpetual Preferred Stock

(A) O$ional Redemption: The Corporation, at its option, f,ay, upon notice given as

provided in Section 10(B), redeem the Series A Perpetual Preferred Stock:

(i) inwholebutnotinpart,within t20daysaftertheconclusionofanyreview
or appeal process instituted by the Corporation following the occurence of a Ratings Event
at a redemption price per share equal to $1,020 plus an amount equal to all accumulakd
and unpaid dividends thereon to, but not including, the date fxed forredemption, whether
or not declared; or
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(ii) in whole or in part, on the First Call Date or on any subsequent Reset Date
at a redemption price per share equal to $1,000 plus an amount equal to all accrmulated
and unpaid dividends thereon to, but not including, the date of redemption, whether or not
declared.

(B) Redemption Procedure: If shares of the Series A Perpetual Preferred Stock are to
be redeemed the notice ofredemption shall be given by first class mail, postage prepaid" addressed
to the holders ofany shares ofSeries A Perpetual Preferred Stock to be redeemed as such holders'
names appear on the stock transfer books maintained by the Transfer Agent at the address of such
holders shown therein mailed not less than thirty (30) days nor more than sixty (60) days prior to
the date fxed for redemption thereof (provided th4 if the shares of Series A Perpetual Preferred
Stock are held in book-entry form through DTC , we may give such notice in any manner permitted
by DTC). Each notice of redemption shall include a statement stating: (i) the redemption date;
(ii) the number of shares of Series A Perpetual Preferred Stock to be redeemed and, if fewer than
all outstanding shares held by the holder of Series A Perpetual Preferred Stock are to be redeemedn
the number and, in the case of any shares of Series A Perpetual Preferred Stock in certificated form,
the identification of shares of Series A Perpetual Preferred Stock to be redeemed from the holder;
(iii) the redemption price; (iv) the place or places where the certificates, if any, evidencing shares
of Series A Perpetual Preferred Stock are to be surrendered for payrnent ofthe redemption price;
and (v) that dividends on the shares of Series A Perpetual Prefered Stock to be redeemed will cease

to accumulate from and after such redemption date.

(C) Effectiveness of Redemption. If notice of redemption of any shares of Series A
Perpetual Prefened Stock has been given and if,, on or prior to the redemption date specified in such
notice, the funds necessary for such redemption have been set aside by the Corporation for the
benefit ofthe holders ofany shares ofSeries A Perpetual Preferred Stock so called forredemption,
then, from and after the redemption date, dividends will cease to accrue on such shares of Series A
Perpetual Preferred Stoch such shares of Series A Perpetual Preferred Stock shall no longer be
deemed outstanding and all rights of the holders of such shares will terminate, except the right to
receive the redemption price, without interest.

(D) Pa4ial Redemption. If fewer than all of the outstanding shares of Series A
Perpetual Preferred Stock are to be redeemed the number of shares of Series A Perpetual Preferred
Stock to be redeemed will be determined by the Corporation, and such shares will be redeemed by
such method of selection as DTC (or, in the case of any certificated shares, the Board) determines,
either pro rata or by lot, with adjustnents to avoid redemption of fractional shares. So long as all
shares of Series A Pelpetual Preferred Stock are held of record by the nominee of DTC, the
Corporation will give notice, or cause notice to be given, to DTC ofthe number ofshares of Series
A Perpetual Preferred Stock to be redeemed" and DTC will determine the number of shares of
Series A Perpetral Preferred Stock to be redeemed from the account of each of its participants
holding such shares in its participant account. Thereafter, each participant will select the number
of shares to be redeemed from each beneficial owner for whom it acts (including the participan! to
the extent it holds shares of Series A Perpetual Prefened Stock for its own account). A participant
may determine to redeem shares of Series A Perpetual Prefened Stock from some beneficial owners
(including the participant itself) without redeeming shares of Series A Perpetual Preferred Stock
from the accounts of other beneficial owners. Any shares of Series A Perpetual Preferred Stock not
redeemed will remain outstanding and entitled to all the rights and preferences of the Series A
Perpetual Preferred Stock under the Certificate oflncorporation.

Section I l. Calculation Agent. The Corporation shall appoint a Calculation Agent for
the Series A Perpetual Preferred Stock at least 90 days prior to the First Call Date. The Corporation may,
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in its sole discretion, remove the Calculation Agent in accordance with the agreement to be entered into
between the Corporation and the Calculation Agent; provided that, if the Corporation elects to remove the
Calculation Agent on or after the First Call Date, the Corporation shall appoint a successor Calculation
Agent who shall accept such appointnent prior to the effectiveness of such removal; provided firther that
the Corporation or one of its affiliates may sen/e as Calculation Agent, acting reasonably and in good faith,
until such time as the Corporation is able to appoint a banking institution or trust company as Calculation
Agent.

Section 12. Amendment. The Certificate oflncorporation ofthe Corporation shall not
be amended in any manner which would materially alter or change the powers, preferences or special rights
of the Series A Perpetual Preferred Stock so as to affect them advenely without the aflirmative vote of the
holders of at least 66 213% of the outstanding shares of Series A Perpetual Preferred Stock, voting as a
single class.

Section 13. No Other Rishts. The shares of Series A Perpefiral Preferred Stock shall
not have any rights, preferences, privileges or voting powets or relative, participating, optional or other
special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein, in the
Cerrificate of Incorporation, in the Preferred Stock Regisration Rights Agreement or as provided by
applicable law.

Section 14. Global_Secudlies: Appointment ofDepositary for Global Securities.

(A) The Series A Perpetual Preferred Stock shall initially be issued in the form of one
or more global securities ("Global Securities") signed by the President or a Vice President of the
Corporation and by the Secretary or an Assistant Secretary of the Corporation and countersigned
by the Transfer Agent and will be deposited upon issuance with the Transfer Agent as custodian
for DTC and registered in the name of DTC or its nominee and will bear the following legend:

UNLESS THIS GLOBAL CERTIFICATE IS PRESENTED BY AN
AUTHORZED REPRESENTATIVE OF THE DEPOSITORY TRUST
CoMPANY, A NEW YORK CORPORATION ("DTC"), TO NISOURCE INC.
OR TTS AGENT OR AGENTS FOR REGISTRATION OF TRANSFE&
EXCHANGE OR PAYMENT, AND ANY GLOBAL CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CBDE & CO. OR SUCH OTT{ER NAME AS
IS REQUESTED BY AN AUTHORZED REPRESENTATTVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO., OR TO SUC[{ OTIIERENTITY
AS IS REQIIESTED BY AN AUfiIORZED REPRESENTATryE OF DTC)
ANY TRANSFE& PLEDGE OR OTTIER USE HEREOF FOR VALUE OR
OT}IERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS
THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

TRANSFERS OF THIS GLOBAL CERTIFICATE SHALL BE LIMITED TO
TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF DTC OR
TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE AND
TRANSFERS OF PORTIONS OF THIS GLOBAL CERTIFICATE SHALL BE
LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE
RESTRTCTIONS SET FORTH IN THE CERTIFICATE OF DESIGNATIONS
REFERRED TO ON THEREVERSEHEREOF.
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The Series A Perpetual Preferred Stock will be initially issued pursuant to an

exemption or exemptions from or in transactions not subject to the registration requirements of the

Securities AcL

(1) Beneficial interests in the Series A Perpetual Preferred Stock offered and

sold to QIBs in reliance upon Rule 144A under the Securities Act shall be represented by one or
more separate Global Securities in registered form without interest coupons (each, a "Rule 1444
Global Security"). Each Rule 144A Global Security shall bear the non-registration legend in
substantially the following form (the "Rule 144ALegend")'

THIS SECIIRITY HAS NOT BEEN REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR
ANY SECURTTIES LAWS OF ANY STATE OR OTHER JURISDTCTTON,
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHTN THE
I.]NITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS EXCEPT AS SET FORTH BELOW. BY ITS ACQUISITION
HEREOF, TI{E HOLDER (I) REPRESENTS THAT (A) IT IS A "QUALIFIED
INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A. UNDER Ti{E
SECURTTTES ACT) OR (B) IT IS NOT A U.S. PERSON AND IS ACQUIRING
THIS SECURITY IN AN OFFSHORE TRANSACTION IN COMPLIANCE
wrrH RULE 904 tTNDER THE SECTIRITIES ACT, (2) AGREES THAT IT
WILL NOT WITHIN SIX MONTHS AFTER THE ORTGINAL ISSUANCE OF
THIS SECURITY (OR ANY PREDECESSOR OF THIS SECURITY) RESELL
OROTHERWISE TRANSFERTHIS SECURITY EXCEPT (A) TO NISOURCE
INC. OR ANY SUBSTDIARY THEREOF, (B) INSIDE THE IINITED STATES
TO A QUALIFIED INSTTTUTIONAL BUYER IN COMPLTANCE WTTH RULE
144A UNDER THE SECURITIES ACT, (C) OUTSIDE THE I-INITED STATES
TN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RI.iLE 904
LINDERTHE SECURTTTES ACT (IF AVAILABLE), (D) PURSUANT TO THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER
THE SECURTTTES ACT (rF AVAILABLE), (E) IN ACCORDANCE WTTH
ANOTHER EXEMPTION FROM TI{E REGISTRATION REQUIREMENTS
OF THE SECURTTIES ACT OR (F) PURSUANT TO AN EFFECTT\'E
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND (3)
AGREES TTIAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND. IN CONNECTION WITH A}IY TRANSFER OF
THIS SECIIRITY WTTHIN STX MONTHS AFTER THE ORIGINAL
ISSUANCE OF THIS SECURITY (OR ANY PREDECESSOR OF THIS
sECuRrrY) PURSUANT TO (C), (D) OR (E), THE HOLDERMUST, PRrOR
TO SUCH TRANSFE& FURMSH TO THE TRANSFER AGENT AND
MSOURCE INC. SUCH CERTIFICATIONS, LEGAL OPIMONS OR OTHER
INFORMATION AS EITTIER OF TIIEM MAY REASONABLY REQUIRE TO
CONFTRM THAT SUCH TRANSFER IS BEING MADE PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF TIIE SECURITIES ACT. AS USED
MREIN, THE TERMS "OFFSHORE TRANSACTION,'' "UNITED STATES"
AND 'U.S. PERSON'' HAVE THE MEANINGS GIVEN TO THEM BY
REGULATION S UNDERTIIE SECURITTES ACT.
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@ Beneficial interests in the Series A Perpetual Preferred Stock offered and
sold to purchasers outside of the United States pursuant to Regulation S under the Securities Act
shall be represented by one or more separate Global Secwities in registered form without interest
coupons (each, a "Regulation S Global Security") and shall bear the Regulation S legend in
substantially the following fonn (the "Regulation S Legend"):

THE SECURITIES COVERED HEREBY HAVE NOT BEEN REGISTERED
LTNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
*SECURITIES ACT"), AND MAY NOT BE OFFERED OR SOLD WTTHIN
THE I-]NITED STATES OR TO, OR FOR TI{E ACCOUNT OR BENEFIT OF,
U.S. PERSONS (T) AS PART OF THETR DISTRIBUTION AT ANY TIME OR
(II) OTHERWISE UNTIL 40 DAYS AFTER THE LATER OF THE DATE OF
THE COMMENCEMENT OF TITE OFFERING OF THE SECURITIES AND
THE DATE OF ORIGINAL ISSUANCE OF THE SECURTTIES, EXCEPT IN
ETTHER CASE IN ACCORDANCE WITH REGULATION S OR RULE 144A
LINDER THE SECI]RITIES ACT OR ANY OT}IER AVAILABLE
EXEMPTION FROM REGISTRATION T]NDER THE SECURITIES ACT.
TERMS USED ABOVE HAVE THE MEANINGS GIVEN TO THEM BY
REGULATION S.

(C) Except under the limited circumstances described below, shares of the Series A
Perpetual Preferred Stock represented by such Global Security or Global Securities shall not be
exchangeable for, and shall not otherwise be issuable as, shares of Series A Perpetual Preferred
Stock in registered certificated form ("Certificated Securities"). The Global Secwities described in
this Section 14 may not be tansferred except by DTC to a nominee of DTC or by a nominee of
DTC to DTC or another nominee of DTC or to a successor depositary or its nominee. Except in
limited circumstances, owners of beneficial interests in the Global Securities will not be entitled to
receive physical delivery of the Series A Perpetual Preferred Stock in physical form.

(D) A Global Security representing shares of the Series A Perpetual Prefened Stock
shall be exchangeable for Certificated Securities only if DTC notifies the Corporation that it is

unwilling or unable to continue as a depositary for such Global Security or ceases to be a clearing
agency registered under the Exchange Act and, in either case, the Corporation fails to appoint a

successor depositary. Any Global Security that is exchangeable punuant to the preceding sentence

shall be exchangeable for shares of tlre Series A Perpetual Prefened Stock registered in such names
as DTC shall direct, in accordance with its customary procedures and shall bear the applicable
restrictive legend as set forth in Section 14(B) above.

(E) A Rule 144A Global Security may not be transferred except in compliance with
the restrictions on transfer contained in the Rule l.MALegend and upon receipt by the Transfer
Agent of a completed and execu0ed Certificate of Transfer in the form contained in Exhibit A to
the Global Security. Prior to the expiration of 40 days after the later of (1) the day on which the
offering of the Series A Perpetral Preferred Stock commences and (2) the original issue date of
the Series A Perpetual Preferred Stock (the "Restricted Period"), a Regulation S Global Security
may not be tansferred on the Security Register except in compliance with the restictions on
transfer contained in the Regulation S Legend and upon receipt by the Transfer Agent of a
completed and executed Certificate of Transfer in the form contained in Exhibit I to the Global
Security.

(F) Transfers of beneficial interests between a Rule l44A Global Security and a
Regulation S Global Security, and other tansfers relating to beneficial interests in the Global
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Securities during the Restricted Period, shall only be made if (1) such exchange occurs in
connection with a tansfer of the Series A Perpetual Preferred Stock pursuant to Rule ltAA and Q)
the transferor first delivers to the Transfer Agent a written cerfificate in the form contained
in Exhibit I to the Global Security. After expiration of the Restioted Period, such certification
requirements will not apply to transfere of beneficial interests in a Regulation S Global Security.

Neither the Company nor the Transfer Agent shall have any liability for acts or omissions
of any depositary, for any depositary records of beneficial interesl for any fiansactions between any
depositary, any participant member of the depositary and/or any beneficial owner of any interest in any
shares ofthe Series A Perpetual Preferred Stoch or in respect ofany fiansfers effected by any depositary
or by any panicipant member of any depositary or any beneficial owner of any interest in any shares of the
Series A Perpehral Prefened Stock held through any such participant member of any depositary.
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IN WITNESS WHEREOF, this Certificate of Desigrations is executed on behalf of the
Corporation by its Vice President Treasurer and Chief Risk Offrcer and attested by its Corporate Secretary
this 8th day ofJune, 2018.

/.s/ Shaqm Anderson

Vice President Treasurer and Chief Risk Offrcer

Attest:

/s/ Samuel K. Lee
Corporate Secretary

cH2U08966r6.9
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6.50y" SERIES B FIXED"RATE RESET CIJMULATM REDEEMABLE PERPETUAL
PREFERRED STOCK

of

NISOT]RCE INC.

@ursuant to Section 151 of the
I)elaware General Corporation Law)

NiSource Inc., a corporation organized and existing rmder the General Corporation Law of
the State ofDelaware (hereinafter called the "Corporation"), in accordance with the provisions of Sections
103 and 151 thereof, doeshereby certifythat:

Pr:rsuant to the authority confbrred upon the Board of Directors of the Corporation (the

"Board"), by the Amended and Restated Certificate of Incorporation of the Coqporation (as amended

through the dare hereof, the "Certificate of Incorporation') and applicable law, the Board authorized the
issuance and sale by the Corporation of shares of its preferred stock and the fomntion of a Special

Committee (the "Committee") by writen consent on November 25,2018, and, pusuant to the authority
conferred upon the Comrrittee in accordance with Section 1a1(c) of the General Corporation Law of the
State of Delaware and the resolutions of the Board, the Committee adopted the following resolution by
writen consent on November 28, 2018 creating a series of 20,0@ shares of preferred stock of the

Corporation designated as"650Vo Series B Fixed-Rate Reset Cumulative Redeemable Perpetual Preferred

Stock."

RESOLVED, that pursuant to the provisions of the Certificate of Incorpomtion" the
authority delegated to the Committee by the Board and applicable law, a series ofpreferred stoclg parvalue
$0.01 per share, of the Corporation be and hereby is created and that the desigrration and number of shares

ofsuch series, and the voting and otherpowers, preferences, and relative participating, optional, or other
rights, and the qualifications, limitations, and reskictions thereof, of the shares of such series, be as follows:

Section l. Designation and Amount. The shares of such series shall be designated as
*6.5ff/o Series B Fixed-Rate Reset Cumulative Redeemable Perpetual Preferred Stock" (the "Series B
Preferred Stock') and the number ofshares constituting the Series B Preferred Stock shall be 20,000, and
such shares shall have a liquidation preference of $25,000 per share. That number from time to time may
be increased (but not in excess ofthe total number ofauthorized shares ofpreferred stock) or decreased

ftut not below the number of shares of Series B Prefened Stock then outstandinB) by further resolution
duly adopted by the Board or any other duly authorized co 'nittee thereof and by the filing of a certificate
pursuant to the provisions of the General Corporation Law of the State of Delaware stating that such
increase or reduction, as the case may be, has been so authorized. Each share of Series B Preferred Stock
shall be identical in all respects to every other share of Series B Preferred Stock SharEs of Series B
Preferred Stock shall be dated the date ofissue, which date shall be referred to herein as the "original issue
date." Shares of outstanding Series B Preferred Stock that are redeemed, pwchased or otherwise acquired
by the Corporation shall be cancelled and shall revertto authorized b6 rmissued shares of the Corporation's
Preferred Stoch undesignated as to series.
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Defrnitions. The following terms used herein shall be defined as set fonh
below:

"Business Day" means Monday through Friday of each week, except that a legal holiday
recogrized as such by the govemment of the United States ofAmerioa or the State ofNew York shall not
be regarded as a Business Day.

"Common Stock" meiurs the common stock of the Corporation, $0.01 parvalue per share.

"Calculation Agent" means a calculation agent appointed by the Corporation pursuant to
Section 11.

'Dividend Payment Date" shall have the meaning specified in Section 4(B).

"Dividend Period'is the period from and including a Dividend Payment Date tq but
excluding, the next succeeding Dividend Payment Date or any earlier redemption date, except that the initial
Dvidend Period will commence on and include the original issue date of the Series B Preferred Stock and
continue to, but exclude, March L5,2019.

"DTC" means The Depository Trust Company.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"First Call Date" means March 15,2024.

'Tive-year U.S. Treasury Rate" means, as of any Reset Dividend Determination Date, as

applicable, (i) an interest rate (expressed as a decimal and, in the case of U.S. Treasury bills, converted to
a bond equivalent yield) determined to be the per annum rate equal to the weekly average yield to maturity
for U.S. Treasury securities with a maturity of five years from the next Reset Date and trading in the public
securities markets or (ii) if there is no such published U.S. Treasury security with a maturity of five years
from the next Reset Date and trading in the public securities markets, then the rate will be detemrined by
interpolation between the most recent weekly average yield to matudty for two series of U.S. Treasury
securities trading in the public securities market, (A) one maturing as close as possible to, but earlier than,
the Reset Date following the next succeeding Reset Dividend Determination Date, and (B) the other
maturity as close as possible to, but later than, the Reset Date following the next succeeding Reset Dividend
Determination Date, in each case as published in the most recent H.15 (5 19). If the Five-year U.S. Treasury
Rate cannot be determined pursuant to the methods described in clauses (i) or (ii) above, then the Five-year
U.S. Treasury Rate will be the same interest rate determined for the prior Reset Dividend Determination
Date.

"H.15 (519)o'rneans the weekly statistical release designated as such, or any successor
publioation, published by the Board of Governors of the United States Fedeml Reserve System, and "most
recent H.15 (519)'means the H.15 (519) published closest in time but prior to the close of business on the
second Business Day prior to the applicable Reset Date.

"Initial Margin" shall have the meaning specified in Section 4(A).

"Ratings Event" means a change by any nationally recognized statistical rating
organization (within the meaning of Section 3(a)(62) of the Exchange Act) that publishes a rating for the
Corporation (a "rating agency'') to its equity credit criteria for securities such as the Series B Preferred
Stoclq as such criteria are in effect as ofthe original issue date ofthe Series B Preferred Stock (the
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"current criteria"), which change results in (i) any shortening of the length of time for which the ourrent

criteria are scheduled to be in effect with respect to the Series B Preferred Stoch or (ii) a lower equity
credit being given to the Series B Preferred Stock than the equity credit that would have been assigned to
the Series B Preferred Stock by such rating agency pursuant to its current criteria.

"Reset Date" means the First Call Date and each date falling on the fifth anniversary
thereafter.

"Reset Dividend Determination Date" means, in respect of any Reset Period, the day
falling two Business Days prior to the beginning of the relevant Reset Period.

"Reset Period'means each period from and including the First Call Date to (but
excluding) the next following Reset Date and thereafter from and including each ResetDate to (but
excluding) the next following Reset Date.

"Secwities Act" means the Secririties Act of 1933, as amended.

"Stepup Date" means March 15,204.

"Transfer Agent" means Computershare Inc. or an affrliate, as transfer agent and registrar,

or any successor transfer agent appointed by the Corporation.

Section 3. Ranking. The shares of Series B Preferred Stock shall rank, with respect

to the payment of dividends and distributions upon the liquidation, winding up and dissolution of the
C orporation' s af Fairs :

(A) senior to the Common Stock and to any other class or series of capital stock of the
Corporation now or hereafter authorized, issued or outstanding that, by its terms, does not expressly
provide that such class or series ranks on aparity with the Series B Prefened Stock or senior to the

Series B Preferred Stock as to dividends and upon liquidation and winding-up, as the case may be
(collectively, including the Common Stoclq "Junior Securities");

(B) on a parity with the 5.65% Series A Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock and any other class or series ofcapital stock ofthe Corporation now or
hereafter authorized, issued or outstanding (including additional shares ofthe Series B Preferred

Stock) that, by its terms, does not expressly provide that such class or series ranks senior orjunior
to the Series B Preferred Stock as to dividends and upon liquidation and winding-up, as the case

may be (collectively, "Parity Securities"); and

(C) junior to any other class or series of capital stock of the Corporation now or
hereafter authorized, issued or oubtanding (ifthe issuance is approved by the requisite consent of
the holders ofthe Series B Preferred Stock) that, by its terms, expressly provides that such class or
series ranks senior to the Series B Preferred Stock as to dividends and upon liquidation and
winding-up (col lectively, "Senior Securities").

Section 4. Dividends and Distibutions.

(A) Holders of Series B Preferred Stock will be entitled to receive, when, as and if
declared by the Board or a duly authorized committee of the Board, out of legally available fi:nds
for such purpose, cumulative quarterly cash dividends on each Dividend Paynent Date. The initial
dividend rate for the Series B Preferred Stock from and including the date oforiginal issue to, but
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excluding, the First Call Date will be 6.50% per annum of the $25,000 liquidation preference per
share. On and after the First Call Date, dividends on the Series B Preferred Stock will accumulate
for each Reset Period at a percentage ofthe $25,000 liquidation preference equal to the Five-year
U.S. Treasury Rate plus (i) in respect of each Reset Period commencing on or after the First Call
Date but before the Step-Up Date, a spread of 3.632% (the "Initial Margin") and (y) in respect of
each Reset Period commencing on or after the Step-up Date, the Initial Margin plus 1.000%.

(B) If declared by the Board or a duly authorized committee of the Board, the
Corporation shall pay dividends on the Series B Preferred Stock quarterly in arrears, on the I 5th day
of Marclr, June, September and December in each year, commencing on March 15,2019, each such

date being referred to herein as a "Dividend Payrrent Date"; provided, however, that (i) if any
scheduled Dividend Payment Date is not a Business Day, then the palmrent will be made on the
next succeeding Business Day and no additional dividends will accumulate as a result of that
postponement. Ifthe Board or a duly authorized committee of the Board does not declare a dividend
(or declares less than full dividends) payable in respect of any Dividend Period, such dividend (or
any portion of such dividend not declared) shall accumulate and an amount equal to such
accumulated dividend (or such undeclared portion thereof) shall become payable out of firnds
legally available therefor upon the liquidation or winding up of the Corporation (or earlier
redemption of such shares of Series B Preferred Stock), to the extent not paid prior to such
liquidation, or winding up or earlier redemption.

(C) Dividends will be payable to holders of record of the Series B Preferred Stock as

they appear on the Corporation's books on the applicable record date, which shall be the 15th
Business Day preceding the applicable Dividend Payment Date or such other record date not
exceeding 60 calendar days before the applicable Dividend Payment Date as shall be fixed for that
purpose by the Board (or a duly authorized committee of the Board), except that in the case of
payments of dividends in arrears, the record date with respect to a Dividend Payment Date will be
such date as may be designated by the Board.

(D) Dividends payable on the Series B Preferred Stock will be caloulated on the basis
of a 360-day year consisting of twelve 30-day months. Dividends on shares of Series B Preferred
Stock called for redemption will cease to accumulate on the redemption date, unless the
Corporation defaults in the payment of the redemption price of the shares of Series B Preferred
Stock called for redemption.

(E) The applicable dividend rate for each Reset Period will be determined by the
Calculation Agent, as of the applicable Reset Dividend Determination Date. All percentages

resulting from the calculation of the Calculation Agent will be rounded, ifnecessary, to the nearest
one hundred-thousandth of a percentage point with five one-millionths of a percentage point
rounded upwards, and all dollar amounts used in or resulting from such calculations will be rounded
to the nearest cent, with one-half cent being rounded upwards. The Calculation Agent's
determination of any dividend rate, and its calculation ofthe amount ofdividends for any Dividend
Period, will be maintained on file at the Calculation Agent's principal offices, will be made

available to any holder of Series B Preferred Stock upon request and will be final and binding in
the absence of manifsst eror.

(F) Dividends on the Series B Preferred Stock will be cumulative whether or not the
Corporation has earnings, whether or not there are firnds legally available for the payment of such
dividends and whether or not such dividends are atthoized or declared.
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(G) (1) The Corporation will not declare or pay, or set aside for payment, full
dividends on the Series B Preferred Stock or any Parity Securities for any Dividend Period urless
(i) full cumulative dividends have been paid or provided for on the Series B Prefened Stock and
any Parity Securities through the most recently completed dividend period for each such security
and (ii) at the time of the declaration of the dividend on the Series B Preferred Stock or the Parity
Securities, as applicable, the Corporation expects to have suflicient funds to pay the next dividend
on the Series B Preferred Stock and any Parity Secrnities in full (regardless of the relative timing
of such dividends). To the extent dividEnds will not be paid in full on the Series B Preferred Stock,
the Corporation will take appropriate action to enswe that all dividends declared and paid upon the

Series B Preferred Stock and any Parity Securities will be reduced" declared and paid on a pro rata

basis on their respective payment dates pursuant to subsection (I) below.

@ The Corporation wilt not declare, or pay or set aside for payment,

dividends on any Junior Securities (other than a dividend payable solely in Junior Securities) unless
full cumulative dividends have been or contemporaneously are being paid on all outstanding shares

of Series B Preferred Stock and any Parity Securities through the most recently completed
respective divi dend periods.

(3) The Series B Preferred Stock will rank junior as to payment of dividends
to any class or series of Senior Securities that the Corporation may issue in the future. If at any time
the Corporation has failed to pay, on the applicable payment date, accumulated dividends on any
class or series of Senior Securities, the Corporation may not pay any dividends on the outstanding
Series B Preferred Stock or redeem or otherwise repwchase any shares of Series B Preferred Stock
until the Corporation has paid or set aside for payment the fulI amount ofthe rinpaid dividends on
the Senior Securities that must, under the temrs of such securities, be paid before the Corporation
may pay dividends on, or redeem orrepurohase, the Series B Prefened Stock

(4) Notwithstanding the foregoing, unless (t) full cumulative dividends have

been or contemporaneously are being paid or provided for on all outstanding shares of Series B
Preferred Stock and any Parity Securities through the most reoently completed respective dividend
periods and (ii) the Corporation expects to have sufficient funds to pay the next dividend on all
outstanding shares of Series B Preferred Stock and any Parity Securities in fulI (regardless of the
relative timing of such dividends), the Corporation may not repurchase, redeem or otherwise
acquire, in whole or in part, any shares of Series B Preferred Stock or Parity Securities except
pursuant to a purchase or exchange offer made on the same relative terms to all holden of Series B
Preferred Stock and any Parity Securities. The Corporation may not redeem, repurchase or
otherwise acquire shares of Common Stock or any other Junior Securities unless full cumulative
dividends have b€en or contemporaneously are being paid or provided for on all outstanding shares

of Series B Preferred Stock and any Parity Securities through the most recently completed
respective dividend periods.

(H) To the extent a dividend period applicable to a class of Junior Securities orParity
Securities is shorter than the Dividend Period applicable to the Series B Preferred Stock, the Board
may declare and pay regular dividends with respect to such Junior Securities or Parity Secr:rities
so long as, at the time of declaration of such dividend, the Corporation expeots to have sufficient
funds to pay the full dividend in respect of the Series B Preferred Stock on the next successive
Dividend Payment Date.

(D To the extent dividends will not be paid in full on the Series B Preferred Stock and
any Parity Secwities, the Corporation will take appropriate action to ensure that all dividends
declared and paid upon shares ofSeries B Prefered Stock and anyParity Securities will be reduced"
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declared and paid on a pro rata basis so that the amount of dividends declared per share will bear
to each other the same ratio that accumulated dividends for the then-current dividend period and
any prior dividend periods for which dividends were declared but not paid, per share on the Series B
Preferred Stock, and accumulated dividends on anyParity Secr:rities, bear to each other.

(J) Subject to the foregoing, dividends (payable in cash, stock or otherwise) may be
determined by the Board (or a duly authorized committee of the Board) and may be declared and
paid on the Common Stock and any stock ranking, as to dividends, equally with or junior to the
Series B Preferred Stock from time to time out of any funds legally available for such payment,
and the shares ofthe Series B Preferred Stock shall not be entitled to participate in any such
dividend.

Section 5. Voting Rights.

(A) General. Except as provided below or as expressly required by Delaware law, the
holders ofshares ofSeries B Preferred Stock shall not have any voting, consent or approval rights.

(B) Senior Issuances: Adverse Chanses.

(i) So long as any shares of Series B Preferred Stock are outstanding, in
addition to any other vote or consent ofstoclfiolders required by law or by the Certificate
of Incorporation, the affirmative vote or consent of the holders of at least 66%0/o of the
outstanding shares of Series B Preferred Stock, voting as a single class, at the time
outstanding and entitled to vote thereon, given in person or by proxy, either in writing
without a meeting or by vote at any meeting called for the purpose, shall be necessary to
adopt an amendnent to the Certificate of Incorporation that would have a material adverse
effect on the existing preferences, rights, powers, duties or obligations of the Series B
Preferred Stock, except that any amendment to the Certificate of Incorporation (x) relating
to the issuance ofadditional shares ofpreferred stock (subject to the voting rights regarding
the issuance of Parity Securities or Senior Securities in Section s(Bxii) below) or (y) in
connection with a merger or another transaction in which either (t) the Corporation is the
suwiving entity and the Series B Preferred Stock remains outstanding or (II) the Series B
Preferred Stock is exchanged for a series ofpreferred stock ofthe surviving entity, in either
case with the terms thereof materially unchanged in any respect adverse to the holders of
Series B Preferred Stock, will be deemed not to materially adversely affect the powers,
preferences, duties or special rights ofthe holders of Series B Preferred Stock.

(it) So long as any shares of Series B Preferred Stock are outstanding, the
affrrmative vote or consent of the holders of at least 66%Ta of the outstanding shares of
Series B Preferred Stock, voting as a class together with the holders of any other Parity
Securities with like voting rights that are exercisable, at the time outstanding and entitled
to yote thereon, given in person or by proxy, either in writing without a meeting or by vote
at any meeting called for the purpose, shall be necessary (x) to create or issue any Parity
Securities (including additional shares of Series B Preferred Stock but excluding any
payrrent-in-kind on the Series B Preferred Stock) if the cumulative dividends payable on
the outstanding shares of Series B Preferred Stock or any such Parity Securities are in
arrears, or (y) create or issue any Senior Securities.

On any matter described in subclause (i) and (ii) above in which the holders of the Series B
Preferred Stock are entitled to vote as a class (whether separately or together wittr the holders of
any class or series ofcapital stock ranking on a parity with the Series B Preferred Stock), such
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holders will be entitled to 25 votes per share. Any shares of Series B Preferred Stock held by a
subsidiary of the Corporation will not be entitled to vote.

With respect to shares of Series B Preferred Stock that are held for a person's accourt by
anotherperson (such as a broker, dealer, bank, trust company or clearing corporation, or an agent
of any of the foregoing), in whose name such shares are registered, such other person will, in
exercising the voting rights in respect ofsuch shares ofSeries B Prefened Stock on any matter, and
unless the arrangement between such persons provides otherwise, vote such Series B Preferred
Stock in favor of, and at the direction of, the person who is the beneficial owner, and the
Corporation will be entitled to assume it is so acting without further inquiry.

Section 6. Reacquired Shares. Any shares of Series B Preferred Stock pr.rchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled promptly
after the acquisition thereof. All such shares shall upon their cancellation become author2ed but unissued
shares of preferred stock and may be reissued as part of a new series of preferred stock subject to the
conditions and restrictions on issuance set forth herein, in the Certificate of Incorporation, or in any other
Certificate of Designations creating a series of preferred stock or any similar stock or as otherwise required
by law.

Section 7. Liquidation. Dissolution or Winding Up.

(A) Upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, holders ofshares of Series B Preferred Stock are entitled to receive out of assets of
the Corporation available for distribution to stockholders, after satisfaction ofliabilities to creditors,
ifany, and subject to the rights ofholders ofany Senior Securities or Parity Securities, and before
any dishibution of assets is made to holders of Common Stock or any other Junior Securities, a
liquidating distribution in the amount of $25,000 per share. Any accumulated and unpaid dividends
on the Series B Preferred Stock and Parity Securities will be paid prior to any distributions in
liquidation. Holders of shares of Series B Preferred Stock will not be entitled to any other amounts
from the Corporation after they have received their full liquidation preference.

(B) In any such distribution" if the assets of the Corporation are not sufficient to pay
the liquidation preferences in full to all holders of the Series B Preferred Stock and all holders of
Parity Securities, the amounts paid to the holders of Series B Preferred Stock and to the holders of
all such other stock will be paid pro rata in accordance with the respective aggregate liquidation
preferences ofthose holders. In any such distribution, the "liquidation preference" ofany holder of
preferred stock means the amount otherwise payable to such holder in such distribution (assuming
no limitation on the Corporation's assets available for such distribution), including any unpaid,
accumulated dividends, whether or not declared (and, in the case ofany holder ofstock other than
the Series B Preferred Stock and on which dividends are non{umulative, an amount equal to any
declared but unpaid dividends, as applicable). If the liquidation preference has been paid in full to
all holders of Series B Preferred Stock and any Parity Securities, the holders ofthe Junior Securities
shall be entitled to receive all remaining assets of the Corporation according to their respective
rights and preferences.

(C) For purpose of this Section 7, the merger, consolidation or any other business
combination transaction of the Corporation into or with any other corporation or person or the
merger, consolidation or any other business combination transaction of any other corporation or
person into or with the Corporation shall not be deemed to be a voluntary or involuntary dissolution,
liquidation orwinding up ofthe affairs of the Corporation.
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Section 8. No Conversion Rigfits. The shares of Series B Preferred Stock shall not
be convertible into any other class ofstock.

Section 9. No Preemptive Rights. The holders of shares of Series B Preferred Stock
will have no preemptive rights with respect to any shares of the Corporation's capital stock or any of its
other securities convertible into or carrying rights or options to purchase or otherwise acquire any such
capital stock or any interesttherein, regardless ofhow such securities, or such warrants, rights or options,
may be designated, issued or granted.

Section 10. Redemption. The Series B Preferred Stock is perpetual, has no maturity
date and is not subject to any mandatory redemption, sinking frurd or other similar provisions. Holders of
Series B Preferred Stock shall have no right to require the redemption or repurchase of any shares of
Series B Preferred Stock

(A) Optional Redemption: The Corporation, at its option, may, upon notice given as
provided in Section I 0(B), redeem the Series B Prefened Stock:

(i) in whole or in part, on the First Call Date or on any subsequent Reset Date
at a redemption price per share equal to $25,000 plus an amount equal to all accumulated
and unpaid dividends thereon to, but not including, the date of redemption, whether or not
declared; and

(ii) in whole but not io p-q within 120 days following a Ratings Event at a
redemption price per share equal to $25,500 plus an amount equal to all accumulated and
unpaid dividends thereon to, but not including, the date fixed for redemption, whether or
not declared.

(B) Redemption Procedure: If shares of the Series B Preferred Stock are to be
redeemed, the notice ofredemption shall be given by frst class mail, postage prepaid, or otherwise
tansmitted by an authorized method to the holders of any shares of Series B Preferred Stock to be
redeemed as such holders' names appear on the stock transfer books maintained by the Transfer
Agent at the address of such holders shown therein mailed not less than thirty (30) days nor more
than sixty (60) days prior to the date fixed for redemption thereof Qtrovided that, if the shares of
Series B Preferred Stock are held in book-entry form through DTC, we may give such notice in
any rnanner permitted by DTC). Each notice ofredemption shall include a statement stating: (i) the
redemption date; (ii) the number of shares of Series B Preferred Stock to be redeemed and, if fewer
than all outstanding shares held by the holder of Series B Preferred Stock are to be redeemed, the
number and, in the case of any shares of Series B Preferred Stock in certificated form, the
identification of shares of Series B Preferred Stock to be redeemed from the holder; (iii) the
redemption price; (iv) the place or places where the certificates, if any, evidencing shares of
Series B Preferred Stock are to be surrendered forpayment ofthe redemption price; and (v) that
dividends on the shares of Series B Prefened Stock to be redeemed will cease to accumulate from
and after such redemption date.

(C) Effectiveness of Redemption. If notice of redemption of any shares of Series B
Preferred Stock has been given and i{ on or priorto the redemption date specified in such notice,
the firnds necessary for such redemption have been set aside by the Corporation for the benefit of
the holders ofany shares ofSeries B Preferred Stock so called for redemption, then, from and after
the redemption date, dividends will cease to accrue on such sharEs of Series B Preferred Stock,
such shares of Series B Prefened Stock shall no longer be deemed outstanding and all rights ofthe
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holders of such shares will terminate, except the right to receive the redemption price, without
interest.

(D) Partial Redemption. If fewer than all of the outstanding shares of Series B
Preferred Stock are to be redeemed, the number of shares of Series B Prefened Stock to be
redeemed will be determined by the Corporation, and such shares will be redeemed by such method
of selection as DTC (og in the case of any certificated shares, the Board) detemrines, either pro rata
or by lot, with adjustments to avoid redemption of factional shares. So long as all shares of Series B
Prefered Stock are held of record by the nominee of DTC, the Corporation will give notice, or
cause notice to be given, to DTC of the number of shares of Series B Prefered Stock to be
redeemed, and DTC will determine the number of shares of Series B Preferred Stock to be
redeemed from the account of each of its participants holding such shares in its participant account.
Thereafter, each participant will select the number of shares to be redeemed from each beneficial
owner for whom it acts (including the participant, to the extent it holds shares of Series B Preferred
Stock for its own account). A participant may determine to redeem shares of Series B Preferred
Stock from some beneficial owners (including the participant itself) without redeeming shares of
Series B Preferred Stock from the accormts of other beneficial ownerc. Any shares of Series B
Preferred Stock not redeemed will remain outstanding and entitled to all the rights and preferences
of the Series B Preferred Stock under the Certificate of Incorporation.

Section 11. Calculation Agent. The Corporation shall appoint a Calculation Agent for
the Series B Preferred Stock at least 90 days prior to ttre First Call Date. The Corporation may, in its sole
discretion, remove the Calculation Agent in accordance with the agr$ement to be entered into between the
Corporation and the Calculation Agent; provided that, if the Corporation elects to remove the Calculation
Agent on or after the First Call Date, the Corporation shall appoint a successor Calculation Agent who shall
acoept such appointment prior to the effectiveness of such removal; provided fi:rther that the Corporation
or one of ib affiliates may serve as Calculation Agent, acting reasonably and in good faith, until such time
as the Corporation is able to appoint a banking institution or trust company as Calculation Agent.

Section 12. Amendment. The Certifrcate oflncorporation ofthe Corporation shall not
be amendedin any mannerwhich wouldmaterially alter orchange the powers, preferences orspecialrights
of the Series B Prefened Stock so as to affect them adversely without the affinnative vote ofthe holders of
at least 662A0/o ofthe outstanding shares of Series B Preferred Stock, voting as a single class.

Section 13. No Other Righs. The shares of Series B Preferred Stock shall not have
any rights, preferences, privileges orvotingpowers orrelative, participating, optional orotherspecial rights,
or qualifications, limitations or restrictions thereo{, other than as set forth herein or in the Certificate of
Incorporation or as provided by applicable law.
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IN WITNESS WHEREOF, this Certificate of Designations is executed on behalf of the
Corporation by its Vice President, Treasurer and Chief Risk Officer and attested by its Corporate Secretary
this 29th day of November, 2018,

/s/ Shawn Anderson
Vice President. Treasurer and ChiefRisk Offrcer

Attest:

/s/.Iohn G- Nassos

Corporate Secretary

cH2u1s57290.4
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NISOURCE INC.

(Pursuant to Section 151 ofthe
I)elsware General Corporation Law)

NiSource Inc., a corporation organized and existing under the General Corporation Law
of the State of Delaware (hereinafter called the "Corporation"), in accordance with the provisions of
Sections 103 and 151 thereof, does hereby certify that

Pursuant to the authority conferred upon the Board of Directors of the Corporation (the
"Board'), by the Amended and Restated Certificate of Incorporation of the Corporation (as amended
through the date hereof,, the "Certificate of Incorporation") and applicable law, the Board adopted the
following resolution by written consent on December 21, 2018, creating a series of 20,000 shares of
preferred stock of the Corporation desigrated as "Series B-1 Preferred Stock"

RESOLVED, that pursuant to the provisions of the Certificate of Incorporation, the
authority of the Board and applicable law, a series of preferred stoclg parvalue $0.01 per share, of the
Corporation be and hereby is created, and that the designation and nurnber ofshares ofsuch series, and
the voting and other powers, preferences, and relative participating, optional, or other righb, and the
qualifications, limitations, and restrictions thereof, of the shares of such series, be as follows:

Section 1. Desisration andAmount. The shares of such series shall be designated
as "Series B-1 Preferred Stock' (the "Series B-1 Preferred Stocr"') and the number of shares constituting
the Series B-1 Prefened Stock shall be 20,000, and such shares shall have a liquidation preference of
$0.01- per share. That number from time to time shall be increased (but not in excess of the total number
of authorized shares of preferred stock) or decreased (but not below the number of shares of Series B- I
Preferred Stock then outstanding) share-for-share in connection with any increase or decrease in the
number of shares constituting the 6.50% Series B Fixed-Rate Reset Cumulative Redeemable Perpetual
Prefened Stock of the Corpomtion (the "Series B Preferred StocK) by fiuther resolution duly adopted by
the Board or any other duly authorized committee thereof and by the filing of a certificate pursuant to the
provisions of the General Corporation Law of the State of Delaware stating that such increase or
reduction, as the case may be, has been so authorized. Each share ofSeries B-l Preferred Stock shall be
identical in all respects to every other share of Series B-l Preferred Stock. Shares ofSeries B-1 Preferred
Stock shall be dated the date of issue, which dat€ shall be referred to herein as the "original issue date."

Section 2. Ranking. The shares of Series B-1 Preferred Stock shall ranh with
respect to the payment of distributions upon the liquidation, winding up and dissolution of the
Corporation' s affairs:

(A) senior to the common stock of the Corporation, $0.01 par value per share (the
"Common Stock') and to any other class or series of capital stock of the Corporation now or
hereafter authorized, issued or outstanding that, by its tenns, does not expressly provide that such
class or series ranks on a parity with the Series B-l Preferred Stock or senior to the Series B-1
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Preferred Stock as to dividends and upon liquidation and winding-up, as the case may be
(collectively, including the Common Stoch "Junior Securities");

(B) on a parity with the 5.65% Series A Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Stock of the Corporation, the Series B Preferred Stock and any other class or
series of capital stock of the Corporation now or hereafter authorized, issued or outstanding
(including additional shares of the Series B-1 Preferred Stock) that by its terms, does not
expressly provide that such class or series ranks senior orjunior to the Series B-1 Preferred Stock
as to dividends and upon liquidation and winding-up, as the case may be (collectively, "Parity
Securities'); and

(C) junior to any other class or series of oapital stock of the Corporation now or
hereafter authorized, issued or outstanding that by its tenns, expressly provides that such class or
series ranks senior to the Series B-1 Preferred Stock as to dividends and upon liquidation and
winding-up (collectively, "Senior Securities").

Section 3. Dividends and Distributions. Holders of Series B-l Preferred Stock will
not be entitled to receive dividends. Dividends (payable in cash, stock or otherwise) may be determined
by the Board (or a duly authorized committee of the Boarfl and may be declared and paid on the
Common Stock and any other class of capital stock from time to time out of any funds legally available
for such payment, and the shares of the Series B-[ Preferred Stock shall not be entitled to participate in
any such dividend.

Section 4. Votine Riehts.

(A) General. Except as provided i" (B) and (C) below or as expressly required by
Delaware law, the holders of shares of Series B-1 Prefened Stock shall not have any voting
consent or approval righb. On any matter on which the holders of the Series B-l Prefened Stock
are entitled to vote as a class (whether separately or together with the holders of any Parity
Securities), such holders will be entitled to 25 votes per share. Any shares of Series B- l Preferred
Stock held by a subsidiary of the Corporation will not be entitled to vote.

With respect to shares of Series B-l Preferred Stock that are held for a person's account
by another person (such as a broker, dealer, bank, trust company or clearing corporation, or an
agent of any of the foregoing), in whose name such shares are registere4 such other person will,
in exercising the voting rights in respect of such shares of Series B-1 Preferred Stock on any
matter, and unless the arrangement between such persons provides otherwise, vote such Series B-
1 Preferred Stock in favor of, and at the direction of, the person who is the beneficial owneq and
the Corporation will be entitled to assume it is so acting without further inquiry.

(B) Right to Elect Two Directon upon Nonpayment Events. If and whenever
dividends on any shares ofSeries B Preferred Stock shall not have been declared and paid for at
least six Dividend Periods (as defined in the certificate of designations for the Series B Preferred
Stock), whether or not consecutive (a "Nonpayment Event'), the nurrber of directors then
constituting the Board of Directors shall automatically be increased by two and the holders of
Series B-1 Preferred Stock, voting as a class together with the holders of any outstanding Parity
Securities with like voting rights that are exercisable at the time and entitled to vote thereon
("Voting Preferred Stock"), shall be entitled to elect the two additional directors (the "Preferred
Stock Directors"), provided that it shall be a qualification for election for any such PrEferred
Stock Director that (i) the election of such director shall not cause the Corporation to violate the
corporate governance requirements of the New York Stock Exchange (or any other securities
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exchange or other trading facility on which securities of the Corporation may then be listed or
traded) that listed or traded companies must have a majority of independent directors and (ii)
such director shall not be prohibited or disqualified from serving as a director on the Board of
Directors by any applicable law, and provided further that the Board of Directors shall at no time
include more than two Preferred Stock Directors.

ln the event that the holders of the Series B-1 Preferred Stock shall be entitled to vote for
the election of the Preferred Stock Directors following a Nonpayment Evenl such directors shall
be initially elected following such Nonpayment Event only at a special meeting called at the
request of the holders of record of at least 25% of the Series B-1 Preferred Stock or of any other
series of Voting Preferred Stock then outstanding (unless such request for a special meeting is
received less than 90 days before the date fixed for the next annual or special meeting of the

stockholders of the Corporation, in which event such election shall be held only at such next
annual or special meeting of stockholders), and at each subsequent annual meeting of
stockholders of the Corporation. Such request to call a special meeting for the initial election of
the Preferred Stock Directors after a Nonpayment Event shall be made by written notice, signed
by the requisite holders of Series B-i Preferred Stock or Voting Preferred Stock, and delivered to
the Secretary of the Corporation in person or by first class mail, postage prepaid, or in such other
mailler as may be required by law.

When all accumulated and unpaid dividends on the Series B Prefened Stock have been
paid in full, then the right of the holders of Series B-1 Preferred Stock to elect the Preferred Stock
Directors shall cease (but subject always to revesting of such voting rights in the case of any
futwe Nonpayment Event pursuant to this Section 4), and the terms of oflice of all the Preferred
Stock Directors shall forthwith terminate and the number of directors constituting the Board of
Directors shall automatically decrease by two.

Any Preferred Stock Director may be removed at any tirne without cause by the holders
of record of a majority of the outstanding shares of the Series B-l Preferred Stock and Voting
Preferred Stoclg when they have the voting rights described above (voting together as a single
class). So long as a Nonpayment Event shall continue, ffiy vacancy in the oflice of a Preferred
Stock Director (other than prior to the initial election of Preferred Stock Directors after a

Nonpa;rment Event) may be frlled by the written consent of the Preferred Stock Director
rcmaining in office, or if none remains in office, by a vote of the holders of record of a majority
of the outstanding shares of the Series B-l Preferred Stock and Voting Preferred Stocl when
they have the voting rights described above (voting together as a single class). Any such vote of
stockholders to remove, or to fill a vircancy in the office ol a Preferred Stock Director may be
taken only at a special meeting of such stockholders, called as provided above for an initial
election of Preferred Stock Directors after a Nonpaynent Event (unless such request is received
less than 90 days before the date fixed for the next annual or special meeting of the stockholders,
in which event such election shall be held at such next annual or special meeting of stocldrolders).
The Preferred Stock Directors shall Each be entitled to one vote per director on any ma$er that
shall come before the Board of Directors for a vote. Each Preferred Stock Director elected at any
special meeting of stockholders or by written consent of the other Preferred Stock Director shall
hold office until the next annual meeting of the stockfiolders if such office shall not have
previously terminated as above provided.

(C) Adverse Changes. So long as any shares of Series B-1 Prefered Stock are
outstanding, in addition to any other vote or consent of stockholders required by law or by the
Certificate of Incorporation, the affrmative vote or consent of the holders of at least 66%Vo of the
outstanding shares of Series B-1 Preferred Stock, voting as a single class, at the time outstanding
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and entitled to vote thereon, given in person or by proxy, either in writing without a meeting or by
vote at any meeting called for the purpose, shall be necessary to adopt an amendment to the
Certificate of Incorporation that would have a material adverse effect on the existing preferences,
rights, powers, duties or obligations of the SeriesB-l Preferred Stoclq except that any
amendment to the Certificate of Incorporation (i) relating to the issuance of additional shares of
preferred stock or (ii) in connection with a merger or another tansaction in which either (x) the
Corporation is the surviving entity and the Series B-l Preferred Stock remains oubtanding or (y)
the Series B-1 Preferred Stock is exchanged for a series ofpreferred stock ofthe surviving entity,
in either case with the terms thereofmaterially unchanged in any respect adverse to the holders of
SeriesB-l Prefened Stock, will be deemed not to materially adversely affect the powers,
preferences, duties or special rights of the holders of Series B- 1 Preferred Stock.

Section 5. Reaoquired Shares. Ary shares ofSeries B-1 Preferred Stockpurchased
or otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized
but unissued shares ofprefened stock and may be reissued as part of a new series ofpreferred stock
subject to the conditions and restictions on issuance set forth herein, in the Certificate of Incorporation,
or in any other Certificate of Designations creating a series of preferred stock or any similar stock or as

otherwise required by law.

Section 6. Liquidation. Dissolution orWinding Up.

(A) Upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, holders of shares of Series B-1 Preferred Stock are entitled to receive out of assets

of the Corporation available for distribution to stockholders, after satisfaction of liabilities to
creditors, if any, and subject to the rights of holders of any Senior Securities or Parity Securities,
and before any distribution of assets is made to holders of Common Stock or any other Junior
Securities, a liquidating distribution in the amount of $0.01 per share. Any accumulated and
unpaid dividends on any outstanding Parity Securities (including the Series B Preferred Stock)
will be paid prior to any distributions in liquidation. Holderr of shares of Series B- 1 Preferred
Stock will not be entitled to any other amounts from the Corporation after they have received
their full liquidation preference.

(B) In any such distribution, if the assets of the Corporation are not sufficient to pay
the liquidation preferences in full to all holders of the Series B- I Preferred Stock and all holders
of Parity Securities, the amounts paid to the holders of Series B-l Preferred Stock and to ttre
holders of all such other stock will be paid pro rata in accordance with the respective aggregate
liquidation preferences ofthose holders. In any such dishibution, the "liquidation preference" of
any holder of preferred stock means the amount otherwise payable to such holder in such
distribution (assuming no limitation on the Corporation's assets available for such distribution),
including any unpaid, accumulated dividends, whether or not declared (an4 in the case of any
holder of stock other than the Series B-1 Preferred Stock and on which dividends are non-
cumulative, an amount equal to any declared but unpaid dividends, as applicable). If the
liquidation preference has been paid in full to all holders of Series B-l Preferred Stock and any
Parity Securities, the holders of the Junior Securities shall be entitled to receive all remaining
assets ofthe Corporation according to their respective rights and preferenoes.

(C) For pnrpose of this Section 6, the merger, consolidation or any other business
combination transaction of the Corporation into or with any other corporation or person or the
merger, consolidation or any other business combination transaction of any other corporation or
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person into or with the Corporation shall not be deemed to be a voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the Corporation.

Section 7. No Conversion Rights. The shares of Series B-1 Preferred Stock shall
not be convertible into any other class of stock.

Section 8. No Preemptive Rights. The holders of shares of Series B-1 Preferred
Stock will have no preemptive rights with respect to any shares of the Corporation's capital stock or any
of its other secr:rities convertible into or carrying rights or options to purchase or otherwise acquire any
such capital stock or any interest therein, regardless ofhow such securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 9. Redemption. The Series B-1 Preferred Stock is perpetual, has no
maturity date and is not subject to any mandatory redemptio4 sinking fund or other simjlar provisions,
except as set forth in (A) belou

(A) Mandatory Redemption: Each share of Series B-1 Preferred Stock is subject to
mandatory redemption, at a redemption price per share equal to $0.01, if and when the
Corporation redeems the share of Series B Prefened Stock with respect to which such share of
Series B-l Prefened Stock was issued (the "Related Series B Share").

(B) Redemption Procedure: If shares of the Series B-1 Preferred Stock are to be
redeeme4 the notice of redemption shall be given by first class mail, postage prepaid, or
otherwise transmitted by an authorized method to the holders of any shares of Series B-1
Preferred Stock to be redeemed as such holders' names appear on the stock transfer books
maintained by Computershare Inc. or an afllliate, as tansfer agent and registrar, or any successor
fansfer agent appointed by the Corporation, at the address of such holders shown therein mailed
not less than thirry (30) days nor more than sixty (60) days prior to the date fixed for redemption
thereof Qtrovided that if the shares of Series B-1 Prefened Stock are held in book-entry form
through the Depositary Trust Company ("DTC"), the Corporation may give such notice in any
nnnner permitted by DTC). Each notice of redemption shall include a statement stating: (i) ttre
redemption date; (ii) the nurnber of shares of Series B-1 Preferred Stock to be redeemed and, if
fewer than all outstanding shares held by the holder of Series B-[ Preferred Stock are to be
redeemed, the number and, in the case of any shares of Series B-1 Preferred Stock in certificated
form, the identification of shares of Series B-1 Preferred Stock to be redeemed from the holder;
(iii) the redemption price; and (iv) the place or places where the certificates, if any, evidencing
shares of Series B-1 Preferred Stock are to be surrendered for payment of the redemption price.
The notice of redemption relating to any shares of Series B-1 Preferred Stock may be included in
the notice ofredemption relating to the Related Series B Shares.

(q Effectiveness of Redemption. Ifnotice ofredemption of any shares of Series B-l
Preferred Stock has been given and it on or prior to the redemption date specified in such notice,
the firnds necessary for such redemption have been set aside by the Corporation for the benefit of
the holders of any shares of Series B-1 Preferred Stock so called for redemption, then, from and
after the redemption date, such shares of Series B-1 Preferred Stock shall no longer be deemed
outstanding and all rights of the holders of such shares will terminate, except the right to receive
the redemption price, without interest.

(D) Partial Redemption. If fewer than all of the outstanding shares of Series B -1
Preferred Stock are to be redeemed the shares to be redeemed will be redeerned by the same
method of selection as DTC (or, in the case of any certificated shares, the Board) uses with
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respect to the Related Series B Shares. Each share of Series B-1 Preferred Stock shall be
rpdeemed at the time its Related Series B Share is redeemed. Any shares of Series B-1 Prefened
Stock not redeemed will remain outstanding and entitled to all the rights and preferences of the
Series B-1 Preferred Stock under the Certificate of Incorporation.

Section 10. Restrictions on Transfer.

(A) The shares of Series B-1 Preferred Stock shall be paired with the Related Series
B Shares. Shares of Series B- I Preferred Stock may be issued by the Corporation only to persons
holding Related Series B Shares on the date hereof and must be issued in connection with any
subsequent issuance of Related Series B Shares. Shares of Series B-1 Preferred Stockshall be
issued only on the basis of one share of Series B-1 Preferred Stock for each Related Series B
Share, such that Lt Lny given time the number of issued and outstanding shares of Series B-1
Preferred Stock and Related Series B Shares shall be identical, held by the same persons and in
the same numbers. Shares of Series B-l Prefened Stock may not be fransfened, redeemed or
rcpurchased by the Corporation except in connection with the simultaneous transfer, redemption
or repurchase ofthe Related Series B Shares, and upon the transfer, redemption or repurchase of
the Related Series B Shares, the same number of shares of Series B-1 Prefened Stock must
simultaneously be tansferred (to the sane hansferee), redeemed or repurchased, as the case may
be. Any transfer or purported transfer of shares of Series B-l Preferred Stock other than in
connection with the simultaneous transfer of an identical number of Related Series B Shares shall
be void ab initio.

(B) Each certificate or confirmation evidencing shares of Series B-l Preferred Stock
shall bear the following legend: "The certificate of incorporation of the Corporation provides that
shares of Series B-1 Preferred Stock are paired with the Corporation's Series B Preferred Stock
and may not be transferred except in connection with the simultaneous transfer of an equal
number of shares of Series B Preferred Stock. The Corporation will fumish without charge to
each holder of Series B-l Preferred Stock who so requests a copy of the Corporation's certificate
ofincorporation setting forth the designations, preferences, privileges and rights ofeach class or
series of the Corporation's stock that the Corporation is authorized to issue."

Section ll. Amendment. The Certificate of Incorporation of the Corporation shall
not be amended in any manner which would materially alter or change the powers, preferences or special
rights of the Series B-1 Preferred Stock so as to affect them adversely without the affirmative vote of the
holdem of at least 662AVo of the outstanding shares of Series B-1 Preferred Stock, voting as a single class.

Section 12. No Otlrer Ri8fits. The shares of Series B-1 Preferred Stock shall not have
any rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or qualifications, limitations or resffictions thereo{ other than as set forth herein or in the
Certificate of lncorporation or as provided by applicable law.
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IN WITNESS WIIEREOF, this Certificate of Designations is executed on behalf of the
Corporation by its Vice President, Treasurer and Chief Risk Offrcer and attested by its Corporate
Secretary ttris 26th day of December, 2018.

/s/ Shawn Anderson

Vice President Treasurrer and Chief Risk Officer

Attest:

/s/ John G. Nassos

Corporate Secretary



Exhibit No. 409
Attachment B
Page 1 of 154

Witness: P. R. Moul

EXECUTION COPY

FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

among

NISOI.IRCE INC..
as Borrower"

TTIE LENDERS PARTY IIERETO,

BARCLAYS BANK PLC,
as Administrative Agent,

CITIBANK. N.A.
and

MUFG BANK, LTD.,
as Co-Syndication Agents,

CREDIT SIIISSE AG, CAYMAN ISLANDS BRANCH.
JPMORGAN CHASE BANK, N.A.

and
WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Co-Documentation Asents

BARCLAYS BANK PLC
CITIBANK, N.A.,

MI-]FG BANK. LTD.
CREDIT SIIISSE LOAN FLINDING LLC

JPMORGAN CHASE BANK, N.A.
and

WELLS FARGO SECTIRITIES, LLC,
Joint Lead Arransers and Joint Bookrunners

Dated as of February 20,2019

ACTIVE 239088358v.8
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FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT,
dated as of February 20, 2019 (this "Agreemenf'), among NISOURCE INC., a Delaware
corporation, as Bonower (the "Borrower"), the Lead Arrangers and other Lenders from time to
time party hereto, the Co-Documentation Agents party hereto, the Co-Syndication Agents party
hereto and BARCLAYS BANK PLC, as administrative agent for the Lenders hereunder (in
such capacity, the "Administrative Agent").

WITNESSETH:

WHEREAS, the Borrower (as successor borrower to NiSource Finance Corp.), certain
Lenders and the Administrative Agent are parties to the Existing Credit Agreement (as defined
herein) pursuant to which, among other things, the Lenders agreed to enter, subject to the terms
and conditions set forth therein, into a revolving credit facility in an aggregate amount of
$1,850,000,000; and

WHEREAS, the parties hereto have agreed to amend and restate the Existing Credit
Agreement pursuant to the terms and conditions of this Agreement;

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have
the meanings specified below:

"ABR", when used in reference to any Loan or Borrowing, refers to whether such Loan
is, or the Loans comprising such Borrowing are, bearing interest at a rate determined by
reference to the Alternate Base Rate.

"Acf' means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law
October 26,2001)).

"Additional Commitment Lender" has the meanins assisned to such term in Section
2.2r(d).

"Administrative Questionnnire" means an Administrative Questionnaire in a form
supplied by the Administrative Agent.

"Affiliate" means, with respect to a specified Person, another Person that directly, or
indirectly through one or more intermediaries, Controls or is Controlled by or is under common
Control with the Person specified.

"Agent Pafi" has the meaning assigned to such term in Section 11.01(h).

"Aggregate Commitmenfs" means the aggregate amount of the Commitments of all
Lenders, as in effect from time to time. As of the date hereof, the Aggregate Commitments equal

$1,850,000,000.
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"Alternate Base Rate" means, for any day, a rate per annum equal to the greatest of
(a) the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such

day plus ll2 of loh and (c) 1.0% per annum plus the LIBO Rate applicable to an Interest Period
of one month on such day (or if such day is not a Business Day, the immediately preceding
Business Day), provided that, for the avoidance of doubt, (i) the LIBO Rate for any day shall be

based on the rate appearing on Reuters Screen LIBOR01 Page (or on any successor or substitute
page of such page) at approximately I 1 :00 a.m. London time on such day and (ii) if the Alternate
Base Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement. Any change in the Alternate Base Rate due to a change in the Prime Rate, the

Federal Funds Effective Rate or the one-month LIBO Rate shall be effective from and including
the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the one-

month LIBO Rate, respectively.

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction
applicable to the Borrower or its Subsidiaries from time to time concerning or relating to bribery,
comrption or money laundering.

"Applicable Percentage" means, with respect to any Lender, the percentage of the

Aggregate Commitments represented by such Lender's Commitment; provided that, in the case

of Section 2.20 when a Defaulting Lender shall exist, "Applicable Percentage" shall mean the
percentage of the Aggregate Commitment (disregarding any Defaulting Lender's Commitment)
represented by such Lender's Commitment. If the Commitments have terminated or expired, the

Applicable Percentages shall be determined based upon the Commitments most recently in
effect, giving effect to any assignments and to any Lender's status as a Defaulting Lender at the

time of determination.

"Applicable Rste" means, for any day, with respect to any ABR Loan or Eurodollar
Revolving Loan or with respect to the Facility Fees and the LC Risk Participation Fee payable
hereunder, as the case may be, the applicable rate per annum determined pursuant to the Pricing
Grid.

"Awangers" means each of Barclays, Citibank, N.A., MUFG Bank, Ltd., Credit Suisse
Loan Funding LLC, JPMorgan Chase Bank, N.A. and Wells Fargo Securities, LLC.

"Assignment and Assumption" means an assignment and assumption entered into by a

Lender and an assignee (with the consent of any party whose consent is required by
Section 1 1.04), and accepted by the Administrative Agent, in the form of Exhibit A or any other
form approved by the Administrative Agent.

"Augmenting Lender" has the meaning set forth in Section 2.22.

"Authorized OfJicer" means the president, chief financial officer or the treasurer of the
Borrower; provided that solely with respect to the submission of a Borrowing Request,
"Authorized Officer" shall also mean the assistant treasurer, the treasury operations manager or
the corporate finance manager of the Borrower.

2.04(J).
"Auto-Extension Letter of Credif' has the meaning assigned to such term in Section
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"Availability Periot' means the period from and including the Effective Date to but
excluding the Termination Date.

"Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the
applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution.

"Bail-In Legislation" means, with respect to any EEA Member Country implementing
Article 55 of Directive 20I4l59lEU of the European Parliament and of the Council of the
European Union, the implementing law for such EEA Member Country from time to time which
is described in the EU Bail-In Legislation Schedule.

"Bankruptcy Evenf'means, with respect to any Person, such Person becomes the subject
of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the
reorgarization or liquidation of its business appointed for it, or, in the good faith determination
of the Administrative Agent, has taken any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptcy
Event shall not result solely by virtue of any ownership interest, or the acquisition of any
ownership interest, in such Person by a Governmental Authority or instrumentality thereof,
provided, further, that such ownership interest does not result in or provide such Person with
immunity from the jurisdiction of courts within the United States of America or from the
enforcement of judgments or writs of attachment on its assets or permit such Person (or such
Governmental Authority or instrumentality) to reject, repudiate, disavow or disaffrm any
contracts or agreements made by such Person.

"Barclays" means Barclays Bank PLC, a company incorporated in United Kingdom.

"Benejicial Ownership Cerffication" means a certification regarding beneficial
ownership as required by the Beneficial Ownership Regulation.

"Benejicial Ownership Regulation" means 31 C.F.R. $ 1010.230.

"Beneftt Plan" means any of (a) an "employee benefit plan" (as defined in ERISA) that
is subject to Title I of ERISA, (b) a "plan" as defined in and subject to Section 4975 of the Code
or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for
purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such "employee
benefit plan" or "plan".

"Boart' means the Board of Govemors of the Federal Reserve System of the United
States of America.

"Board of Directors" means, with respect to any Person, (i) in the case of any
corporation, the board of directors of such Person, (ii) i" the case of any limited liability
company, the board of managers (or equivalent) of such Person, (iii) in the case of any
partnership, the board of directors (or equivalent) of the general partner of such Person and (iv)
in any other case, the functional equivalent of the foregoing.

"Borrower" means NiSource lnc., a Delaware corporation.
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"Bowowing" means Loans of the same Type, made, converted or continued on the same

date and, in the case of Eurodollar Loans, as to which a single Interest Period is in effect.

"Borrowing Requesf'means a request by the Borrower for a Revolving Borrowing in
accordance with Section 2.02.

"Business Day" means any day that is not a Saturday, Sunday or other day on which
commercial banks in New York City are authorized or required by law to remain closed;
provided that, when used in connection with a Eurodollar Loan, the term "Business Day" shall
also exclude any day on which banks are not open for dealings in dollar deposits in the London
interbank market.

"Capilal Lease" means, as to any Person, any lease of real or personal property in respect
of which the obligations of the lessee are required, in accordance with GAAP, to be capitalized
on the balance sheet of such Person, p rovided that, for purposes of this Agreement:

(i) any changes in GAAP pursuant to ASC Topic 840 or 842 (or any successor thereto)
that would treat as capital leases any operating leases existing as of the date of this Agreement
(and any renewals or replacements thereof), and

(ii) additional operating leases entered into after the date of this Agreement (to the extent
not exceeding $100,000,000 in aggregate notional amount for all such capitalized lease

obligations),

in each case that would not have been treated as capital leases under GAAP as in effect
on December 31, 2018, will not be given effect for purposes of calculation of the financial
covenant contained in Article VII.

"Capital Stocll'means any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests
in a Person other than a corporation (including, but not limited to, all common stock and
preferred stock and partnership, membership and joint venture interests or units in a Person), and
any and all warrants, rights or options to purchase any of the foregoing.

"Cash Accounf'has the meaning set forth in Section 8.01.

"CERCLA" means the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act,42,
U.S.C. Section 9601 et seq., as amended.

"Change in Laul'means the occurrence, after the date of this Agreement (or with respect
to any Lender, if later, the date on which such Lender becomes a Lender), of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change
in any law, rule, regulation or treaty or in the administration, interpretation, implementation or
application thereof by any Govemmental Authority or (c) the making or issuance of any request,
rules, guideline, requirement or directive (whether or not having the force of law) by any
Governmental Authority; provided, however, that notwithstanding anything herein to the
contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
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rules, guidelines, requirements and directives thereunder, issued in connection therewith or in
implementation thereof, and (ii) all requests, rules, guidelines, requirements and directives
promulgated by the Bank for Intemational Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States of America or foreign
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a

"Change in Law" regardless of the date enacted, adopted, issued or implemented.

"Change of Control' means (a) any "person" or "group" within the meaning of
Sections 13(d) and l4(d)(2) of the Securities Exchange Act of 1934, as amended, shall become
the "beneficial owner" (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as

amended) of more than 50Yo of the then outstanding voting Capital Stock of the Borrower,
(b) Continuing Directors shall cease to constitute at least a majority of the directors constituting
the Board of Directors of the Borrower, (c) a consolidation or merger of the Borrower shall occur
after which the holders of the outstanding voting Capital Stock of the Borrower immediately
prior thereto hold less than 50% of the outstanding voting Capital Stock of the surviving entity,
(d) more than 50oh of the outstanding voting Capital Stock of the Borrower shall be transferred
to an entity of which the Borrower owns less than 50% of the outstanding voting Capital Stock,
(e) there shall occur a sale of all or substantially all of the assets of the Borrower or (f) NIPSCO
shall cease to be a Wholly-Owned Subsidiary of the Borrower (except to the extent otherwise
permitted under clauses (i), (ii), or (iii) of Section 6.01(b)).

"Co-Documentation Agents" means Credit Suisse AG, Cayman Islands Branch,
JPMorgan Chase Bank, N.A. and Wells Fargo Bank, National Association, in their respective
capacities as co-documentation agents for the Lenders hereunder.

"Code" means the lnternal Revenue Code of 1986. as amended from time to time.

"Commitmenf' means, with respect to each Lender, the commitment of such Lender to
make Revolving Loans hereunder and to participate in Letters of Credit issued hereunder as set

forth herein, as such commitment may be (a) reduced from time to time or terrninated pursuant to
Section 2.07 or Section 2.09, (b) increased from time to time pursuant to Section 2.22 and
(c) reduced or increased from time to time pursuant to assignments by or to such Lender pursuant
to Section 11.04. The initial amount of each Lender's Commitment is (x) the amount set forth
on Schedule2.0l opposite such Lender's name; or (y) the amount set forth in the Assignment
and Assumption pursuant to which such Lender shall have assumed its Commitment, as

applicable.

"Communications" has the meaning assigned to such term in Section 11.01(h).

"Connection Income Tsxes" means Other Connection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits
Taxes.

"Consolidated Capitalization" means the sum of (a) Consolidated Debt, (b) consolidated
common equity of the Bonower and its Consolidated Subsidiaries determined in accordance with
GAAP, (c) Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of
Consolidated Capitalization, and (d) the aggregate liquidation preference of preferred stocks
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(other than preferred stocks subject to mandatory redemption or repurchase) of the Borrower and

its Consolidated Subsidiaries upon involuntary liquidation.

"Consolidated Debf' means, at any time, the Indebtedness of the Borrower and its
Consolidated Subsidiaries that would be classified as debt on a balance sheet of the Borrower
determined on a consolidated basis in accordance with GAAP, provided that for purposes of
calculation of the financial covenant contained in Article VII Consolidated Debt shall exclude
Hybrid Securities and Mandatorily Convertible Securities not exceeding 15% of Consolidated
Capitalization. For the avoidance of doubt, the aggregate amount of Hybrid Securities and

Mandatorily Convertible Securities in excess of 15% of Consolidated Capitalization will be
included in Consolidated Debt.

"Consolidated Subsidiary" means, on any date, each Subsidiary of the Borrower the
accounts of which, in accordance with GAAP, would be consolidated with those of the Borrower
in its consolidated financial statements if such statements were prepared as of such date.

"Contingent Guaranty" means a direct or contingent liability in respect of a Project
Financing (whether incurred by assumption, guaranty, endorsement or otherwise) that either
(a) is limited to guarantying performance of the completion of the Project that is financed by
such Project Financing or (b) is contingent upon, or the obligation to pay or perform under which
is contingent upon, the occurrence of any event other than failure of the primary obligor to pay
upon final maturity (whether by acceleration or otherwise).

"Continuing Directors" means (a) all members of the Board of Directors of the Borrower
who have held offrce continually since the Effective Date, and (b) all members of the Board of
Directors of the Borrower who were elected as directors after the Effective Date and whose
nomination for election was approved by a vote of at least 50% of the Continuing Directors.

"Contractual Obligatioz" means, as to any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a
party or by which it or any of its property is bound.

o'Controt'means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise
voting power, by contract or otherwise. "Controlling" and "Controllet' have meanings
correlative thereto.

"Co-Syndication Agenfs" means Citibank, N.A. and MUFG Bank, Ltd., in their
respective capacities as co-syndication agents for the Lenders hereunder.

"Credit Documents" means (a) this Agreement, any promissory notes executed pursuant
to Section 2.10, and any Assignment and Assumptions, (b) any certificates, opinions and other
documents required to be delivered pursuant to Section 3.01 and (c) any other documents
delivered by the Borrower pursuant to or in connection with any one or more of the foregoing.

"Creditor ParSl" means the Administrative Agent, anyLC Bank or any other Lender.
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"Debt for Borrowed Money" means, as to any Person, without duplication, (a) all
obligations of such Person for borrowed money, (b) all obligations of such Person evidenced by
bonds, debentures, notes or similar instruments, (c) all Capital Lease obligations of such Person,
and (d) all obligations of such Person under synthetic leases, tax retention operating leases, off-
balance sheet loans or other off-balance sheet financing products that, for tax purposes, are

considered indebtedness for borrowed money of the lessee but are classified as operating leases

under GAAP.

"Debt to Capitalization Rqtio" means, at any time, the ratio of Consolidated Debt to
Consolidated Capitalization.

"Defaulf' means any event or condition that constitutes an Event of Default or that, upon
notice, lapse of time or both would, unless cured or waived, become an Event of Default.

"Defaulting Lender" means any Lender that (a) has failed, within two Business Days of
the date required to be funded or paid, to (i) fund any portion of its Loans, (ii) fund any portion
of its participations in Letters of Credit or (iii) pay over to any Creditor Party any other amount
required to be paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies
the Administrative Agent in writing that such failure is the result of such Lender's good faith
determination that a condition precedent to funding set forth in Section 3.02 (specifically
identified and including the particular default, if any) has not been satisfied, (b) has notified the
Borrower or any Creditor Party in writing, or has made a public statement to the effect, that it
does not intend or expect to comply with any of its funding obligations under this Agreement
(unless such writing or public statement indicates that such position is based on such Lender's
good faith determination that a condition precedent (specifically identified and including the
particular default, if any) to funding a loan under this Agreement set forth in Section 3.02 cannot
be satisfied) or generally under other agreements in which it commits to extend credit, (c) has

failed, within three Business Days after request by a Creditor Party, acting in good faith, to
provide a certification in writing from an authorized officer of such Lender that it will comply
with its obligations to fund prospective Loans and participations in then outstanding Letters of
Credit under this Agreement, provided that such Lender shall cease to be a Defaulting Lender
pursuant to this clause (c) upon such Creditor Party's receipt of such certification in form and
substance satisfactory to it and the Administrative Agent, or (d) has become the subject of (i) a
Bankruptcy Event or (ii) a Bail-In Action.

"Departing Lender" means each lender under the Existing Credit Agreement that
executes and delivers to the Administrative Agent a Departing Lender Signature Page.

"Departing Lender Signature Page" means each signature page to this Agreement on
which it is indicated that the Departing Lender executing the same shall cease to be a party to the
Existing Credit Agreement on the Effective Date.

"Disposition" or "Dispo.ie" means the sale, transfer, license, lease or other disposition (in
one transaction or in a series of transactions and whether effected pursuant to a Division or
otherwise) of any property by any Person (including any sale and leaseback transaction and any
issuance of Capital Stock by a Subsidiary of such Person), including any sale, assignment,
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transfer or other disposal, with or without recourse, of any notes or accounts receivable or any
rights and claims associated therewith.

*Dividing Person" has the meaning assigned to it in the definition of "Division".

"Division" means the division of the assets, liabilities and/or obligations of a Person (the
"Dividing Person") among two or more Persons (whether pursuant to a "plan of division" or
similar arrangement), which may or may not include the Dividing Person and pursuant to which
the Dividing Person may or may not survive. For all purposes under the Credit Documents, in
connection with any Division: (a) if any asset, right, obligation or liability of any Dividing
Person becomes the asset, right, obligation or liability of a different Person, then it shall be

deemed to have been transferred from the original Person to the subsequent Person, and (b) if
any new Person comes into existence, such new Person shall be deemed to have been organized
on the first date of its existence by the holders of its Capital Stock at such time.

"Dollars" or ",$," refers to lawful money of the United States of America.

^EEA Financial Institution" means (a) any institution established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause (a)

of this definition, or (c) any institution established in an EEA Member Country which is a
subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to
consolidated supervision with its parent.

"EEA Member Country" means any of the member states of the European Union,
Iceland, Liechtenstein, and Norway.

"EEA Resolution Authority" means any public administrative authority or any Person

entrusted with public administrative authority of any EEA Member Country (including any
delegee) having responsibility for the resolution of any EEA Financial lnstitution.

"Effective Datd' means the date on which this Agreement has been executed and
delivered by each of the Borrower, the Co-Syndication Agents, the Co-Documentation Agents,
the initial Lenders, the LC Banks and the Administrative Agent.

"Electronic Signature" means an electronic sound, symbol or process attached to, or
associated with, a contract or other record and adopted by a Person with the intent to sign,
authenticate or accept such contract or record.

"Electronic System" means any electronic system, including (i) e-mail, (ii) e-fax, (iii)
Intralinks@, Spdtrak@, ClearPar@ and (iv) any other lnternet or extranet-based site, whether
such electronic system is owned, operated or hosted by the Administrative Agent and any of its
Related Parties or any other Person, providing for access to data protected by passcodes or other
security system.

"Environmental Laws" means any and all foreign, federal, state, local or municipal laws
(including, without limitation, common laws), rules, orders, regulations, statutes, ordinances,
codes, decrees, judgments, awards, writs, injunctions, requirements of any Governmental
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Authority or other requirements of law regulating, relating to or imposing liability or standards
of conduct concerning, pollution, waste, industrial hygiene, occupational safety or health, the
presence, transport, manufacture, generation, use, handling, treatment, distribution, storage,
disposal or release of Hazardous Materials, or protection of human health, plant life or animal
life, natural resources or the environment, as now or at any time hereafter in effect.

'oEnvironmental Liability" means any liability, contingent or otherwise (including any
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the
Borrower or any of its Subsidiaries directly or indirectly resulting from or based upon
(a) violation of any Environmental Law, (b) the generation, use, handling, transportation,
storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous
Materials, (d) the release or threatened release of any Hazardous Materials into the environment
or (e) any contract, agreement or other consensual alrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

"EfuISA" means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.

"ERISA Afftliate" means any Person who, for purposes of Title tV of ERISA, is a

member of the Borrower's controlled group, or under common control with the Borrower, within
the meaning of Section 4I4 of the Code and the regulations promulgated and rulings issued
thereunder.

"ERISA Evenf' means (a) a reportable event, within the meaning of Section 4043 of
ERISA, with respect to a Plan unless the 30-day notice requirement with respect thereto has been
waived by the PBGC, (b) the provision by the administrator of any Plan of a notice of intent to
terminate such Plan, pursuant to Section a0al@)(2) and 4041(c) of ERISA (including any such
notice with respect to a plan amendment referred to in Section 4041(e) of ERISA), (c) the
withdrawal by the Borrower or any ERISA Affiliate from a Multiple Employer Plan during a

plan year for which it was a substantial employer, as def,rned in Section a001(a)(2) of ERISA,
(d) the failure by the Borrower or any ERISA Affiliate to make a payment to a Plan required
under Section 302 of ERISA, for which Section 303(k) of ERISA imposes a lien for failure to
make required paynents, or (e) the institution by the PBGC of proceedings to terminate a Plan,
pursuant to Section 4042 of ERISA, or the occrurence of any event or condition which may
reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination
of, or the appointment of a trustee to administer, a Plan.

"EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor Person), as in effect from time to
time.

"Eurocurrency Liabilities" has the meaning assigned to that term in Regulation D of the
Board, as in effect from time to time.

"Eurodollar", when used in reference to any Loan or Borrowing, refers to whether such
Loan is, or the Loans comprising such Borrowing are, bearing interest at a rate determined by
reference to the LIBO Rate.
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"Eurodollar Rate Reserve Percentage" of any Lender for the Interest Period for any
Eurodollar Loan means the reserve percentage applicable during such Interest Period (or if more
than one such percentage shall be so applicable, the daily average ofsuch percentages for those
days in such Interest Period during which any such percentage shall be so applicable) under
regulations issued from time to time by the Board (or any successor) for determining the
maximum reserye requirement (including, without limitation, any emergency, supplemental or
other marginal reserve requirement) for such Lender with respect to liabilities or assets

consisting of or including Eurocurrency Liabilities having a term equal to such Interest Period.

"Event of Defoulf'has the meaning assigned to such term in Article VIII.

"Excluded Tqxes" means any of the following Taxes imposed on or with respect to a

Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes
imposed on (or measured by) its net income or net earnings (however denominated), franchise
Taxes and branch profits Taxes, in each case, (i) imposed by the jurisdiction (or any political
subdivision thereof) under the laws of which such Recipient is organized or in which its principal
office is located or, in the case of any Lender, in which its applicable lending offrce is located or
(ii) that are Other Connection Taxes, (b) in case of a Lender, U.S. federal withholding Taxes
imposed on amounts payable to or for the account of such Lender with respect to an applicable
interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such
Lender acquires such interest in the Loan or Commitment (other than pursuant to an assignment
request by the Borrower under Section 2.19) or (ii) such Lender changes its lending office,
except in each case to the extent that, pursuant to Section 2.17, amounts with respect to such
Taxes were payable either to such Lender's assignor immediately before such Lender became a

party hereto or to such Lender immediately before it changed its lending office, (c) Taxes
attributable to such Recipient's failure to comply with Section 2.17(e) or (0, and (d) any Taxes
imposed under FATCA.

uExisting Credit Agreement" means that certain Fourth Amended and Restated
Revolving Credit Agreement, dated as of November 28, 2016,by and among the Borrower, as

successor borrower to NiSource Finance Corp., the Lenders from time to time party thereto and
the Administrative Agent.

uExisting Letters of Credit" means the Letters of Credit listed in Schedule 2.04.

"Existing Termination Dste" has the meaning assigned to such term in Section 2.21(a).

"Extending Lendef'has the meaning assigned to such term in Section 2.21(b).

"Extension Date" has the meaning assigned to such term in Section 2.2I(a).

"Extension of Credif' means (a) the making by any Lender of a Revolving Loan, (b) the
issuance of a Letter of Credit by any LC Bank or (c) the amendment of any Letter of Credit
having the effect of extending the stated termination date thereof, increasing the LC
Outstandings, or otherwise altering any of the material terms or conditions thereof.

"Facility Fee" has the meaning set forth in Section 2.12.
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"FATCA" means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any curent or future regulations or official
interpretations thereof and any agreement entered into pursuant to Section 1471(bX1) of the
Code.

"Federal Bankruptcy Code" means Title 1l of the United States Code (11 U.S.C. $ 101

et seq.) as now or hereafter in effect, or any successor statute.

"Federal Funds Effective Rate" means, for any day, the rate calculated by the Federal
Reserve Bank of New York based on such day's federal funds transactions by depository
institutions (as determined in such manner as the Federal Reserve Bank of New York shall set
forth on its public website from time to time) and published on the next succeeding Business Day
by the Federal Reserve Bank of New York as the federal funds effective rate; provided that if
such rate shall be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement.

"Foreign Lender" means any Lender that is not a U.S. Person.

"GAAP'means generally accepted accounting principles in the United States of America
consistent with those applied in the preparation of the financial statements referred to in
Section 4.01(e) and (f).

"Governmental Authority" means the government of the United States of America, any
other nation, or any political subdivision of the United States of America or any other nation,
whether state or local, any agency, authority, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government (including any supra-national
bodies such as the European Union or the European Central Bank), and any group or body
charged with setting financial accounting or regulatory capital rules or standards (including,
without limitation, the Financial Accounting Standards Board, the Bank for lnternational
Settlements or the Basel Committee on Banking Supervision or any successor or similar
authority to any of the foregoing).

"Huzardous Materials" means any asbestos; flammables; volatile hydrocarbons;
industrial solvents; explosive or radioactive materials; hazardous wastes; toxic substances;
liquefied natural gas; natural gas liquids; synthetic gas; oil, petroleum, or related materials and
any constituents, derivatives, or byproducts thereof or additives thereto; or any other material,
substance, waste, element or compound (including any product) regulated pursuant to any
Environmental Law, including, without limitation, substances defined as "hazardous
substancesr" "hazardous materials," "contaminants," "pollutants," "hazatdous wastes," "toxic
substances," "solid waste," or "extremely hazardous substances" in (i) CERCLA, (ii) the
Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq., (iii) the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., (iv) the Federal Water Pollution
Control Act, as amended, 33 U.S.C. Section l25l et seq., (v) the Clean Air Act, 42 U.S.C.
Section 740I et seq., (vi) the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.,
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(vii) the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq., or (viii) foreign, state, local or
municipal law, in each case, as may be amended from time to time.

*Hybrid Securities" means, on any date, any securities, other than common stock, issued
by the Borrower or a Hybrid Vehicle that meet the following criteria: (a) at the time of issuance

and at the time of any amendment, restatement or other modification of the related indenture or
other operative documentation in respect of such securities, such securities are classified as

possessing a minimum of "intermediate equity content" by S&P, Basket B equity credit by
Moody's, and 50Yo equity credit by Fitch Ratings Ltd. (or any successor) (or the equivalent
classifications then in effect by such agencies), (b) such securities require no repayments or
prepayments and no mandatory redemptions or repurchases, in each case prior to a date at least
91 days after the Termination Date and (c) the claims of holders of any such securities are
subordinated to the claims of the Administrative Agent and the Lenders in respect of the
Obligations on terms reasonably satisfactory to the Arrangers. As used in this definition,
"mandatory redemption" shall not include conversion of a security into common stock of the
Borrower or the applicable Hybrid Vehicle.

"Hybrid Vehicle" means a special purpose subsidiary directly owned by the Borrower, or
a trust formed by the Borrower, in each case for the sole pu{pose of issuing Hybrid Securities
and which conducts no business other than the issuance of Hvbrid Securities and activities
incidental thereto.

"Increasing Lender" has the meaning set forth rnSectron2.22.

"Indebtedne,ss" of any Person means (without duplication) (a) Debt for Borrowed
Money, (b) obligations of such Person to pay the deferred purchase price of property or services,
except trade accounts payable arising in the ordinary course of business which are not overdue,
(c) all obligations, contingent or otherwise, of such Person in respect of any letters of credit,
bankers' acceptances or interest rate, currency or commodity swap, cap or floor arrangements,
(d) all indebtedness of others secured by (or for which the holder of such indebtedness has an
existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired
by such Person, whether or not the indebtedness secured thereby has been assumed, (e) all
amounts payable by such Person in connection with mandatory redemptions or repurchases of
preferred stock, and (f) obligations of such Person under direct or indirect guarantees in respect
of, and obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to
assure a creditor against loss in respect of, indebtedness or obligations of others of the kinds
referred to in clauses (a) through (e) above.

"Indemnified Tqxes" means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any paSrment made by or on account of any obligation of the Borrower under any
Credit Document and (b) to the extent not otherwise described in (a), Other Taxes.

"Indemnitee" has the meaning set forth in Section I1.03.

*Index Debf' means the senior unsecured long-term debt securities of the Borrower,
without third-party credit enhancement provided by a Person other than the Borrower.

"Ineligible Institution" has the meaning assigned to such term in Section 1 1.04(b).
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"Information" has the meaning set forth in Section Il.l2.

"Initiul LC Bank" means each of the Lead Lenders.

"Insufficiency" means, with respect to any Plan, the amount, if any, by which the present
value of all vested and unvested accrued benefits under such Plan exceeds the fair market value
of assets allocable to such benefits, all determined as of the then most recent valuation date for
such Plan using actuarial assumptions used in determining such Plan's target normal cost for
purposes of Section 430(b) of the Code.

"Interest Election Requesf'means a request by the Borrower to convert or continue a
Revolving Borrowing in accordance with Section 2.06.

"fnterest Payment Date" means (a) with respect to any ABR Loan, the last Business Day
of each March, June, September and December, (b) with respect to any Eurodollar Loan, the last
day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the
case of a Eurodollar Borrowing with an Interest Period of more than three months' duration, the
day that is three months after the first day of such Interest Period and (c) with respect to any
Loan, the Tennination Date.

"Interest Periot' means with respect to any Eurodollar Borrowing, the period
commencing on the date of such Borrowing and ending on the numerically corresponding day in
the calendar month that is one week or one, two, three or six months thereafter, as the Borrower
may elect; provided that (a) if any Interest Period would end on a day other than a Business Day,
such Interest Period shall be extended to the next succeeding Business Day unless such next
succeeding Business Day would fall in the next calendar month, in which case such lnterest
Period shall end on the next preceding Business Day; and (b) any Interest Period that commences
on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the last calendar month of such Interest Period) shall end on the last
Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of
a Borrowing initially shall be the date on which such Borrowing is made and, in the case of a
Revolving Borrowing, thereafter shall be the effective date of the most recent conversion or
continuation of such Borrowing.

"fnturpolated Rate" means, in relation to the LIBO Rate, the rate which results from
interpolating on a linear basis between:

(a) the applicable LIBO Rate for the longest period (for which that LIBO Rate is
available) which is less than the Interest Period of that Loan; and

(b) the applicable LIBO Rate for the shortest period (for which that LIBO Rate is
available) which exceeds the Interest Period of that Loan,

each as of approximately I 1:00 a.m. (London, England time) two Business Days prior to
the commencement of such Interest Period of that Loan.

"LC Bank'means the Initial LC Banks or any other Lender approved by the Borrower
and the Administrative Agent that may agree to issue Letters of Credit pursuant to an agreement
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in form satisfactory to the Borrower and the Administrative Agent, so long as such Lender
expressly agrees to perform in accordance with their terms all of the obligations that by the terms
of this Agreement are required to be performed by it as an LC Bank and notifies the
Administrative Agent of its applicable lending office (which information shall be recorded by the
Administrative Agent in the Register), for so long as such Initial LC Bank or Lender, as the case

may be, shall have aLetter of Credit Commitment.

"LC Exposure" means, at any time, the sum of (a) the LC Outstandings at such time plus
(b) the aggregate amount of all Unreimbursed LC Disbursements at such time. The LC Exposure
of any Lender at any time shall be its Applicable Percentage of the total LC Exposure at such

time.

"LC Outstandings" means, for any date of determination, the aggregate maximum
amount available to be drawn under all Letters of Credit outstanding on such date (assuming the
satisfaction of all conditions for drawing enumerated therein).

"LC Risk Participation Fee" has the meaning set forth in Section 2.12.

"Lead Lenders" means Barclays, Citibank, N.A., MUFG Bank, Ltd., Credit Suisse AG,
Cayman Islands Branch, JPMorgan Chase Bank, N.A. and Wells Fargo Bank, National
Association.

"Lender Notice Date" has the meaning assigned to such term in Section 2.2I@).

"Lenders" means (a) the Persons listed on Schedule2.0l, including any such Person

identified thereon or in the signature pages hereto as a Lead Arranger, and any other Person that
shall have become a party hereto pursuant to Section 2.22 or pursuant to an Assignment and

Assumption, other than any such Person that ceases to be a party hereto pursuant to an

Assignment and Assumption and (b) if and to the extent so provided in Section 2.04(c), the
applicable LC Bank. For the avoidance of doubt, the term "Lenders" excludes the Departing
Lenders.

"Letter of Creditu means a standby letter of credit issued by the applicable LC Bank
pursuant to the terms of this Agreement, together with the Existing Letters of Credit deemed
issued hereunder pursuant to Section 2.04(h), in each case, as such letter of credit may from time
to time be amended, modified or extended in accordance with the terms of this Agreement.

"Letter of Credit Commitmenl" means, with respect to each LC Bank, the obligation of
such LC Bank to issue Letters of Credit for the account of the Borrower from time to time in an
aggregate amount up to $25,000,000 (or such larger amount as may be separately agreed to in
writing by such LC Bank and the Borrower and notified to the Administrative Agent). The
Letter of Credit Commitment is part of, and not in addition to, the Commitments.

*LIBO Rate" means for any Interest Period as to any Eurodollar Loan, (i) the rate per
annum determined by the Administrative Agent to be the offered rate which appears on the page
of the Reuters Screen which displays the London interbank offered rate administered by ICE
Benchmark Administration Limited (such page currently being the LIBOROI page) (the "LIBO
Rate') for deposits (for delivery on the first day of such lnterest Period) with a term equivalent
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to such Interest Period in Dollars, determined as of approximately 11:00 a.m. (London, England
time), two Business Days prior to the commencement of such lnterest Period, (ii) in the event the
rate referenced in the preceding clause (i) does not appear on such page or service or if such page
or service shall cease to be available, the rate determined by the Administrative Agent to be the
offered rate on such other page or other service which displays the LIBO Rate for deposits (for
delivery on the first day of such ftrterest Period) with a term equivalent to such Interest Period in
Dollars, determined as of approximately 1 1:00 a.m. (London, England time) two Business Days
prior to the commencement of such Interest Period or (iii) in the event the rates referenced in the
preceding clauses (i) and (ii) are not available, the rate per annum determined by the
Administrative Agent to be the average offered quotation rate by major banks in the London
interbank market to Barclays for deposits (for delivery on the first day of the relevant period) in
Dollars of amounts in same day funds comparable to the principal amount of the Eurodollar
Loan for which the LIBO Rate is then being determined with maturities comparable to such
Interest Period as of approximately 11:00 a.m. (London, England time) two Business Days prior
to the commencement of such lnterest Period; provided that if LIBO Rates are quoted under
either of the preceding clauses (i) or (ii), but there is no such quotation for the lnterest Period
elected, the LIBO Rate shall be equal to the lnterpolated Rate; and provided, further, that if any
such rate determined pursuant to the preceding clauses (i), (ii) or (iii) is below zero, the LIBO
Rate will be deemed to be zero.

"Lien" has the meaning set forth in Section 6.01(a).

"Losns" means the loans made by the Lenders to the Borrower pursuant to this
Agreement.

"Mandatorily Convertible Secarities" means any mandatorily convertible equity-linked
securities issued by the Borrower or a Hybrid Vehicle that meet the following criteria: (a) such
securities require no repayments or prepayments and no mandatory redemptions or repurchases
(other than repayments, prepayments, redemptions or repurchases that are to be settled by the
issuance of equity securities by the Borrower), in each case prior to at least 91 days after the
Termination Date and (b) the claims of holders of any such securities are subordinated to the
claims of the Administrative Agent and the Lenders in respect of the Obligations on terms
reasonably satisfactory to the Arrangers. As used in this definition, "mandatory redemption"
shall not include conversion of a security into common stock of the Borrower.

"Margin Stock" means margin stock within the meaning of Regulations U and X issued
by the Board.

"Material Adverse Effecf' means a material adverse effect on (a) the business, assets,

operations, condition (financial or otherwise) or prospects of the Borrower and its Subsidiaries
taken as a whole; (b) the validity or enforceability of any of Credit Documents or the rights,
remedies and benefits available to the Administrative Agent and the Lenders thereunder; or
(c) the ability of the Borrower to consummate the Transactions.

"Material Subsidiary" means at any time NIPSCO, and each Subsidiary of the Borrower,
other than NIPSCO, in respect of which:
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(a) the Borrower's and its other Subsidiaries' investments in and advances to such

Subsidiary and its Subsidiaries exceed l0% of the consolidated total assets of the Borrower and

its Subsidiaries taken as a whole, as of the end of the most recent fiscal year; or

(b) the Borrower's and its other Subsidiaries' proportionate interest in the total assets

(after intercompany eliminations) of such Subsidiary and its Subsidiaries exceeds 10% of the

consolidated total assets of the Borrower and its Subsidiaries as of the end of the most recent
fiscal year; or

(c) the Borrower's and its other Subsidiaries' equity in the income from continuing
operations before income taxes, extraordinary items and cumulative effect of a change in
accounting principles of such Subsidiary and its Subsidiaries exceeds 10% of the consolidated
income of the Borrower and its Subsidiaries for the most recent fiscal year.

"Moody's" means Moody's Investors Service, lnc., and any successor thereto.

"Multiemployer Plan" means a multiemployer plan as defined in Section a001(a)(3) of
ERISA that is subject to Title IV of ERISA and to which the Borrower or an ERISA Affiliate
makes, or is required to make, contributions or otherwise has any liability (including contingent
liability).

"Multiple Employer Plan" means a single employer plan, as def,rned in
Sectiona00l(aX15) of ERISA, which (a)is maintained for employees of the Borrower or an

ERISA Affiliate and at least one Person other than the Borrower and its ERISA Affiliates, or
(b) was so maintained and in respect of which the Borrower or an ERISA Affiliate could have
liability under Section 4064 or 4069 of ERISA in the event that such plan has been or were to be

terminated.

"NIPSCO" means Northem Indiana Public Service Company, an Indiana corporation.

"Non-Consenting Lender" means any Lender that does not approve any consent, waiver
or amendment that (i) requires the approval of all or all affected Lenders in accordance with the
terms of Section I 1.02 and (ii) has been approved by the Required Lenders.

"Non-Extending Lender" has the meaning assigned to such term in Section 2.21(b).

"Non-Ertension Notice Date" has the meaning assigned to such term in Section 2.04(().

"Non-Recourse Debf' means Indebtedness of the Borrower or any of its Subsidiaries
which is incurred in connection with the acquisition, construction, sale, transfer or other
Disposition of specific assets, to the extent recourse, whether contractual or as a matter of law,
for non-payment of such lndebtedness is limited (a) to such assets or (b) if such assets are (or are

to be) held by a Subsidiary formed solely for such pu{pose, to such Subsidiary or the Capital
Stock of such Subsidiary.

"Obligations" means all amounts, direct or indirect, contingent or absolute, of every type
or description, and at any time existing and whenever incurred (including, without limitation,
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after the commencement of any bankruptcy proceeding), owing to the Administrative Agent or
any Lender pursuant to the terms of this Agreement or any other Credit Document.

"OFAC' means the Office of Foreign Assets Control of the U.S. Department of the
Treasury.

"Other Connection Toxes" means, with respect to any Recipient, Taxes imposed as a
result of a present or former connection between such Recipient and the jurisdiction imposing
such Tax (other than connections arising from such Recipient having executed, delivered,
become a party to, performed its obligations under, received payments under, received or
perfected a security interest under, engaged in any other transaction pursuant to or enforced any
Credit Document, or sold or assigned an interest in any Loan or Credit Document).

"Other Texes" means any and all present or future stamp, documentary or similar Taxes,
charges or similar levies arising from any payment made hereunder or from the execution,
delivery or enforcement of, or otherwise with respect to, this Agreement, except any such Taxes
that are Other Connection Taxes imposed with respect to an assignment.

"Outstanding Loans" means, as to any Lender at any time, the aggregate principal
amount of all Loans made or maintained by such Lender then outstanding.

"Perenf' means, with respect to any Lender, any Person as to which such Lender is,
directly or indirectly, a subsidiary.

"Participanl' has the meaning set forth in Section 11.04.

"Participant Register" has the meaning set forth in Section I 1.04.

"PBGC' means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA and any successor entity performing similar functions.

"Person" means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Authority or other entity.

"Plan" means any employee pension benefit plan (other than a Multiemployer Plan)
subject to the provisions of Title IV of ERISA or Section 4I2 of the Code or Section 302 of
ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an "employer" as defined in
Section 3(5) of ERISA.

"Plan Asset Regulations" means 29 CFR $ 2510.3-101 et seq., as modified by Section
3(42) of ERISA.

"Pricing Griil'means the pricing grid attached hereto as Annex A.

"Prime RAte" means the rate of interest last quoted by The Wall Street Journal as the
"Prime Rate" in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per
annum interest rate published by the Board in Federal Reserve Statistical Release H.15 (519)
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(Selected Interest Rates) as the "bank prime loan" rate or, if such rate is no longer quoted therein,
any similar rate quoted therein (as determined by the Administrative Agent) or any similar
release by the Board (as determined by the Administrative Agent).

"Pro Forma Basis" means, in connection with any calculation of compliance with any
financial covenant or term, the calculation thereof after giving effect on a pro forma basis to the

change in such calculation required by the applicable provision hereof, and otherwise on a basis

in accordance with GAAP as used in the preparation of the latest financial statements provided
pursuant to Section 5.01(hXD or (ii) and otherwise reasonably satisfactory to the Administrative
Agent.

"Projecf' means an energy or power generation, transmission or distribution facility
(including, without limitation, a thermal energy generation, transmission or distribution facility
and an electric power generation, transmission or distribution facility (including, without
limitation, a cogeneration facility)), a gas production, transportation or distribution facility, or a
minerals extraction, processing or distribution facility, together with (a) all related electric power
transmission, fuel supply and fuel transportation facilities and power supply, thermal energy
supply, gas supply, minerals supply and fuel contracts, (b) other facilities, services or goods that
are ancillary, incidental, necessary or reasonably related to the marketing, development,
construction, management, servicing, ownership or operation of such facility, (c) contractual
arangements with customers, suppliers and contractors in respect of such facility, and (d) any
infrastructure facility related to such facility, including, without limitation, for the treatment or
management of waste water or the treatment or remediation of waste, pollution or potential
pollutants.

"Project Financing" means Indebtedness incurred by a Project Financing Subsidiary to
finance (a) the development and operation of the Project such Project Financing Subsidiary was

formed to develop or (b) activities incidental thereto; provided that such Indebtedness does not
include recourse to the Borrower or any of its other Subsidiaries other than (x) recourse to the
Capital Stock in any such Project Financing Subsidiary, and (y) recourse pursuant to a

Contingent Guaranty.

"Project Financing Subsidiary" means any Subsidiary of the Borrower (a) that (i) is not
a Material Subsidiary, and (ii) whose principal purpose is to develop a Project and activities
incidental thereto (including, without limitation, the financing and operation of such Project), or
to become a partner, member or other equity participant in a partnership, limited liability
company or other entity having such a principal pu{pose, and (b) substantially all the assets of
which are limited to the assets relating to the Project being developed or Capital Stock in such
partnership, limited liability company or other entity (and substantially all of the assets of any
such partnership, limited liability company or other entity are limited to the assets relating to
such Project); provided that such Subsidiary incurs no Indebtedness other than in respect of a
Project Financing.

.'PTI"'means a prohibited transaction class exemption issued by the U.S. Department of
Labor, as any such exemption may be amended from time to time.

"Recipienf'means, as applicable, (a) the Administrative Agent and (b) any Lender.
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"Referenced Annual Financial Statements" means the consolidated balance sheet of the
Borrower and its Subsidiaries dated as of December 31,2018, and related statements of income,
statements of cash flows and common shareholders' equity of the Borrower and its Subsidiaries
for the fiscal year then ended.

"Referenced Quarterly Financial Statements" means the unaudited consolidated balance
sheet of the Borrower and its Subsidiaries dated as of September 30, 2018, and related statements
of income, statements of cash flows and common shareholders' equity of the Borrower and its
Subsidiaries for nine-month period then ended.

"Register" has the meaning set forth in Section 11.04.

"Related Parties" means, with respect to any specified Person, such Person's Affiliates
and the respective directors, officers, employees, agents, partners, advisors and representatives
of such Person and such Person's Affiliates.

"Requestfor Issusnce" has the meaning set forth in Section 2.04.

"Required Lenders" means, subject to the terms of Section 2.20, Lenders having more
than 50Yo in aggregate amount of the Commitments, or if the Commitments shall have been
terminated, of the Total Outstanding Principal.

"Responsible Officer" of the Borrower means any of (a) the President, the chief financial
officer, the chief accounting officer and the Treasurer of the Borrower and (b) any other officer
of the Borrower whose responsibilities include monitoring compliance with this Agreement.

"Revolving Credit Exposure" means, with respect to any Lender at any time, the sum of
the outstanding principal amount of such Lender's Revolving Loans and its LC Exposure at such
time.

"Revolving Loan" means aLoanmade pursuant to Section2.}2.

"S&P' means Standard & Poor's Financial Services LLC, a subsidiary of S&P Global
Inc., and any successor thereto.

"Sanctioned Country" means, at any time, a region, country or territory which is, or
whose government is, the subject or target of any Sanctions (at the date of this Credit Agreement,
Crimea, Cuba, Iran, North Korea and Syria).

"Sanctioned Person" means, at any time, (a) any Person listed in any Sanctions-related
list of designated Persons maintained by OFAC, the U.S. Department of State, the United
Nations Security Council, Her Majesty's Treasury of the United Kingdom, the European Union
or any EU member state, (b) any Person located, operating, organized or resident in a Sanctioned
Country, (c) any Person controlled by any such Person or (d) any Person otherwise the subject of
any Sanctions.

"Sanctions" means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. govemment, including those
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administered by OFAC or the U.S. Department of State or (b) the United Nations Security
Council, the European Union, any European Union Member State or Her Majesty's Treasury of
the United Kingdom.

"Specified Evenf'means the "Greater Lawrence Incident" as described in Note 18-C and

Note 18-E of the Referenced Annual Financial Statements and in the "Risk Factors" section of
Borrower's Form 10-K for the fiscal year ended December 31, 2018, as filed with the Securities
and Exchange Commission on February 20,2019.

"Subsidiary" means, with respect to any Person, any corporation or other entity of which
at least a majority of the outstanding shares of stock or other ownership interests having by the
terms thereof ordinary voting power to elect a majority of the Board of Directors of such

corporation or other entity (irrespective of whether or not at the time stock or other equity
interests of any other class or classes of such corporation or other entity shall have or might have
voting power by reason of the happening of any contingency) is at the time directly or indirectly
owned or controlled by such Person or one or more of the Subsidiaries of such Person.

"Substantial Subsidiaries" has the meaning set forth in Section 8.01.

'oTaxes" means any and all present or future taxes, levies, imposts, duties, deductions,
withholdings, assessments, fees or other charges imposed by any Governmental Authority,
including any interest, penalties and additions to tax imposed thereon or in connection therewith.

"Termination Date" means the earlier of (a) February 20, 2024 (or such later date
pursuant to an extension in accordance with the terms of Section 2.2I) and (b) the date upon
which the Commitments are terminated pursuant to Section 8.1 or otherwise.

"Total Outstanding Principaf'means the aggregate amount of the Outstanding Loans of
all Lenders plus the aggregate LC Exposure.

"Transactions" means the execution, delivery and performance by the Borrower of this
Agreement and the Borrowing of Loans and issuances of Letters of Credit hereunder.

"Type", when used in reference to any Loan or Borrowing, refers to whether the rate of
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to
the LIBO Rate or the Alternate Base Rate.

"Unreimbursed LC Disbursement" mearts the unpaid obligation (or, if the context so

requires, the amount of such obligation) of the Borrower to reimburse the applicable LC Bank
for a payment made by such LC Bank under a Letter of Credit, but shall not include any portion
of such obligation that has been repaid with the proceeds of, or converted to, Loans hereunder.

"U.5. Person" means any Person that is a "United States person" as defined in Section
7701(aX30) of the Code.

"U.5. Tsx Compliance Certfficate" has the meaning specified in Section 2.I7(e).
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"Utility Subsidiary" means a Subsidiary of the Borrower that is subject to regulation by a
Governmental Authority (federal, state or otherwise) having authority to regulate utilities, and
any Wholly-Owned Subsidiary thereof.

"Wholly-Owned Subsidiary" means, with respect to any Person, any colporation or other
entity of which all of the outstanding shares of stock or other ownership interests in which, other
than directors' qualifying shares (or the equivalent thereof), are at the time directly or indirectly
owned or controlled by such Person or one or more of the Subsidiaries of such Person.

"l(ithdrawal Liability" means liability to a Multiemployer Plan as a result of a complete
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Sections 4201,
4203 and 4205 of ERISA.

"Withholding Agenf'means the Borrower and the Administrative Agent.

"Write-Down and Conversion Ponters" means, with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time
to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legislation Schedule.

SECTION 1.02. ClassiJication of Loans and Bowowings.For purposes of this
Agreement, Loans may be classified and referred to by Type (e.g., a "Eurodollar Loan").
Borrowings also may be classified and referred to by Type (e.g., a"Eurodollar Borrowingl').

SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally
to the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. The words
"include", "includes" and "including" shall be deemed to be followed by the phrase "without
limitation". The word ooor" shall not be exclusive. The word "will" shall be construed to have

the same meaning and effect as the word "shall". The word "law" shall be construed as referring
to all statutes, rules, regulations, codes and other laws (including official rulings and

interpretations thereunder having the force of law or with which affected Persons customarily
comply), and all judgments, orders and decrees, of all Governmental Authorities. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or
other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, restated, supplemented or otherwise modified (subject
to any restrictions on such amendments, restatements, supplements or modifications set forth
herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as

referring thereto as from time to time amended, supplemented or otherwise modified (including
by succession of comparable successor laws), (c) any reference herein to any Person shall be

construed to include such Person's successors and assigns, (d) the words "herein", "hereof' and
"hereunder", and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, (e) all references herein to Articles, Sections,

Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and

Schedules to, this Agreement and (0 the words "asset" and "property" shall be construed to have
the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights. The terms "knowledge of',
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"awareness of' and "receipt of notice of in relation to the Borrower, and other similar
expressions, mean knowledge of, awareness of, or receipt of notice by, a Responsible Officer of
the Borrower.

SECTION 1.04. Accoanting Terms; GAAP. Except as otherwise expressly
provided herein, all terms of an accounting or financial nature shall be construed in accordance
with GAAP, as in effect from time to time; provided that, if the Borrower notifies the
Administrative Agent that the Borrower requests an amendment to any provision hereof to
eliminate the effect of any change occurring after the Effective Date in GAAP or in the
application thereof on the operation of such provision (or if the Adminishative Agent notifies the
Borrower that the Required Lenders request an amendment to any provision hereof for such
purpose), regardless of whether any such notice is given before or after such change in GAAP or
in the application thereof, then such provision shall be interpreted on the basis of GAAP as in
effect and applied immediately before such change shall have become effective until such notice
shall have been withdrawn or such provision amended in accordance herewith. Notwithstanding
any other provision contained herein, all terms of an accounting or financial nature used herein
shall be construed, and all computations of amounts and ratios referred to herein shall be made
(i) without giving effect to any election under Accounting Standards Codification 825-10-25
(previously referred to as Statement of Financial Accounting Standards 159) (or any other
Accounting Standards Codifrcation or Financial Accounting Standard having a similar result or
effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at "fair
value", as defined therein and (ii) without giving effect to any treatment of lndebtedness in
respect of convertible debt instruments under Financial Accounting Standards Board Staff
Position APB 14-1 to value any such Indebtedness in a reduced or bifurcated manner as

described therein, and such Indebtedness shall at all times be valued at the fulI stated principal
amount thereof.

SECTION 1.05. Amendment and Restutement of the Existing Credit AgreemenL

The parties to this Agreement agree that, upon (i) the execution and delivery by each of
the parties hereto of this Agreement and (ii) satisfaction of the conditions set forth in Section
3.01, the terms and provisions of the Existing Credit Agreement shall be and hereby are

amended, superseded and restated in their entirety by the terms and provisions of this
Agreement. This Agreement is not intended to and shall not constitute a novation. All Loans
made and Obligations incurred under the Existing Credit Agreement which are outstanding on
the Effective Date shall continue as Loans and Obligations under (and shall be govemed by the
terms of) this Agreement and the other Credit Documents. Without limiting the foregoing, upon
the effectiveness hereof, (a) all references in the "Credit Documents" (as defined in the Existing
Credit Agreement) to the "Administrative Agent", the "Credit Agreement" and the "Credit
Documents" shall be deemed to refer to the Administrative Agent, this Agreement and the Credit
Documents, (b) the Existing Letters of Credit which remain outstanding on the Effective Date
shall continue as Letters of Credit under (and shall be govemed by the terms of) this Agreement,
(c) all obligations constituting "Obligations" with any Lender or any Affiliate of any Lender
which are outstanding on the Effective Date shall continue as Obligations under this Agreement
and the other Credit Documents (subject to clause (f) below), (d) the Administrative Agent shall
make such reallocations, sales, assignments or other relevant actions in respect of each Lender's
credit exposure under the Existing Credit Agreement as are necessary in order that each such
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Lender's Revolving Credit Exposure and outstanding Revolving Loans hereunder reflects such
Lender's Applicable Percentage of the outstanding aggregate Revolving Credit Exposures on the
Effective Date, (e) the Borrower hereby agrees to compensate each Lender for any and all losses,
costs and expenses incurred by such Lender (including the Departing Lenders) in connection
with the sale and assignment of any Eurodollar Loans (including the "Eurodollar Loans" under
the Existing Credit Agreement) and such reallocation described above, in each case on the terms
and in the manner set forth in Section 2.16 hereof and (f) each Departing Lender's
"Commitment" under the Existing Credit Agreement shall be terminated, each Departing Lender
shall have received payment in full of all of the "Obligations" owing to it under the Existing
Credit Agreement (other than obligations to pay fees and expenses with respect to which the
Borrower has not received an invoice, contingent indemnity obligations and other contingent
obligations owing to it under the "Credit Documents" as defined in the Existing Credit
Agreement) and the Departing Lenders shall not be Lenders hereunder.

ARTICLE II
THE CREDITS

SECTION 2.01. Commitments.

(a) Subject to the terms and conditions set forth herein, each Lender severally agrees to
make Revolving Loans in Dollars to the Borrower from time to time during the Availability
Period in an aggregate principal amount that will not result in (i) such Lender's Revolving Credit
Exposure exceeding such Lender's Commitment or (ii) the sum of the Revolving Credit
Exposures of all of the Lenders exceeding the Aggregate Commitments.

(b) [Reserved].

(c) Subject to the terms and conditions set forth herein, each LC Bank agrees to issue,
extend or amend Letters of Credit and each Lender severally agrees to participate in such Letters
of Credit, in each case as set forth herein, from time to time during the Availability Period in an
aggregate stated amount that will not result in (i) the aggregate LC Outstandings under this
Agreement exceeding $150,000,000, (ii) any Lender's Revolving Credit Exposure exceeding
such Lender's Commitment, (iii) the aggregate LC Outstandings of all Letters of Credit issued
by any LC Bank exceeding at any time such LC Bank's Letter of Credit Commitment or (iv) the
sum of the Revolving Credit Exposures of all of the Lenders exceeding the Aggregate
Commitments.

(d) Within the foregoing limits and subject to the terms and conditions set forth herein,
the Borrower may borrow, prepay and reborrow Revolving Loans and request the issuance,
extension or amendment of Letters of Credit.

SECTION 2.02. Revolving Loans und Revolving Borrowings; Requests for
Borrowings.

(a) Each Revolving Loan shall be made as part of a Borrowing consisting of Revolving
Loans made by the Lenders ratably in accordance with their respective Commitments. The
failure of any Lender to make any Loan required to be made by it shall not relieve any other
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Lender of its obligations hereunder; provided that the Commitments of the Lenders are several
and no Lender shall be responsible for any other Lender's failure to make Loans as required.

(b) Subject to Section 2.I4, each Revolving Borrowing shall be comprised entirely of
ABR Loans or Eurodollar Loans or some combination thereof as the Borrower may request in
accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing any
domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any
exercise of such option shall not affect the obligation of the Borrower to repay such Loan in
accordance with the terms of this Agreement.

(c) At the commencement of each Interest Period for any Eurodollar Revolving
Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of
$5,000,000 and not less than $10,000,000. At the time that each ABR Revolving Borrowing is
made, such Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000;
provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to the
entire unused balance of the Aggregate Commitments. Borrowings of more than one Tlpe may
be outstanding at the same time; provided that there shall not at any time be more than a total of
ten Eurodollar Revolving Borrowings outstanding under this Agreement.

(d) To request a Revolving Borrowing, the Borrower shall notify the Administrative
Agent of such request by telephone or email (i) in the case of a Eurodollar Borrowing, not later
than 11:00a.m., New York City time, three Business Days before the date of the proposed
Borrowing; or (ii) in the case of an ABR Borrowing, not later than 1:00 p.m., New York City
time, on the date of the proposed Borrowing. Each such telephonic or email Borrowing Request
shall be irrevocable and shall be confirmed promptly by email, hand delivery or telecopy to the
Administrative Agent of a written Borrowing Request in substantially the form of Exhibit C (or
such other form as shall be approved by the Administrative Agent) signed by an Authorized
Officer of the Borrower. Each such telephonic, email and written Borrowing Request shall
specify the following information:

(i) the aggregate amount of the requested Borrowing;

(iD the date of such Borrowing, which shall be a Business Day;

(iii) whether such Borrowing is to be an ABR Borrowing or a Eurodollar
Borrowing and the aggregate amount of each Tlpe of Borrowing (if applicable); and

(i") in the case of a Eurodollar Borrowing, the initial lnterest Period to be
applicable thereto, which shall be a period contemplated by the defrnition of the term
"Interest Period".

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an
ABR Bonowing. If no lnterest Period is specified with respect to any requested Eurodollar
Revolving Borrowing, then the Borrower shall be deemed to have selected an Interest Period of
one month's duration. Promptly following receipt of a Borrowing Request in accordance with
this Section, the Administrative Agent shall advise each Lender of the details thereof and of the
amount of such Lender's Loan to be made as part of the requested Borrowing.
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(e) Notwithstanding any other provision of this Agreement, the Borrower shall not be
entitled to request, or to elect to convert or continue, any Eurodollar Borrowing if the Interest
Period requested with respect thereto would end after the Termination Date.

SECTION 2.03. [ResewedJ.

SECTION 2.04. Letters of Credit

(a) LC Banlrs. Subject to the terms and conditions hereof, the Borrower may from time
to time request any LC Bank to issue, extend or amend one or more Letters of Credit hereunder.
Any such request by the Borrower shall be notified to the Administrative Agent at least five
Business Days prior to the date upon which the Borrower proposes that the applicable LC Bank
issue, extend or amend such Letter of Credit and in the case of an extension request, shall be in
substantially the form of Exhibit E (or such other form as shall be approved by the
Administrative Agent and the applicable LC Bank) accompanied by the letter of credit
application form of the LC Bank appropriately completed and signed by a Responsible Offrcer of
the Borrower including agreed-upon draft language for such Letter of Credit reasonably
acceptable to the applicable LC Bank. At no time shall (i) the aggregate LC Outstandings exceed
the sum of the Commitments, (ii) the sum of the aggregate LC Outstandings under this
Agreement exceed $150,000,000 or (iii) the aggregate LC Outstandings of all Letters of Credit
issued by any LC Bank exceed at any time such LC Bank's Letter of Credit Commitment. No
LC Bank shall be under any obligation to issue any Letter of Credit if (i) any order, judgment or
decree of any Govemmental Authority or arbitrator shall by its terms purport to enjoin or restrain
such LC Bank from issuing such Letter of Credit, or any Law applicable to such LC Bank or any
request or directive (whether or not having the force of law) from any Govemmental Authority
with jurisdiction over such LC Bank shall prohibit, or request that such LC Bank refrain from,
the issuance of letters of credit generally or such Letter of Credit in particular or shall impose
upon such LC Bank with respect to such Letter of Credit any restriction, reserve or capital
requirement (for which such LC Bank is not otherwise compensated hereunder) not in effect on
the Effective Date, or shall impose upon such LC Bank any unreimbursed loss, cost or expense
which was not applicable on the Effective Date and which such LC Bank in good faith deems
material to it, (ii) the issuance of such Letter of Credit would violate one or more policies of such
LC Bank applicable to letters of credit generally (iii) except as otherwise agreed by the
Administrative Agent and such LC Bank, such Letter of Credit is in an initial stated amount less

than $10,000, (iv) such Letter of Credit is to be denominated in a cunency other than Dollars or
(v) such Letter of Credit contains any provisions for automatic reinstatement of the stated
amount after any drawing thereunder. No LC Bank shall be under any obligation to amend or
extend any Letter of Credit if (i) such Issuing Bank would have no obligation at such time to
issue the Letter of Credit in its amended form under the terms hereof or (ii) the beneficiary of
such Letter of Credit does not accept the proposed amendment thereto.

(b) Letters of Credit. Each Letter of Credit shall be issued (or the stated maturity thereof
extended or terms thereof modified or amended) on not less than five Business Days' prior
written notice thereof to the Administrative Agent (which shall promptly distribute copies thereof
to the Lenders) and the applicable LC Bank. Each such notice (a "Request for Issuance') shall
specify (i) the date (which shall be a Business Day) of issuance of such Letter of Credit (or the
date of effectiveness of such extension, modification or amendment) and the stated expiry date
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thereof (which shall be (A) subject to Section 2.040), not more than twelve months after the date

of issuance or last extension and (B) not later than five days prior to the Termination Date then in
effect (or, if such day is not a Business Day, the next preceding Business Dar), (ii) the proposed

stated amount of such Letter of Credit and (iii) such other information as shall demonstrate
compliance of such Letter of Credit with the requirements specified therefor in this Agreement.
Each Request for Issuance shall be irrevocable unless modified or rescinded by the Borrower not
less than two days prior to the proposed date of issuance (or effectiveness) specified therein. If
the applicable LC Bank shall have approved the form of such Letter of Credit (or such extension,
modification or amendment thereof), such LC Bank shall not later than 11:00 A.M. (New York
City time) on the proposed date specified in such Request for Issuance, and upon fulfillment of
the applicable conditions precedent and the other requirements set forth herein and as otherwise
agreed to between such LC Bank and the Borrower, issue (or extend, amend or modify) such

Letter of Credit and provide notice and a copy thereof to the Administrative Agent. The
Administrative Agent shall furnish (x) to each Lender, a copy of such notice and (y) to each

Lender that may so request, a copy of such Letter of Credit.

(c) Reimbursement on Demand Subject to the provisions of Section 2.04(d) hereof, the
Borrower hereby agrees to pay (whether with the proceeds of Loans made pursuant to this
Agreement or otherwise) to the applicable LC Bank on demand (i) on and after each date on
which such LC Bank shall pay any amount under any Letter of Credit issued by such LC Bank a
sum equal to such amount so paid (which sum shall constitute a demand loan from such LC
Bank to the Borrower from the date of such payment by such LC Bank until so paid by the
Borrower), plus (ii) interest on any amount remaining unpaid by the Borrower to such LC Bank
under clause (i), above, from the date such sum becomes payable on demand until payment in
full, at a rate per annum which is equal to 2o/o plus the then applicable Altemate Base Rate until
paid in tull.

(d) Loans for Unreimbursed LC Disbursements. If any LC Bank shall make any payment
under any Letter of Credit and if the conditions precedent set forth in Section 3.02 of this
Agreement have been satisfied as of the date of such honor, then, each Lender's payment made

to such LC Bank pursuant to paragraph (c) of this Section 2.04 in respect of such Unreimbursed
LC Disbursement shall be deemed to constitute an ABR Loan made for the account of the
Borrower by such Lender. Each such ABR Loan shall mature and be due and payable on the
earlier of (i) the first March 31, June 30, September 30 or December 3l to occur following the
date suchABR Loan is made and (ii) the Termination Date.

(e) Participation; Reimbursement of the LC Banks,

(i) Upon the issuance of any Letter of Credit by any LC Bank (and, in the
case of the Existing Letters of Credit, on the Effective Date), such LC Bank hereby sells
and transfers to each Lender, and each Lender hereby acquires from such LC Bank, an

undivided interest and participation to the extent of such Lender's Applicable Percentage
in and to such Letter of Credit, including the obligations of such LC Bank under and in
respect thereof and the Borrower's reimbursement and other obligations in respect
thereof, whether now existing or hereafter arising.
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(ii) If any LC Bank shall not have been reimbursed in full for any payrnent
made by such LC Bank under any Letter of Credit issued by such LC Bank on the date of
such payment, such LC Bank shall promptly notify the Administrative Agent and the
Administrative Agent shall promptly notify each Lender of such non-reimbursement and
the amount thereof. Upon receipt of such notice from the Administrative Agent, each
Lender shall pay to the Administrative Agent for the account of such LC Bank an amount
equal to such Lender's Applicable Percentage of such Unreimbursed LC Disbursement,
plus interest on such amount at a rate per annum equal to the Federal Funds Effective
Rate from the date of such payment by such LC Bank to the date of payment to such LC
Bank by such Lender. All such payments by each Lender shall be made in United States

dollars and in same day funds not later than 3:00 p.m. (New York City time) on the later
to occur of (A) the Business Day immediately following the date of such payment by the
applicable LC Bank and (B) the Business Day on which such Lender shall have received
notice of such non-reimbursement; provided, however, that if such notice is received by
such Lender later than 11:00 A.M. Q.{ew York City time) on such Business Day, such
payment shall be payable on the next Business Day. Each Lender agrees that each such
payment shall be made without any offset, abatement, withholding or reduction
whatsoever. If a Lender shall have paid to the applicable LC Bank its ratable portion of
any Unreimbursed LC Disbursement, together with all interest thereon required by the
second sentence of this subparagraph (ii), such Lender shall be entitled to receive its
ratable share of all interest paid by the Borrower in respect of such Unreimbursed LC
Disbursement. If such Lender shall have made such paSrment to the applicable LC Bank,
but without all such interest thereon required by the second sentence of this subparagraph
(ii), such Lender shall be entitled to receive its ratable share of the interest paid by the
Borrower in respect of such Unreimbursed LC Disbursement only from the date it shall
have paid all interest required by the second sentence ofthis subparagraph (ii).

(iii) The failure of any Lender to make any payment to the applicable LC Bank
in accordance with subparagraph (ii) above, shall not relieve any other Lender of its
obligation to make payment, but neither such LC Bank nor any Lender shall be
responsible for the failure of any other Lender to make such payment. If any Lender
shall fail to make any payment to the applicable LC Bank in accordance with
subparagraph (ii) above, then such Lender shall pay to such LC Bank forthwith on
demand such corresponding amount together with interest thereon, for each day until the
date such amount is repaid to such LC Bank at the Federal Funds Effective Rate.
Nothing herein shall in any way limit, waive or otherwise reduce any claims that any
party hereto may have against any non-performing Lender.

(f) Obligations Absolute. The payment obligations of each Lender under Section 2.04(e)
and of the Borrower under Section 2.04(c) of this Agreement in respect of any payment under
any Letter of Credit and any Loan made under Section 2.04(d) shall be unconditional and
irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all
circumstances, including, without limitation, the following circumstances:

(i) any lack of validity or enforceability of any Credit Document or any other
agreement or instrument relating thereto or to such Letter of Credit;
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(ii) any amendment or waiver of, or any consent to departure from, all or any
of the Credit Documents;

(iii) the existence of any claim, set-off, defense or other right which the
Borrower may have at any time against any beneficiary or any transferee, of such Letter
of Credit (or any Persons for whom any such beneficiary or any such transferee may be

acting), any LC Bank, or any other Person, whether in connection with this Agreement,
the transactions contemplated herein or by such Letter of Credit, or any unrelated
transaction:

(iv) any statement or any other document presented under such Letter of Credit
proving to be forged, fraudulent, invalid or insuflicient in any respect or any statement
therein being untrue or inaccurate in any respect;

(v) payment in good faith by the applicable LC Bank under the Letter of
Credit issued by such LC Bank against presentation of a draft or certificate which does

not comply with the terms of such Letter of Credit; or

(vi) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing.

(g) Liability of LC Banlrs and the Lenders. The Borrower assumes all risks of the acts

and omissions of any beneficiary or transferee of any Letter of Credit. Neither the LC Banks, the
Lenders nor any of their respective offrcers, directors, employees, agents or Affiliates shall be
liable or responsible for (i) the use that may be made of such Letter of Credit or any acts or
omissions of any beneficiary or transferee thereof in connection therewith; (ii) the validiry
sufficiency or genuineness of documents, or of any endorsement thereon, even if such documents
should prove to be in any or all respects invalid, insufficient, fraudulent or forged; (iii) payment
by any LC Bank against presentation of documents that do not comply with the terms of such
Letter of Credit, including failure of any documents to bear any reference or adequate reference
to such Letter of Credit; or (iv) any other circumstances whatsoever in making or failing to make
payment under such Letter of Credit, except that the Borrower or any Lender shall have the right
to bring suit against the applicable LC Bank, and such LC Bank shall be liable to the Borrower
and any Lender, to the extent of any direct, as opposed to consequential, damages suffered by the
Borrower or such Lender which were caused by such LC Bank's wilful misconduct or gross

negligence as determined by a court of competent jurisdiction in a hnal and non-appealable
judgment, including such LC Bank's wilful or grossly negligent failure to make timely payment
under such Letter of Credit following the presentation to it by the beneficiary thereof of a draft
and accompanyrng certificate(s) which strictly comply with the terms and conditions of such
Letter of Credit. ln furtherance and not in limitation of the foregoing, the applicable LC Bank
may accept sight drafts and accompanying certificates presented under the Letter of Credit issued
by such LC Bank that appear on their face to be in order, without responsibility for further
investigation, regardless of any notice or information to the contrary. Notwithstanding the
foregoing, no Lender shall be obligated to indemnify the Borrower for damages caused by any
LC Bank's wilful misconduct or gross negligence as determined by a court of competent
jurisdiction in a final and non-appealable judgment, and the obligation of the Borrower to
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reimburse the Lenders hereunder shall be absolute and unconditional, notwithstanding the gross
negligence or wilful misconduct of any LC Bank.

(h) Transitional Provision. Subject to the satisfaction of the conditions contained in
Sections 3.01 and 3.02, from and after the Effective Date the Existing Letters of Credit shall be
deemed to be Letters of Credit issued pursuant to this Section 2.04.

(1) LC Bank Agreements. Unless otherwise requested by the Administrative Agent, each
LC Bank shall report in writing to the Administrative Agent (i) promptly following the end of
each calendar month, the aggregate amount of Letters of Credit issued by it and outstanding at

the end of such month, (ii) on or prior to each Business Day on which such LC Bank expects to
issue, amend, renew or extend any Letter of Credit, the date of such issuance, amendment,
renewal or extension, and the aggregate face amount of the Letters of Credit to be issued,
amended, renewed or extended by it and outstanding after giving effect to such issuance,
amendment, renewal or extension occurred (and whether the amount thereof changed), it being
understood that such LC Bank shall not permit any issuance, renewal, extension or amendment
resulting in an increase in the amount of any Letter of Credit to occur without f,rrst obtaining
written confirmation from the Administrative Agent that it is then permitted under this
Agreement, (iii) on each Business Day on which such LC Bank makes any LC Disbursement, the
date of such LC Disbursement and the amount of such LC Disbursement, (iv) on any Business
Day on which the Borrower fails to reimburse an LC Disbursement required to be reimbursed to
such LC Bank on such day, the date of such failure and the amount of such LC Disbursement
and (v) on any other Business Day, such other information as the Administrative Agent shall
reasonably request.

Q) Auto-Extension Letters of Credit. If the Borrower so requests in any applicable
request for a Letter of Credit pursuant to Section 2,04(a), each LC Bank may, in its sole
discretion, agree to issue a Letter of Credit that has automatic extension provisions (each, an
"Auto-Extension Letter of Credif'); provided that any such Auto-Extension Letter of Credit
must permit such LC Bank to prevent any such extension at least once in each twelve-month
period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to
the beneficiary thereof not later than a day set forth in such Letter of Credit (the"Non-Extension
Notice Date") in each such twelve-month period to be agreed upon at the time such Letter of
Credit is issued. Unless otherwise directed by the applicable LC Bank, the Borrower shall not be

required to make a specific request to such LC Bank for any such extension. Any LC Bank that
agrees to issue an Auto-Extension Letter of Credit shall notiff the Administrative Agent of such
issuance within five Business Days after the date of issuance thereof and shall notify the
Administrative Agent of any prevention of extension. Once an Auto-Extension Letter of Credit
has been issued, the Lenders shall be deemed to have authorized (but may not require) the
applicable LC Bank to permit the extension of such Letter of Credit at any time to an expiry date

not later than five days prior to the Termination Date then in effect (or, if such day is not a

Business Day, the next preceding Business Day); provided, however, that no LC Bank shall
permit any such extension if such LC Bank has determined that it would not be permitted, or
would have no obligation, at such time to issue such Letter of Credit in its revised form (as

extended) under the ierms hereof (including the applicable conditions specified in Section 3.02).
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SECTION 2.05. Funding of Borrowings.

(a) Each Lender shall make each Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds (i) in the case of Eurodollar Borrowings,
by 1:00 p.m., New York City time and (ii) in the case of ABR Borrowings, by 3:00 p.m., New
York City time, in each case to the account of the Administrative Agent designated by it for such
purpose by notice to the Lenders. The Administrative Agent will make such Loans available to
the Borrower by promptly crediting the amounts so received, in like funds, to an account
established and maintained bv the Borrower at the Administrative Asent's office in New York
City.

(b) Unless the Administrative Agent shall have received notice from a Lender prior to the
proposed time of any Borrowing that such Lender will not make available to the Administrative
Agent such Lender's share of such Borrowing, the Administrative Agent may assume that such
Lender has made such share available on such date in accordance with paragraph (a) of this
Section and may, in reliance upon such assumption, make available to the Borrower a

corresponding amount. ln such event, if a Lender has not in fact made its share of the applicable
Borrowing available to the Administrative Agent, then the applicable Lender and the Borrower
severally agree to pay to the Administrative Agent forthwith on demand such corresponding
amount with interest thereon, for each day from and including the date such amount is made
available to the Borrower to but excluding the date of payment to the Administrative Agent, at
(i) in the case of such Lender, the Federal Funds Effective Rate or (ii) in the case of the
Borrower, the interest rate applicable to ABR Loans. If such Lender pays such amount to the
Administrative Agent, then such amount shall constitute such Lender's Loan included in such
Borrowing.

SECTION 2.06. Interest Elections.

(a) Each Borrowing initially shall be of the Type or Types specified in the applicable
Borrowing Request and, in the case of a Eurodollar Borrowing, shall have an initial lnterest
Period as specified in such Borrowing Request. Thereafter, the Borrower may elect to convert
such Borrowing to a different Tlpe or to continue such Borrowing and, in the case of a

Eurodollar Borrowing, may elect Interest Periods therefor, all as provided in this Section. The
Borrower may elect different options with respect to different portions of the affected
Borrowing, in which case each such portion shall be allocated ratably among the Lenders
holding the Loans comprising such Borrowing, and the Loans comprising each such portion shall
be considered a separate Borrowing.

(b) To make an election pursuant to this Section, the Bomower shall notify the
Administrative Agent of such election by telephone or email by the time that a Borrowing
Request would be required under Section 2.02 if the Borrower were requesting a Borrowing of
the Type resulting from such election to be made on the effective date of such election; provided,
however, with regard to any election pursuant to this Section 2.06 related to a Eurodollar
Borrowing, notice of election shall be delivered not later than 11:00 a.m., New York City time,
three (3) Business Days prior to the effective date of such election. Each such telephonic or
email Interest Election Request shall be irrevocable and shall be confirmed promptly by telecopy
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or email to the Administrative Agent of a written Interest Election Request in substantially the
form of Exhibit G (or such other form as shall be approved by the Administrative Agent) and
signed by the Borrower.

(c) Each Interest Election Request shall specify the following information in compliance
with Section2.D2:

(i) the Borrowing to which such Interest Election Request applies and, if
different options are being elected with respect to different portions of such Borrowing,
the portions thereof to be allocated to each resulting Type of Borrowing (in which case

the information to be specified pursuant to clauses (iii) and (iv) below shall be specified
for each resulting Bonowing);

(ii) the effective date of the election made pursuant to such Interest Election
Request, which shall be a Business Day;

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a

Eurodollar Borrowing; and

(i") if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to
be applicable thereto after giving effect to such election, which shall be a period
contemplated by the definition of the term "Interest Period".

If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an
Interest Period, then the Borrower shall be deemed to have selected an lnterest Period of one
month's duration.

(d) Promptly following receipt of an Interest Election Request, the Administrative Agent
shall advise each Lender of the details thereof and of such Lender's portion of each resulting
Type of Borrowing.

(e) If the Borrower fails to deliver a timely Interest Election Request with respect to a
Eurodollar Borrowing prior to the end of the Interest Period applicable thereto, then, unless such
Borrowing is repaid as provided herein, at the end of such lnterest Period such Borrowing shall
be converted to an ABR Bonowing. Notwithstanding any contrary provision hereof, if an Event
of Default has occurred and is continuing and the Administrative Agent, at the request of the
Required Lenders, so notifies the Borrower, then, so long as an Event of Default is continuing
(i) no outstanding Borrowing may be converted to or continued as a Eurodollar Borrowing and
(ii) unless repaid, each Eurodollar Borrowing shall be converted to an ABR Borrowing at the end
of the lnterest Period applicable thereto.

SECTION 2.07. Mundatory Termination or Reduction of Commitments.

Unless previously terminated, the Commitments shall terminate on the Termination Date.
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SECTION 2.08. Mandatory Prepayments.

(a) If at any time the Total Outstanding Principal exceeds the Aggregate Commitments
then in effect for any reason whatsoever (including, without limitation, as a result of any
reduction in the Aggregate Commitments pursuant to Section 2.09), the Borrower shall prepay
Loans or cash collateralize LC Exposure in an account with the Administrative Agent pursuant to
the final paragraph of Section 8.01, as applicable, in such aggregate amount (together with
accrued interest thereon to the extent required by Section 2.13) as shall be necessary so that, after
giving effect to such prepayment, the Total Outstanding Principal does not exceed the Aggregate
Commitments.

(b) Each prepayment of Loans pursuant to this Section 2.08 shall be accompanied by the
Borrower's payment of any amounts payable under Section 2.16 in connection with such
prepayment. Prepayments of Revolving Loans shall be applied ratably to the Loans so prepaid.

SECTION 2.09. Optional Reduction or Termination of Commitments.

(a) The Borrower may at any time terminate, or from time to time reduce, the
Commitments (including the unused Letter of Credit Commitments of the LC Banks); provided
that (i) each reduction of the Commitments shall be in an amount that is an integral multiple of
$10,000,000 and (ii) the Borrower shall not terminate or reduce the Commitments if, after giving
effect to any concurrent prepayment of the Loans in accordance with Section2.ll, the Total
Outstanding Principal would exceed the Aggregate Commitments thereafter in effect.

(b) The Borrower shall notify the Administrative Agent of any election to terminate or
reduce the Commitments under Section 2.09(a) at least five Business Days prior to the effective
date of such termination or reduction, specifying such election and the effective date thereof.
Promptly following receipt of any notice, the Administrative Agent shall advise the Lenders of
the contents thereof. Each notice delivered by the Borrower pursuant to this Section shall be
irrevocable; provided that a notice of termination of the Commitments delivered by the Borrower
may state that such notice is conditioned upon the effectiveness of other credit facilities, in which
case such notice may be revoked by the Borrower (by notice to the Administrative Agent on or
prior to the specified effective date) if such condition is not satisfied. Any termination or
reduction of the Commitments shall be permanent.

(c) Each reduction of the Commitments pursuant to this Section 2.09 shall be made
ratably among the Lenders in accordance with their respective Commitments immediately
preceding such reduction.

SECTION 2.10. Repayment of Loans; Evidence of Debt.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent (i)
for the account of each Lender the then unpaid principal amount of each Revolving Loan on the
Termination Date and (ii) for the account of each Lender the then unpaid principal amount of
each ABR Loan deemed to be made pursuant to Section 2.04(d) on the maturity date therefor as

determined pursuant to Section 2.04(d).
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(b) Each Lender shall maintain in accordance with its usual practice an account or
accounts evidencing the indebtedness of the Borrower to such Lender resulting from each Loan
made by such Lender, including the amounts of principal and interest payable and paid to such
Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accounts in which it shall record (i) the
amount of each Loan made hereunder, the Type thereof and the Interest Period applicable
thereto, (ii) the amount of any principal or interest due and payable or to become due and
payable from the Borrower to each Lender hereunder and (iii) the amount of any sum received
by the Administrative Agent hereunder for the account of the Lenders and each Lender's share

thereof.

(d) The Register and the corresponding entries made in the accounts maintained pursuant
to paragraph (b) or (c) of this Section shallbe prima facie evidence of the existence and amounts
of the obligations recorded therein; provided that the failure of any Lender or the Administrative
Agent to maintain such accounts or any error therein shall not in any manner affect the obligation
of the Borrower to repay the Loans in accordance with the terms of this Agreement.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note.
ln such event, the Borrower shall prepare, execute and deliver to such Lender a promissory note
payable to such Lender and its registered assigns and in substantially the form of Exhibit F.

Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times
(including after assignment pursuant to Section 11.04) be represented by one or more promissory
notes in such form payable to the payee named therein and its registered assigns.

SECTION 2.11. Optional Prepayment of L,oans.

(a) The Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (b) of this
Section.

(b) The Borrower shall notify the Administrative Agent by telecopy or email of any
prepayment hereunder (i) in the case of prepayment of a Eurodollar Borrowing, not later than
l1:00 a.m., New York City time, three Business Days before the date of prepayment or (ii) in the
case of prepayment of an ABR Borrowing, not later than 11:00 a.m., New York City time, one
Business Day before the date of prepayment. Each such notice shall be irrevocable and shall
specify the prepayment date and the principal amount of each Borrowing or portion thereof to be
prepaid; provided that, if a notice of prepayment is given in connection with a conditional notice
of termination of the Commitments as contemplated by Section 2.09, then such notice of
prepayment may be revoked if such notice of termination is revoked in accordance with
Section 2.09. Each such notice of prepayment shall be confirmed promptly by hand delivery or
telecopy to the Administrative Agent of a prepayment notice in substantially the form of Exhibit
H (or such other form as shall be approved by the Administrative Agent) and signed by the
Borrower. Promptly following receipt of any such notice relating to a Borrowing, the
Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment

of any Revolving Borrowing shall be in an amount that would be permitted in the case of an

advance of a Revolving Borrowing of the same Tlpe as provided in Section 2.02, rt being
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understood that the foregoing minimum shall not apply to the prepayment in whole of the
outstanding Revolving Loans of all Lenders. Each prepayment of a Revolving Borrowing shall
be applied ratably to the Loans included in the prepaid Revolving Borrowing. Prepal.rnents shall
be accompanied by accrued interest to the extent required by Section 2.I3 and by any amounts
payable under Section 2.16 in connection with such prepayment.

SECTION 2.12. Fees.

(a) The Borrower agrees to pay to the Administrative Agent for the account of each

Lender a facility fee (each a "Facility Fee"), which shall accrue at the Applicable Rate on the
daily amount of the Commitment of such Lender (whether used or unused) during the period
from and including the Effective Date to but excluding the date on which such Commitment
terminates; provided that, if such Lender continues to have any Revolving Credit Exposure after
its Commitrnent terminates, then such Facility Fee shall continue to accrue on the daily amount
of such Lender's Revolving Credit Exposure from and including the date on which its
Commitment terminates to but excluding the date on which such Lender ceases to have any
Revolving Credit Exposure. Accrued Facility Fees shall be payable in arrears on the last day of
March, June, September and December of each year and on the date on which the Commitments
terminate, commencing on the first such date to occur after the Effective Date; provided that any
Facility Fees accruing after the date on which the Commitments terminate shall be payable on
demand. All Facility Fees shall be computed on the basis of a year of 360 days and shall be
payable for the actual number of days elapsed (including the first day but excluding the last day).

(b) The Borrower agrees to pay to the Administrative Agent for the account of each

Lender a letter of credit risk participation fee (each a "LC Risk Participation Fee"), which shall
accrue at the Applicable Rate on the average daily amount of the LC Outstandings during the
period from and including the Effective Date to but excluding the Termination Date or such later
date as on which there shall cease to be any LC Outstandings. Accrued LC Risk Participation
Fees shall be payable in arrears on the last day of March, June, September and December of each
year and on the date on which the Commitments terminate, commencing on the first such date to
occur after the Effective Date; provided that any LC Risk Participation Fees accruing after the
date on which the Commitments terminate shall be payable on demand. All LC Risk
Participation Fees shall be computed on the basis of a year of 360 days and shall be payable for
the actual number of days elapsed (including the first day but excluding the last day). The
Borrower shall also pay to the LC Bank for its own account (x) a fronting fee, which fronting fee
shall accrue at a per annum rate agreed upon between the Borrower and the applicable LC Bank
on the average daily amount of such LC Outstandings in respect of all Letters of Credit issued by
such LC Bank during the period each such Letter of Credit shall be outstanding, which fronting
fee shall be payable in arrears on the last day of March, June, September and December of each
year and on the date on which such Letter of Credit terminates, and (y) documentary and
processing charges in connection with the issuance, or modification cancellation, negotiation, or
transfer of, and draws under Letters of Credit issued by such LC Bank in accordance with such
LC Bank's standard schedule for such charges as in effect from time to time.

(c) The Borrower agrees to pay to the Administrative Agent and each Arranger, in each
case, for its own account and for the account of the other Persons entitled thereto, the fees
provided for in the applicable fee letter dated January 23,2019, executed and delivered with
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respect to the credit facility provided for herein, in each case, in the amounts and at the times set
forth therein and in immediately available funds.

(d) All fees payable hereunder shall be paid in immediately available funds. Fees due and
paid shall not be refundable under any circumstances.

SECTION 2.13. Interest.

(a) The Loans comprising each ABR Borrowing shall bear interest at a rate per annum
equal to the Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each Eurodollar Borrowing shall bear interest at a rate per
annum equal to the LIBO Rate for the lnterest Period in effect for such Borrowing plus the
Applicable Rate.

(c) fReserved].

(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee
or other amount payable by the Borrower hereunder is not paid when due, whether at stated
maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well
as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan,
2%o plus the rate otherwise applicable to such Loan as provided above or (ii) in the case of any
other amount,2o/o plus the rate applicable to ABR Loans as provided above.

(e) Accrued interest on each Loan shall be payable in arrears on each lnterest Payment
Date for such Loan; provided that (i) interest accrued pursuant to paragraph (d) of this Section
shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan,
accrued interest on the principal amount repaid or prepaid shall be payable on the date of such
repayment or prepayment, (iii) in the event of any conversion of any Eurodollar Revolving Loan
prior to the end of the current lnterest Period therefor, accrued interest on such Loan shall be
payable on the effective date of such conversion and (iv) all accrued interest shall be payable
upon termination of the Commitments.

(0 All interest hereunder shall be computed on the basis of a year of 360 days, except
that interest computed by reference to the Alternate Base Rate at times when the Alternate Base
Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366
days in a leap year), and in each case shall be payable for the actual number of days elapsed
(including the frrst day but excluding the last day). The applicable Altemate Base Rate or LIBO
Rate shall be determined by the Administrative Agent, and such determination shall be
conclusive absent manifest error.

SECTION 2.14. Alternate Rate of Interest. If prior to the cornmencement of any
Interest Period for a Eurodollar Borrowins:

(i) the Administrative Agent reasonably determines (which determination
shall be conclusive absent manifest enor) that adequate and reasonable means do not
exist for ascertainins the LIBO Rate for such lnterest Period: or
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(ii) the Administrative Agent is advised by the Required Lenders that the
LIBO Rate for such Interest Period will not adequately and fairly reflect the cost to such

Lenders of making or maintaining their Loans included in such Borrowing for such

Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by any
Electronic System as promptly as practicable thereafter and, until the Administrative Agent
notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer
exist, (i) any Interest Election Request that requests the conversion of any Revolving Borrowing
to, or continuation of any Revolving Borrowing as, a Eurodollar Borrowing shall be ineffective
and (ii) if any Borrowing Request requests a Eurodollar Revolving Borrowing, such Borrowing
shall be made as an ABR Borrowing.

(b) If at any time the Administrative Agent determines (which determination shall be

conclusive absent manifest error) that (i) the circumstances set fonh in clause (a)(i) above have

arisen and such circumstances are unlikely to be temporary or (ii) the circumstances set forth in
clause (a)(i) above have not arisen but the supervisor for the administrator of the LIBO Rate or a
Governmental Authority having jurisdiction over the Administrative Agent has made a public
statement identifying a specific date after which the LIBO Rate shall no longer be used for
determining interest rates for loans, then the Administrative Agent and the Borrower shall
endeavor to establish an alternate rate of interest to the LIBO Rate that gives due consideration to
the then prevailing market convention for determining a rate of interest for syndicated loans in
the United States at such time, and shall enter into an amendment to this Agreement to reflect
such alternate rate of interest and such other related changes to this Agreement as may be

applicable. Notwithstanding anything to the contrary in Section 11.02, such amendment shall
become effective without any fuither action or consent of any other party to this Agreement so

long as the Administrative Agent shall not have received, within frve (5) Business Days of the
date a copy of such amendment is provided to the Lenders, a written notice from the Required
Lenders stating that such Required Lenders object to such amendment. If such alternate rate of
interest shall be less than zero, such rate shall be deemed to be zero for the purposes of this
Agreement.

SECTION 2.15. Increased Costs.

(a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, liquidity,
compulsory loan, insurance charge or similar assessment or requirement against assets of,
deposits with or for the account of, or credit extended by, any Lender or any LC Bank
(except any such reserve requirement described in paragraph (e) of this Section);

(ii) impose on any Lender or any LC Bank or the London interbank market
any other condition affecting this Agreement or Eurodollar Loans made by such Lender
or participation therein or Unreimbursed LC Disbursements or Letters of Credit and
participations therein; or
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(iiD subject the Administrative Agent or any Lender to any Taxes (other than
(A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the definition of
Excluded Taxes and (C) Connection Lrcome Taxes) on its loans, loan principal, Letter of
Credit Commitment or other obligations, or its deposits, reserves, other liabilities or
capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to the Administrative Agent,
such Lender or such LC Bank of making, continuing, converting to or maintaining any Loan or
Unreimbursed LC Disbursement or issuing or maintaining Letters of Credit and participation
interests therein (or of maintaining its obligation to make any such Loan or issue or participate in
such Letter of Credit) or to reduce the amount of any sum received or receivable by the
Administrative Agent, such Lender or such LC Bank hereunder (whether of principal, interest or
otherwise), then the Borrower will pay to the Administrative Agent, such Lender or such LC
Bank, as the case may be, such additional amount or amounts as will compensate the
Administrative Agent, such Lender or such LC Bank for such additional costs incurred or
reduction suffered.

(b) If any Lender or any LC Bank determines that any Change in Law regarding capital
adequacy or liquidity requirements has or would have the effect of reducing the rate of retum on
such Lender's or such LC Bank's capital or on the capital of its holding company, if any, as a
consequence of this Agreement to a level below that which such Lender or such LC Bank or its
holding company could have achieved but for such Change in Law (taking into consideration its
policies and the policies of its holding company with respect to capital adequacy and liquidity),
then from time to time the Borrower will pay to such Lender or such LC Bank, as the case may
be, such additional amount or amounts as will compensate it or its holding company for any such
reduction suffered.

(c) A certificate of a Lender or the applicable LC Bank, as the case may be, setting forth
the amount or amounts necessary to compensate it or its holding company as specified in
paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be conclusive
absent manifest error. The Borrower shall pay the amount shown as due on any such certificate
within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lender or any LC Bank to demand compensation
pursuant to this Section shall not constitute a waiver of its right to demand such compensation;
provided that the Borrower shall not be required to compensate a Lender pursuant to this Section
for any increased costs or reductions incurred more than ninety days prior to the date that such
Lender or such LC Bank notif,res the Borrower of the Change in Law giving rise to such
increased costs or reductions and of its intention to claim compensation therefor; provided,
further that, if the Change in Law giving rise to such increased costs or reductions is retroactive,
then the ninety day period referred to above shall be extended to include the period of retroactive
effect thereof.

(e) The Borrower shall pay (without duplication as to amounts paid under this
Section2.l5) to each Lender, so long as such Lender shall be required under regulations of the
Board to maintain reserves with respect to liabilities or assets consisting of or including
Eurocurrency Liabilities, additional interest on the unpaid principal amount of each Eurodollar
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Loan of such Lender, from the date of such Loan until such principal amount is paid in full, at an

interest rate per annum equal at all times to the remainder obtained by subtracting (i) the LIBO
Rate for the Interest Period for such Loan from (ii) the rate obtained by dividing such LIBO Rate

by a percentage equal to 100% minus the Eurodollar Rate Reserve Percentage of such Lender for
such Interest Period, payable on each date on which interest is payable on such Loan. Such

additional interest determined by such Lender and notified to the Borrower and the
Administrative Agent, accompanied by the calculation of the amount thereof, shall be conclusive
and binding for all purposes absent manifest error.

(f) If any Lender determines that any law has made it unlawful, or that any
Govemmental Authority has asserted that it is unlawful, for any Lender or its applicable lending
office to make, maintain or fund Eurodollar Loans, or to determine or charge interest rates based

upon the LIBO Rate, or any Govemmental Authority has imposed material restrictions on the
authority of such Lender to purchase or sell, or to take deposits of, Dollars in the London
interbank market, then, on notice thereof by such Lender to the Borrower through the
Administrative Agent, any obligation of such Lender to make or continue Eurodollar Loans or to
convert ABR Loans to Eurodollar Loans shall be suspended until such Lender notifies the
Administrative Agent and the Borrower that the circumstances giving rise to such determination
no longer exist. Upon receipt of such notice, the Borrower shall, upon demand from such Lender
(with a copy to the Administrative Agent), prepay or, if applicable, convert all Eurodollar Loans
of such Lender to ABR Loans, either on the last day of the lnterest Period therefor, if such

Lender may lawfully continue to maintain such Eurodollar Loans to such day, or immediately, if
such Lender may not lawfully continue to maintain such Eurodollar Loans. Upon any such
prepayment or conversion, the Borrower shall also pay accrued interest on the amount so prepaid
or converted.

SECTION 2.16. Break Funding Payments. In the event of (a) the payment of any
principal of any Eurodollar Loan other than on the last day of an Interest Period applicable
thereto (including as a result of an Event of Default), (b) the conversion of any Eurodollar Loan
other than on the last day of the Interest Period applicable thereto, (c) the failure to borrow,
convert, continue or prepay any Revolving Loan on the date specified in any notice delivered
pursuant hereto (regardless of whether such notice is permitted to be revocable under
Section 2.1 1(b) and is revoked in accordance therewith), or (d) the assignment of any Eurodollar
Loan other than on the last day of the Interest Period applicable thereto as a result of a request by
the Borrower pursuant to Section 2.I9, then, in any such event, the Borrower shall compensate

each Lender for the loss, cost and expense attributable to such event. In the case of a Eurodollar
Loan, the loss to any Lender attributable to any such event shall be deemed to include an amount
reasonably determined by such Lender to be equal to the excess, if any, of (x) the amount of
interest that such Lender would pay for a deposit equal to the principal amount of such Loan for
the period from the date of such payment, conversion, failure or assignment to the last day of the
then current lnterest Period for such Loan (or, in the case of a failure to borrow, convert or
continue, the duration of the Interest Period that would have resulted from such borrowing,
conversion or continuation) if the interest rate payable on such deposit were equal to the LIBO
Rate for such Interest Period, over (y) the amount of interest that such Lender would earn on
such principal amount for such period if such Lender were to invest such principal amount for
such period at the interest rate that would be bid by such Lender (or an affiliate of such Lender)
for dollar deposit from other banks in the eurodollar market at the commencement of such
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period. A certificate of any Lender setting forth any amount or amounts that such Lender is
entitled to receive pursuant to this Section shall be delivered to the Borrower and shall be
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due
on any such certificate within 10 days after receipt thereof.

SECTION 2.17. Taxes.

(a) Any and all payments by or on account of any obligation of the Borrower hereunder
shall be made free and clear of and without deduction for any Taxes, except as required by
applicable law. If any applicable law (as determined in the good faith discretion of an applicable
Withholding Agent) requires the deduction or withholding of any Tax from any such payment by
a Withholding Agent, then (i) the applicable Withholding Agent shall be entitled to make such
deduction or withholding and timely pay the full amount deducted or withheld to the relevant
Govemmental Authority in accordance with applicable law, and (ii) if such Tax is an

Indemnified Tax, then the amount payable shall be increased as necessary so that after making
all required deductions (including deductions and withholdings of Indemnified Taxes applicable
to additional sums payable under this Section) the applicable Recipient receives an amount equal
to the sum it would have received had no such deductions or withholdings been made.

(b) In addition, the Borrower shall pay any Other Taxes to the relevant Governmental
Authority in accordance with applicable law.

(c) The Borrower shall indemnify each Recipient, within 10 days after written demand
therefor, for the full amount of any Indemnified Taxes (including lndemnified Taxes imposed or
asserted on or attributable to amounts payable under this Section) paid by such Recipient and
reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified
Taxes were conectly or legally imposed or asserted by the relevant Governmental Authority. A
certifrcate as to the amount of such payment or liability delivered to the Borrower by a Lender or
any LC Bank, or by the Administrative Agent on its own behalf or on behalf of a Lender or any
LC Bank, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes by the Borrower to a

Govemmental Authority, the Borrower shall deliver to the Administrative Agent the original or a
certified copy of a receipt issued by such Governmental Authority evidencing such payment, a
copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Administrative Agent.

(e)

(D Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payrnents made under any Credit Document shall deliver
to the Borrower and the Administrative Agent, at the time or times reasonably requested
by the Borrower or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrower or the Administrative Agent as will
permit such payments to be made without withholding or at a reduced rate of
withholding. In addition, any Lender, if reasonably requested by the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable
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law or reasonably requested by the Borrower or the Administrative Agent as will enable

the Borrower or the Administrative Agent to determine whether or not such Lender is
subject to backup withholding or information reporting requirements. Notwithstanding
anything to the contrary in the preceding two sentences, the completion, execution and

submission of such documentation (other than such documentation set forth in Section
2.17(e)(ii)(A) and (iiXB) and Section 2.17(D below) shall not be required if in the
Lender's reasonable judgment such completion, execution or submission would subject
such Lender to any material unreimbursed cost or expense or would materially prejudice
the legal or commercial position of such Lender.

(ii) Without limiting the generality of the foregoing,

(A)any Lender that is a U.S. Person shall deliver to the Borrower and the
Administrative Agent on or prior to the date on which such Lender becomes a

Lender under this Agreement (and from time to time thereafter upon the
reasonable request of the Borrower or the Administrative Agent), executed copies
of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup
withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so,

deliver to the Borrower and the Administrative Agent (in such number of copies
as shall be requested by the recipient) on or prior to the date on which such

Foreign Lender becomes a Lender under this Agreement (and from time to time
thereafter upon the reasonable request of the Borrower or the Administrative
Agent), whichever of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an

income tax treaty to which the United States is a party (x) with respect to
payments of interest under any Credit Document, executed copies of IRS
Form W-8BEN or IRS Form W-8BEN-E (as applicable) establishing an
exemption from, or reduction ol U.S. federal withholding Tax pursuant to
the "interest" article of such tax treaty and (y) with respect to any other
applicable payments under any Credit Document, IRS Form W-8BEN or
IRS Form W-8BEN-E (as applicable) establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the "business
profits" or "other income" article of such tax treaty;

(2) executed copies of IRS Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (x) a

certificate substantially in the form of Exhibit I-1 to the effect that such
Foreign Lender is not a "bank" within the meaning of Section
881(c)(3)(A) of the Code, a "10 percent shareholder" of the Borrower
within the meaning of Section 881(c)(3)(B) of the Code, or a "controlled
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foreign corporation" described in Section 881(c)(3)(C) of the Code (a
"U.S. Tax Compliance Certificate") and (y) executed copies of IRS Form
W-8BEN or IRS Form W-8BEN-E (as applicable); or

(4) to the extent a Foreign Lender is not the beneficial owner,
executed copies of IRS Form W-8IMY, accompanied by IRS Form W-
8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance
Certificate substantially in the form of Exhibit I-2 or Exhibit I-3, IRS
Form W-9, and/or other certification documents from each beneficial
owner, as applicable; provided that if the Foreign Lender is a partnership
and one or more direct or indirect partners of such Foreign Lender are

claiming the portfolio interest exemption, such Foreign Lender may
provide a U.S. Tax Compliance Certificate substantially in the form of
Exhibit I-4 on behalf of each such direct and indirect partner; and

(C) any Foreign Lender shall, to the extent it is legally entitled to do so,

deliver to the Borrower and the Administrative Agent (in such number of copies
as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a Lender under this Agreement (and from time to time
thereafter upon the reasonable request of the Borrower or the Administrative
Agent), executed copies of any other form prescribed by applicable law as a basis
for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be
prescribed by applicable law to permit the Borrower or the Administrative Agent
to determine the withholding or deduction required to be made.

Each Lender agrees that if any form or certification it previously delivered expires or
becomes obsolete or inaccurate in any respect, it shall update such form or certification or
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do

so.

(0 If a payment made to a Lender under any Credit Document would be subject to U.S.
Federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or
I472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the
Administrative Agent at the time or times prescribed by Law and at such time or times
reasonably requested by the Borrower or the Administrative Agent such documentation
prescribed by applicable Law (including as prescribed by Section 1a71@)(3)(CXi) of the Code)
and such additional documentation reasonably requested by the Borrower or the Administrative
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their
obligations under FATCA and to determine that such Lender has complied with such Lender's
obligations under FATCA or to determine the amount to deduct and withhold from such
payment. Solely for purposes of this Section 2.I7(D, "FATCA" shall include any amendments
made to FATCA after the date of this Agreement. Each Lender agrees that if any documentation
it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update

such documentation or promptly notify the Borrower and the Administrative Agent in writing of
its legal inability to do so.
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(g) If any party determines, in its sole discretion exercised in good faith, that it has
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.17
(including by the payment of additional amounts pursuant to this Section 2.I7), it shall pay to the
indemnifying party an amount equal to such refund (but only to the extent of indemnity
payments made under this Section with respect to the Taxes giving rise to such refund), net of all
out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other
than any interest paid by the relevant Govemmental Authority with respect to such refund).
Such indemnifying party, upon the request of such indemnified party, shall repay to such
indemnified party the amount paid over pursuant to this Section 2.17(9) (plus any penalties,
interest or other charges imposed by the relevant Govemmental Authority) in the event that such
indemnified party is required to repay such refund to such Govemmental Authority.
Notwithstanding anything to the contrary in this Section 2.17(9), in no event will the indemnified
party be required to pay any amount to an indemnifyrng party pursuant to this Section 2.17(g) the
payment of which would place the indemnified party in a less favorable net after-Tax position
than the indemnified party would have been in if the Tax subject to indemnification and giving
rise to such refund had not been deducted, withheld or otherwise imposed and the
indemnification payments or additional amounts with respect to such Tax had never been paid.
This paragraph shall not be construed to require any indemnified party to make available its tax
returns (or any other information relating to its Taxes that it deems confidential) to the
indemnifying party or any other Person.

(h) Each Lender shall severally indemnify the Administrative Agent, within 10 days after
demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent
that the Borrower has not already indemnihed the Administrative Agent for such lndemnified
Taxes and without limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to
such Lender's failure to comply with the provisions of Section I 1.04 relating to the maintenance
of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case,
that are payable or paid by the Administrative Agent in connection with any Credit Document,
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes
were coffectly or legally imposed or asserted by the relevant Governmental Authority. A
certificate as to the amount of such payment or liability delivered to any Lender by the
Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes
the Administrative Agent to set off and apply any and all amounts at any time owing to such
Lender under any Credit Document or otherwise payable by the Administrative Agent to the
Lender from any other source against any amount due to the Administrative Agent under this
paragraph (h).

(i) Each party's obligations under this Section 2.I7 shall survive the resignation or
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a
Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all
obligations under any Credit Document.

O Forpurposes of this Section 2.l7,the term "applicable law" includes FATCA.
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SECTION 2.18. Payments Generelly; Pro Rata Treatment; Sharing of Set-Olfs.

(a) The Borrower shall make each payment required to be made by it hereunder (whether
of principal, interest or fees, or under Section2.I5,2.16,2.l7 or 11.03, or otherwise) prior to
12:00 noon, New York City time, on the date when due, in immediately available funds, without
set-off or counterclaim. Any amounts received after such time on any date may, in the discretion
of the Administrative Agent, be deemed to have been received on the next succeeding Business
Day for purposes of calculating interest thereon. A11 such payments shall be made to the
Administrative Agent at its office listed in Section 11.01(b), except that payments pursuant to
Sections 2.15, 2.T6, 2.17 and I 1.03 shall be made directly to the Persons entitled thereto. The
Administrative Agent shall distribute any such payments received by it for the account of any
other Person to the appropriate recipient promptly following receipt thereof. If any payment
hereunder shall be due on a day that is not a Business Day, the date for payment shall be
extended to the next succeeding Business Day, and, in the case of any payment accruing interest,
interest thereon shall be payable for the period of such extension. All payments hereunder shall
be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative
Agent to pay fully all amounts of principal, interest and fees then due hereunder, such funds shall
be applied (i) first, to pay interest and fees then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of interest and fees then due to such parties, and
(ii) second, to pay principal then due hereunder, ratably among the parties entitled thereto in
accordance with the amounts of principal then due to such parties.

(c) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise,
obtain payment in respect of any principal of or interest on any of the Obligations owing to it
resulting in such Lender receiving payment of a greater proportion of the aggregate amount of
such Obligations and accrued interest thereon than the proportion received by any other Lender,
then the Lender receiving such greater proportion shall purchase (for cash at face value)
participations in the Revolving Loans of, or other Obligations owing to, other Lenders to the
extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in
accordance with the aggregate amount of principal of and accrued interest on their respective
Revolving Loans or other Obligations, as applicable; provided that (i) if any such participations
are purchased and all or any portion of the payment giving rise thereto is recovered, such
participations shall be rescinded and the purchase price restored to the extent of such recovery,
without interest, and (ii) the provisions of this paragraph shall not be construed to apply to any
payment made by the Borrower pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assignment of or sale
of a participation in any of its Loans to any assignee or participant, other than to the Borrower or
any other Subsidiary or Affiliate of the Borrower (as to which the provisions of this paragraph
shall apply). The Borrower consents to the foregoing and agrees, to the extent it may effectively
do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing
arangements may exercise against the Borrower rights of set-off and counterclaim with respect
to such participation as fully as if such Lender were a direct creditor of the Borrower in the
amount of such participation.



Exhibit No. 409
Attachment B

Page 48 of 154
Witness: P. R. Moul

(d) Unless the Administrative Agent shall have received notice from the Borrower prior
to the date on which any payment is due to the Administrative Agent for the account of the
Lenders hereunder that the Borrower will not make such payment, the Administrative Agent may
assume that the Borrower has made such payment on such date in accordance herewith and may,
in reliance upon such assumption, distribute to the Lenders the amount due. ln such event, if the
Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay
to the Administrative Agent forthwith on demand the amount so distributed to such Lender with
interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the Federal Funds Effective Rate.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to
Section 2.04(e), 2.05(b) or 2.18(d), then the Administrative Agent may, in its discretion
(notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satisfy such Lender's obligations under
such Sections until all such unsatisfied obligations are fully paid.

(f) None of the funds or assets of the Borrower that are used to pay any amount due
pursuant to this Agreement shall constitute funds obtained from transactions with or relating to
Anti-Comrption Laws or Sanctions.

SECTION 2.19. Mitigation Obligations; Replacement of Lenders.

(a) Any Lender claiming reimbursement or compensation from the Borrower under either
of Sections 2.I5 and 2.I7 for any losses, costs or other liabilities shall use reasonable efforts
(including, without limitation, reasonable efforts to designate a different lending office of such
Lender for funding or booking its Loans or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates) to mitigate the amount of such losses, costs and

other liabilities, if such efforts can be made and such mitigation can be accomplished without
such Lender suffering (i) any economic disadvantage for which such Lender does not receive full
indemnity from the Borrower under this Agreement or (ii) otherwise be disadvantageous to such
Lender.

(b) In determining the amount of any claim for reimbursement or compensation under
Sections 2.15 and 2.17, each Lender will use reasonable methods of calculation consistent with
such methods customarily employed by such Lender in similar situations.

(c) Each Lender will notify the Borrower either directly or through the Administrative
Agent of any event giving rise to a claim under Section 2.15 or Section 2.17 promptly after the
occuffence thereof which notice shall be accompanied by a certificate of such Lender setting
forth in reasonable detail the circumstances of such claim.

(d) If any Lender requests compensation under Section 2.15, or if the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority for the
account of any Lender pursuant to Section 2.17, or if any Lender is a Defaulting Lender or a
Non-Consenting Lender, then the Borrower may, at its sole expense and effort, upon notice to
such Lender and the Administrative Agent, require such Lender to assign and delegate, without
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recourse (in accordance with and subject to the restrictions contained in Section 11.04, provided
that the Administrative Agent may, in its sole discretion, elect to waive the $3,500 processing
and recordation fee in connection therewith), all its interests, rights and obligations under this
Agreement to an assignee that shall assume such obligations (which assignee may be another
Lender, if a Lender accepts such assignment); provided that (i) the Borrower shall have received
the prior written consent of the Administrative Agent and each LC Bank, which consent, in the
case of the Administrative Agent, shall not unreasonably be withheld and, in the case of each LC
Bank, may be given or withheld in the sole discretion of such LC Bank, (ii) such Lender shall
have received payment of an amount equal to the outstanding principal of its Loans, accrued
interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to
the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the
case of all other amounts), (iii) in the case of any such assignment resulting from a claim for
compensation under Section2.l5 or payments required to be made pursuant to Section2.17,
such assignment will result in a reduction in such compensation or payments, (iv) such
assignment does not conflict with applicable law and (v) in the case of any assignment resulting
from a Lender becoming a Non-Consenting Lender, the applicable assignee shall have consented
to the applicable amendment, waiver or consent. A Lender shall not be required to make any
such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling the Borrower to require such assignment and delegation
cease to apply.

SECTION 2.20. Defaalting Lenders,

Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes
a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a
Defaulting Lender:

(a) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to
Section 2.12(a);

(b) the Commitment and Revolving Credit Exposure of such Defaulting Lender shall not
be included in determining whether the Required Lenders have taken or may take any action
hereunder (including any consent to any amendment, waiver or other modification pursuant to
Section 11.02); provided, that this clause (b) shall not apply to the vote of a Defaulting Lender in
the case of an amendment, waiver or other modification requiring the consent of such Lender or
each Lender affected thereby;

(c) if any LC Exposure exists at the time such Lender becomes a Defaulting Lender then:

(i) so long as no Default shall be continuing, all or any part of the LC
Exposure of such Defaulting Lender shall be reallocated among the non-Defaulting
Lenders in accordance with their respective Applicable Percentages but only to the extent
the sum of all non-Defaulting Lenders' Revolving Credit Exposures plus such Defaulting
Lender's LC Exposure does not exceed the total of all non-Defaulting Lenders'
Commitments and to the extent the sum of each non-Defaultins Lender's Revolvinq
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Credit Exposure and LC Exposure does not exceed such non-Defaulting Lender's
Commitment;

(ii) if the reallocation described in clause (i) above cannot, or can only
partially, be effected, the Borrower shall within one (l) Business Day following notice by
the Administrative Agent cash collateralize for the benefit of the applicable LC Bank
only the Borrower's obligations corresponding to such Defaulting Lender's LC Exposure
(after giving effect to any partial reallocation pursuant to clause (i) above) in accordance
with the procedures set forth in the last paragraph of Section 8.01 for so long as such LC
Exposure is outstanding;

(iii) if the Borrower cash collateralizes any portion of such Defaulting
Lender's LC Exposure pursuant to clause (ii) above, the Borrower shall not be required to
pay any fees to such Defaulting Lender pursuant to Section 2.12(b) or the applicable LC
Bank pursuant to Section 2.12(b)(x) (solely with respect to any fronting fee), in each case

with respect to such Defaulting Lender's LC Exposure during the period such Defaulting
Lender's LC Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant
to clause (i) above, then the fees payable to the Lenders pursuant to Section 2.12(b) shall
be adjusted in accordance with such non-Defaulting Lenders' Applicable Percentages;

(v) if all or any portion of such Defaulting Lender's LC Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without
prejudice to any rights or remedies of any LC Bank or any other Lender hereunder, all
Facility Fees that otherwise would have been payable to such Defaulting Lender (solely
with respect to the portion of such Defaulting Lender's Commitment that was utilized by
such LC Exposure) and letter of credit fees payable under Section 2.12(b) with respect to
such Defaulting Lender's LC Exposure shall be payable to the applicable LC Bank until
and to the extent that such LC Exposure is reallocated and/or cash collateralized; and

(d) so long as such Lender is a Defaulting Lender, no LC Bank shall be required to issue,
amend or increase any Letter of Credit, unless it is reasonably satisfied that (i) the related
exposure and the Defaulting Lender's then outstanding LC Exposure will be 100% covered by
the Commitments of the non-Defaulting Lenders and/or cash collateral will be provided by the
Borrower in accordance with Section 2.20(c), and (ii) participating interests in any such newly
issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a

manner consistent with Section 2.20(c)(1) (and such Defaulting Lender shall not participate
therein).

If (i) a Bankruptcy Event or a Bail-In Action with respect to a Parent of any Lender shall
occur following the date hereof and for so long as such event shall continue or (ii) any LC Bank
has a good faith belief that any Lender has defaulted in fulfilling its obligations under one or
more other agreements in which such Lender commits to extend credit, no LC Bank shall be
required to issue, amend or increase any Letter of Credit, unless the applicable LC Bank shall
have entered into arrangements with the Borrower or such Lender, satisfactory to the applicable
LC Bank to defease any risk to it in respect of such Lender hereunder.
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In the event that the Administrative Agent, the Borrower and the LC Banks each agrees
that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a
Defaulting Lender, then the LC Exposure of the Lenders shall be readjusted to reflect the
inclusion of such Lender's Commitment and on such date such Lender shall purchase at par such
of the Loans of the other Lenders as the Administrative Agent shall determine may be necessary
in order for such Lender to hold such Loans in accordance with its Applicable Percentage.

SECTION 2.21. Extension of Termination Date.

(a) The Borrower may at any time and from time to time not less than ten (10)
Business Days prior to any anniversary of the Effective Date (other than the Termination Date),
by notice to the Administrative Agent (who shall promptly notify the Lenders), request that each
Lender extend (each such date on which an extension occurs, art "Ertension Date") such
Lender's then effective Termination Date (the "Existing Termination Date") to the date that is
one year after such Lender's Existing Termination Date; provided, that if any requested
Extension Date is not a Business Day, such Extension Date shall be the immediately succeeding
Business Day.

(b) Each Lender, acting in its sole and individual discretion, shall, by notice to the
Administrative Agent given not later than the date that is ten (10) Business Days after the date on
which the Administrative Agent received the Borrower's extension request (and in any event,
prior to the proposed Extension Date) (the "Lender Notice Date"), advise the Administrative
Agent whether or not such Lender agrees to such extension (each Lender that determines to so

extend its Termination Date, an"Extending Lendef'). Each Lender that determines not to so

extend its Termination Date (a "Non-Extending Lendef') shall notify the Administrative Agent
of such fact promptly after such determination (but in any event no later than the Lender Notice
Date), and any Lender that does not so advise the Administrative Agent on or before the Lender
Notice Date shall be deemed to be a Non-Extending Lender. The election of any Lender to agree
to such extension shall not obligate any other Lender to so agree, and it is understood and agreed
that no Lender shall have any obligation whatsoever to agree to any request made by the
Borrower for extension of the Termination Date.

(c) The Administrative Agent shall promptly notify the Borrower of each Lender's
determination under this Section.

(d) The Borrower shall have the right, but shall not be obligated, on or before the
applicable Termination Date for any Non-Extending Lender to replace such Non-Extending
Lender with, and add as "Lenders" under this Agreement in place thereof one or more financial
institutions that are not Ineligible Institutions (each, an "Additionul Commitment Lendef')
approved by the Administrative Agent and the LC Banks, which approval shall not be
unreasonably withheld or delayed, each of which Additional Commitment Lenders shall have
entered into an Assignment and Assumption (in accordance with and subject to the restrictions
contained in Section 11.04, with the Borrower obligated to pay any applicable processing or
recordation fee; provided, that the Administrative Agent may, in its sole discretion, elect to
waive the $3,500 processing and recordation fee in connection therewitQ with such Non-
Extending Lender, pursuant to which such Additional Commitment Lenders shall, effective on or
before the applicable Termination Date for such Non-Extending Lender, assume a Commitment



Exhibit No. 409
Attachment B

Page 52 of 154
Witness: P. R. Moul

(and, if any such Additional Commitment Lender is already a Lender, its Commitment shall be
in addition to such Lender's Commitment hereunder on such date). Prior to any Non-Extending
Lender being replaced by one or more Additional Commitment Lenders pursuant hereto, such
Non-Extending Lender may elect, in its sole discretion, by giving irrevocable notice thereof to
the Administrative Agent and the Borrower (which notice shall set forth such Lender's new
Termination Date), to become an Extending Lender. The Administrative Agent may effect such
amendments to this Agreement as are reasonably necessary to provide solely for any such

extensions with the consent of the Borrower but without the consent of any other Lenders.

(e) If (and only if) the total of the Commitments of the Lenders that have agreed to
extend their Termination Date and the new or increased Commitments of any Additional
Commitment Lenders is more than 50o/o of the aggregate amount of the Commitments in effect
immediately prior to the applicable Extension Date, then, effective as of the applicable Extension
Date, the Termination Date of each Extending Lender and of each Additional Commitment
Lender shall be extended to the date that is one year after the then Existing Termination Date
(except that, if such date is not a Business Day, such Termination Date as so extended shall be
the immediately preceding Business Day) and each Additional Commitment Lender shall
thereupon become a "Lender" for all purposes of this Agreement and shall be bound by the
provisions of this Agreement as a Lender hereunder and shall have the obligations of a Lender
hereunder. For purposes of clarity, it is acknowledged and agreed that the Termination Date on
any date of determination shall not be a date more than five (5) years after such date of
determination, whether such determination is made before or after giving effect to any extension
request made hereunder.

(0 Notwithstanding the foregoing, (x) no more than two (2) extensions of the
Termination Date shall be permitted hereunder and (y) any extension of any Revolving
Termination Date pursuant to this Section 2.21 shall not be effective with respect to any
Extending Lender unless:

(i) no Default or Event of Default shall have occurred and be continuing on
the applicable Extension Date and immediately after giving effect thereto;

(ii) the representations and warranties of the Borrower set forth in this
Agreement are true and correct on and as of the applicable Extension Date and after
giving effect thereto, as though made on and as of such date (or to the extent that such
representations and warranties specifically refer to an earlier date, as of such earlier date);
and

(iii) the Administrative Agent shall have received a certificate dated as of the
applicable Extension Date from the Borrower signed by an Authorized Officer of the
Borrower (A) certifying the accuracy of the foregoing clauses (i) and (ii) and (B)
certifying and attaching the resolutions adopted by the Borrower approving or consenting
to such extension.

(g) On the Termination Date of each Non-Extending Lender, (i) the Commitment of
each Non-Extending Lender shall automatically terminate and (ii) the Borrower shall repay such
Non-Extending Lender in accordance with Section 2.09 (and shall pay to such Non-Extending
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Lender all of the other Obligations owing to it under this Agreement) and after giving effect
thereto shall prepay any Revolving Loans outstanding on such date (and pay any additional
amounts required pursuant to Section 2.15) to the extent necessary to keep outstanding
Revolving Loans ratable with any revised Applicable Percentages of the respective Lenders
effective as of such date, and the Administrative Agent shall administer any necessary
reallocation of the Revolving Credit Exposures (without regard to any minimum borrowing, pro
rata borrowing and/or pro rata payment requirements contained elsewhere in this Agreement).

(h) This Section shall supersede any provisions in Section 2.18 or Section 1 1.02 to the
contrary.

SECTION 2.22. Expansion Option. The Borrower may from time to time elect to
increase the Commitments, in each case in an initial minimum amount of $50,000,000 and
increments of $1,000,000 in excess thereof, so long as, after giving effect thereto, the aggregate
amount of such increases does not exceed $500,000,000. The Borrower may arrange for any
such increase to be provided by one or more Lenders (each Lender so agreeing to an increase in
its Commitment, an "Increasing Lender"), or by one or more new banks, financial institutions or
other entities (each such new bank, financial institution or other entity, an "Augmenting
Lender"; provided that no Ineligible lnstitution may be an Augmenting Lender), which agree to
increase their existing Commitments or provide new Commitments, as the case may be; provided
that (i) each Increasing Lender and each Augmenting Lender shall be subject to the approval of
the Borrower, the Administrative Agent and each LC Bank and (ii) (x) in the case of an
Increasing Lender, the Borrower and such Increasing Lender execute an agreement substantially
in the form of Exhibit J hereto, and (y) in the case of an Augmenting Lender, the Borrower and
such Augmenting Lender execute an agreement substantially in the form of Exhibit K hereto.
No consent of any Lender (other than the Lenders participating in the increase) shall be required
for any increase in Commitments pursuant to this Section 2.22. Increases and new Commitments
created pursuant to this Section 2.22 shall become effective on the date agreed by the Borrower,
the Administrative Agent and the relevant lncreasing Lenders or Augmenting Lenders, and the
Administrative Agent shall notifu each Lender thereof. Notwithstanding the foregoing, no
increase in the Commitments (or in the Commitment of any Lender) shall become effective
under this paragraph unless, (i) on the proposed date of the effectiveness of such increase,
(A) the conditions set forth in Section 3.02 shall be satisfied or waived by the Required Lenders,
each lncreasing Lender and each Augmenting Lender and the Administrative Agent shall have
received a certificate to that effect dated such date and executed by an Authorized Officer of the
Borrower and (B) the Borrower shall be in compliance (on a pro forma basis) with the covenant
contained in Article VII and (ii) the Administrative Agent shall have received documents and
opinions consistent with those delivered on the Effective Date as to the organizational power and
authority of the Borrower to borrow hereunder after giving effect to such increase. On the
effective date of any increase in the Commitments, (i) each relevant Increasing Lender and
Augmenting Lender shall make available to the Administrative Agent such amounts in
immediately available funds as the Administrative Agent shall determine, for the benefit of the
other Lenders, as being required in order to cause, after giving effect to such increase and the use

of such amounts to make payments to such other Lenderc, each Lender's portion of the
outstanding Revolving Loans of all the Lenders to equal its Applicable Percentage of such
outstanding Revolving Loans, and (ii) the Borrower shall be deemed to have repaid and

reborrowed all outstanding Revolving Loans as of the date of any increase in the Commitments
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(with such reborrowing to consist of the Types of Revolving Loans, with related Interest Periods
if applicable, specified in a notice delivered by the Borrower, in accordance with the
requirements of Section2.02). The deemed payments made pursuant to clause (ii) of the
immediately preceding sentence shall be accompanied by payment of all accrued interest on the
amount prepaid and, in respect of each Eurodollar Loan, shall be subject to indemnification by
the Borrower pursuant to the provisions of Section 2.16 if the deemed payment occurs other than
on the last day of the related Interest Periods. Nothing contained in this Section 2.22 shall
constitute, or otherwise be deemed to be, a commitment on the part of any Lender to increase its
Commitment hereunder at any time. In connection with any increase of the Commitments
pursuant to this Section 2.22, any Augmenting Lender becoming aparty hereto shall (1) execute
such documents and agreements as the Administrative Agent may reasonably request and (2) in
the case of any Augmenting Lender that is organized under the laws of a jurisdiction outside of
the United States of America, provide to the Administrative Agent and each LC Bank, its name,
address, tax identification number and/or such other information as shall be necessary for the
Administrative Agent and each LC Bank to comply with "know your customer" and anti-money
laundering rules and regulations, including without limitation, the Patriot Act.

ARTICLE III
CONDITIONS

SECTION 3.01. Conditions Precedent to the Effictiveness of this Agreement. This
Agreement shall not become effective until the date on which each of the following conditions is
satisfied (or waived in accordance with Section 11.02).

(a) The Administrative Agent (or its counsel) shall have received from each party thereto
either (i) a counterpart of this Agreement signed on behalf of such party or (ii) written evidence
satisfactory to the Administrative Agent (which may include facsimile or electronic transmission
of a signed signature page of this Agreement) that such party has signed a counterpart of this
Agreement.

(b) The Lenders, the Administrative Agent, the Arrangers and each other Person entitled
to the payment of fees or the reimbursement or payment of expenses, pursuant hereto or to those
certain fee letters dated January 23, 2019, executed and delivered with respect to the credit
facility provided for herein, shall have received all fees required to be paid by the Effective Date
(including, without limitation, all fees owing on the Effective Date under Section 2.12(c) hereof),
and all expenses for which invoices have been presented on or before the Effective Date.

(c) The Administrative Agent shall have received certified copies of the resolutions of
the Board of Directors of the Borrower approving this Agreement, and of all documents
evidencing other necessary corporate action and governmental and regulatory approvals with
respect to this Agreement.

(d) The Administrative Agent shall have received from the Borrower, to the extent
generally available in the relevant jurisdiction, a copy of a certificate or certificates of the
Secretary of State (or other appropriate public offrcial) of the jurisdiction of its incorporation,
dated reasonably near the Effective Date, (i) listing the charter of the Borrower and each
amendment thereto on file in such office and certifying that such amendments are the only
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amendments to the Borrower's charter on file in such office, and (ii) stating that the Borrower is
duly incorporated and in good standing under the laws of the jurisdiction of its place of
incorporation.

(e) (i) The Administrative Agent shall have received a certificate or certificates of the
Borrower, signed on behalf of the Borrower by a Secretary, an Assistant Secretary or a

Responsible Officer thereof; dated the Effective Date, certifying as to (A) the absence of any
amendments to the charter of the Borrower since the date of the certificates referred to in
paragraph (d) above, (B) a true and correct copy of the bylaws of the Borrower as in effect on the
Effective Date, (C) the absence of any proceeding for the dissolution or liquidation of the
Borrower, (D) the truth, in all material respects (provided, that, in each case, such materiality
qualifier shall not be applicable to any representations and warranties that are already qualified
or modified by "materiality," "Material Adverse Effect" or similar language in the text thereof),
of the representations and warranties contained in the Credit Documents to which the Borrower
is a party, as the case may be, as though made on and as of the Effective Date, and (E) the
absence, as of the Effective Date, of any Default or Event of Default; and (ii) each of such
certifications shall be true.

(f) The Administrative Agent shall have received a certificate of the Secretary or an
Assistant Secretary of the Borrower certifying the names and true signatures of the officers of the
Borrower authorized to sign, and signing, this Agreement and the other Credit Documents to be
delivered hereunder on or before the Effective Date.

(g) The Administrative Agent shall have received from McGuireWoods LLP, counsel for
the Borrower, a favorable opinion, substantially in the form of Exhibit B hereto and as to such
other matters as any Lender through the Administrative Agent may reasonably request.

(h) The Administrative Agent and the Lenders shall have received, at least ten Business
Days prior to the Effective Date (or such later date approved by the Administrative Agent) all
documentation and other information that is required by the regulatory authorities under the
applicable "know your customer" and anti-money-laundering rules and regulations, including,
without limitation, the Act.

(i) To the extent the Borrower qualifies as a "legal entity customer" under the Beneficial
Ownership Regulation, the Borrower shall have delivered, at least five days prior to the Effective
Date, a Beneficial Ownership Certification in relation to the Borrower, to each Lender who
requests the same in writing at least ten days prior to the Effective Date.
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SECTION 3.02. Conditions Precedent to Each Extension of CrediL The obligation of
each Lender to make any Extension of Credit and of each LC Bank to issue, extend (other than
an extension pursuant to an automatic extension provision set forth in the applicable Letter of
Credit) or amend any Letter of Credit (including the initial Extension of Credit but excluding any
conversion or continuation of any Loan), and any increase in Commitments pursuant to Section
2.22 shall be subject to the satisfaction (or waiver in accordance with Section II.02) of each of
the following conditions:

(a) The representations and warranties of the Borrower set forth in this Agreement (other
than the representation and warranty set forth in Section a.01(g)) shall be true and correct in all
material respects on and as of the date of each Extension of Credit, the date of any such increase

in Commitments pursuant to Section 2.22 and each Extension Date, except to the extent that such

representations and warranties are specifically limited to a prior date, in which case such

representations and warranties shall be true and correct in all material respects on and as of such
prior date provided, that, in each case, such materiality qualifier shall not be applicable to any
representations and warranties that are already qualified or modified by "materiality," "Material
Adverse Effect" or similar language in the text thereof.

(b) After giving effect to (A) such Extension of Credit, together with all other Extensions
of Credit to be made contemporaneously therewith, and (B) the repayment of any Loans or
Unreimbursed LC Disbursements that are to be contemporaneously repaid at the time such Loan
is made, such Extension of Credit will not result in the sum of the then Total Outstanding
Principal exceeding the Aggregate Commitments.

(c) Such Extension of Credit will comply with all other applicable requirements of
Article II, including, without limitation Sections 2.01,2.02 atd2.04, as applicable.

(d) At the time of and immediately after giving effect to such Extension of Credit, no
Default or Event of Default shall have occurred and be continuing or would result from such
Extension of Credit or from the application of the proceeds thereof.

(e) At the time of and immediately after giving effect to any increase in Commitments
pursuant to Section 2.22 no Default or Event of Default shall have occurred and be continuing or
would result therefrom.

(0 In the case of a Revolving Loan, the Administrative Agent shall have timely received
a Borrowing Request; and, in the case of a Letter of Credit issuance, extension (other than an
extension pursuant to an automatic extension provision set forth in the applicable Letter of
Credit) or amendment, a Request for Issuance.

Each Extension of Credit and the acceptance by the Borrower of the benefits thereof shall be
deemed to constitute a representation and warranty by the Borrower on the date thereof as to the
matters specified in paragraphs (a), (b), (c) and (d) of this Section.
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ARTICLE IV
RBPRE SENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warranties of the Borrower. The Borrower
represents and warrants as follows:

(a) The Borrower is a corporation duly organized, validly existing, in good standing, and
authorized to transact business under the laws of the State of its incorporation.

(b) The execution, delivery and performance by the Borrower of the Credit Documents to
which it is a party (i) are within the Borrower's corporate powers, (ii) have been duly authorized
by all necessary corporate action, (iii) do not contravene (A) the Borrower?s charter or by-laws,
as the case may be, or (B) any law, rule or regulation, or any material Contractual Obligation or
legal restriction, binding on or affecling the Borrower or any Material Subsidiary, as the case

may be, and (iv) do not require the creation of any Lien on the property of the Borrower or any
Material Subsidiary under any Contractual Obligation binding on or affecting the Borrower or
any Material Subsidiary.

(c) No authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or other Person is required for the due execution, delivery and
performance by the Borrower of this Agreement or any other Credit Document to which any of
them is a party, except for such as (i) have been obtained or made and that are in full force and
effect or (ii) are not presently required under applicable law and have not yet been applied for.

(d) Each Credit Document to which the Borrower is a party is a legal, valid and binding
obligation of the Borrower, enforceable against the Borrower in accordance with its terms,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors' rights generally and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law.

(e) The Referenced Annual Financial Statements, copies of which have been made
available or furnished to each Lender, fairly present the financial condition of the Borrower and
its Subsidiaries as at the date thereof and the results of the operations of the Borrower and its
Subsidiaries for the period ended on such date, all in accordance with GAAP consistently
applied.

(f) The Referenced Quarterly Financial Statements, copies of which have been made
available or fumished to each Lender, fairly present (subject to year end audit adjustments) the
financial condition of the Borrower and its Subsidiaries as at the date thereof and the results of
the operations of the Borrower and its Subsidiaries for the period ended on such date, all in
accordance with GAAP consistently applied.

(g) Since December 31, 2018, there has been no material adverse change in such
condition or operations, or in the business, assets, operations, condition (financial or otherwise)
or prospects of the Borrower.

(h) Except for the Specified Event, there is no pending or threatened action, proceeding
or investigation affecting the Borrower before any court, govemmental agency or other
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Govemmental Authority or arbitrator that (taking into account the exhaustion of appeals) would
have a Material Adverse Effect, or that (i) purports to affect the legality, validity or
enforceability of this Agreement or any promissory notes executed pursuant hereto, or (ii) seeks

to prohibit the ownership or operation, by the Borrower or any of its Material Subsidiaries, of all
or a material portion of their respective businesses or assets.

(i) The Borrower and its Subsidiaries, taken as a whole, do not hold or carry Margin
Stock having an aggregate value in excess of I0% of the value of their consolidated assets, and
no part of the proceeds of any Loan or Letter of Credit hereunder will be used to buy or caffy any
Margin Stock.

0) No ERISA Event has occurred, or is reasonably expected to occur, with respect to any
Plan that could reasonably be expected to have a Material Adverse Effect.

(k) Schedule SB (Actuarial Information) to the 2018 Annual report (Form 5500 Series)
for each Plan, copies of which have been frled with the Internal Revenue Service and made

available or furnished to each Lender, is complete and accurate and fairly presents the funding
status ofsuch Plan, and since the date ofsuch Schedule SB there has been no adverse change in
such funding status which may reasonably be expected to have a Material Adverse Effect.

(1) Neither the Bonower nor any ERISA Affiliate has incurred or is reasonably expected
to incur any Withdrawal Liability to any Multiemployer Plan which may reasonably be expected
to have a Material Adverse Effect.

(m)Neither the Borrower nor any ERISA Affiliate has been notified by the sponsor of a
Multiemployer Plan that such Multiemployer Plan has been terminated, within the meaning of
Title IV of ERISA, and no Multiemployer Plan is reasonably expected to be terminated, within
the meaning of Title IV of ERISA, in either such case, that could reasonably be expected to have
a Material Adverse Effect.

(n) The Borrower is not an "investment company'', or a company "controlled" by an
"investment company'', within the meaning of the Investment Company Act of 1940, as

amended.

(o) The Borrower has filed all federal, state and other material income tax returns
required to be filed by it and has paid or caused to be paid all taxes due for the periods covered
thereby, including interest and penalties, except for any such taxes, interest or penalties which
are being contested in good faith and by proper proceedings and in respect of which the
Borrower has set aside adequate reseryes for the payment thereof in accordance with GAAP.

(p) Except for the Specified Event, the Borrower and its Subsidiaries are and have been
in compliance with all laws (including, without limitation, all Environmental Laws), except to
the extent that any failure to be in compliance, individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect.

(q) No Subsidiary of the Borrower is party to, or otherwise bound by, any agreement that
prohibits such Subsidiary from making any payments, directly or indirectly, to the Borrower, by
way of dividends, advances, repa;rment of loans or advances, reimbursements of management or
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other intercompany charges, expenses and accruals or other returns on investment, or any other
agreement that restricts the ability of such Subsidiary to make any payment, directly or
indirectly, to the Borrower, other than prohibitions and restrictions permitted to exist under
Section 6.01(e).

(r) The information, exhibits and reports furnished by the Borrower or any of its
Subsidiaries to the Administrative Agent or to any Lender in connection with the negotiation of,
or compliance with, the Credit Documents, taken as a whole, do not contain any material
misstatement of fact and do not omit to state a material fact or any fact necessary to make the
statements contained therein not misleading in light of the circumstances made.

(s) The Borrower and its Subsidiaries have implemented and maintain in effect policies
and procedures reasonably designed to ensure compliance by the Borrower and its Subsidiaries
and their respective directors, officers, employees and agents with Anti-Comrption Laws and
applicable Sanctions, and the Borrower and its Subsidiaries and their respective officers and
employees and, to the knowledge of the Borrower and its Subsidiaries, its respective directors
and agents, are in compliance with Anti-Comrption Laws and applicable Sanctions in all
material respects. None of (a) the Borrower or its Subsidiaries or, to the knowledge of the
Borrower or its Subsidiaries, any of their respective directors, offrcers or employees, or (b) to
the knowledge of the Borrower, any agent of the Borrower or any of its Subsidiaries which agent
will act in any capacity in connection with or benefit from the credit facility established hereby,
is a Sanctioned Person. No Borrowing, use of proceeds hereunder or other Transactions will
violate Anti-Comrption Laws or applicable Sanctions.

(t) The Borrower is not an EEA Financial Institution.

(u) The information included in each Benehcial Ownership Certification is true and
correct in all respects.

(v) None of the Borrower or any of its Subsidiaries is an entity deemed to hold 'plan
assets" (within the meaning of the Plan Asset Regulations), and neither the execution, delivery
nor performance of the transactions hereunder, including the making of any Loan and the
issuance of any Letter of Credit hereunder, will give rise to a non-exempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code.

ARTICLE V
AFFIRMATIVE COVENANTS

SECTION 5.01. Affirmutive Covenunts. So long as any Lender shall have any
Commitment hereunder or any principal of any Loan, Unreimbursed LC Disbursement, interest
or fees payable hereunder shall remain unpaid or any Letter of Credit shall remain outstanding,
the Borrower will, unless the Required Lenders shall otherwise consent in writing:

(a) Compliance with Laws, Etc. (i) Comply, and cause each of its Subsidiaries to
comply, in all material respects with all applicable laws, rules, regulations and orders (including,
without limitation, any of the foregoing relating to employee health and safety or public utilities
and all Environmental Laws), unless the failure to so comply could not reasonably be expected to
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have a Material Adverse Effect and (ii) maintain in effect and enforce policies and procedures

reasonably designed to ensure compliance by the Borrower and its Subsidiaries and their
respective directors, offrcers, employees and agents with Anti-Comrption Laws and applicable

Sanctions.

(b) Maintenance of Properties, Etc. Maintain and preserve, and cause each Material
Subsidiary to maintain and preserve, all of its material properties which are used in the conduct

of its business in good working order and condition, ordinary wear and tear excepted, if the
failure to do so could reasonably be expected to have a Material Adverse Effect.

(c) Payment of Taxes, Etc. Pay and discharge, and cause each of its Subsidiaries to pay
and discharge, before the same shall become delinquent, (i) except to the extent the failure to do

so could not be reasonably be expected to result in a Material Adverse Effect, all taxes,

assessments and govemmental charges or levies imposed upon it or upon its property, and (ii) all
legal claims which, if unpaid, might by law become a lien upon its property; provided, however,

that neither the Borrower nor any of its Subsidiaries shall be required to pay or discharge any

such tax, assessment, charge or claim which is being contested in good faith and by proper
proceedings and as to which appropriate reseryes are being maintained.

(d) Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to maintain,
insurance with responsible and reputable insurance companies or associations in such amounts
and covering such risks as is usually obtained by companies engaged in similar businesses of
comparable size and financial strength and owning similar properties in the same general areas in
which the Borrower or such Subsidiary operates, or, to the extent the Borrower or Subsidiary
deems it reasonably prudent to do so, through its own program of self-insurance.

(e) Presewation of Corporate Existence, Etc. Preserve and maintain, and cause each

Material Subsidiary to preserve and maintain, its corporate existence, rights (charter and

statutory) and franchises, except as otherwise permitted under this Agreement; provided that no
such Person shall be required to preserve any right or franchise with respect to which the Board
of Directors of such Person has determined that the preservation thereof is no longer desirable in
the conduct of the business of such Person and that the loss thereof is not disadvantageous in any
material respect to the Borrower or the Lenders.

(f) Yisitation Rights. At any reasonable time and from time to time, permit the
Administrative Agent or any of the Lenders or any agents or representatives thereof, on not less

than five Business Days' notice (which notice shall be required only so long as no Default shall
be occurred and be continuing), to examine and make copies of and abstracts from the records
and books of account of, and visit the properties of, the Borrower or any of its Subsidiaries, and
to discuss the affairs, finances and accounts of the Borrower and its Subsidiaries with any of
their respective officers and with their independent certified public accountants; subject,
however, in all cases to the imposition of such conditions as the Borrower or Subsidiary shall
deem necessary based on reasonable considerations of safety and security and provided that so
long as no Default or Event of Default shall have occurred and be continuing, each Lender will
be limited to one visit each vear.
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(g) Keeping of Books. (i) Keep, and cause each of its Subsidiaries to keep, proper books
of record and account, in which full and correct entries shall be made of all material financial
transactions and the assets and business of the Borrower and its Subsidiaries, and (ii) maintain,
and cause each of its Subsidiaries to maintain, a system of accounting established and
administered in accordance with generally accepted accounting principles consistently applied.

(h) Reporting Requiremenfs. Deliver to the Administrative Agent for distribution to the
Lenders:

(i) as soon as available and in any event within 60 days after the end of each
of the first three quarters of each fiscal year of the Borrower (or, if earlier, concurrently
with the filing thereof with the Securities and Exchange Commission or any national
securities exchange in accordance with applicable law or regulation), commencing with
the fiscal quarter ending March 3I,2019, balance sheets and cash flow statements of the
Borrower and its Consolidated Subsidiaries in comparative form as of the end of such
quarter and statements of income, statements of common shareholders' equity of the
Borrower and its Consolidated Subsidiaries for the period commencing at the end of the
previous fiscal year of the Borrower and ending with the end of such quarter, each
prepared in accordance with generally accepted accounting principles consistently
applied, subject to normal year-end audit adjustrnents, certified by the chief f,rnancial
officer of the Borrower.

(ii) as soon as available and in any event within 90 days after the end of each
fiscal year of the Borrower (or, if earlier, concurrently with the f,rling thereof with the
Securities and Exchange Commission or any national securities exchange in accordance
with applicable law or regulation), commencing with the fiscal year ended December 31,
2018, a copy of the audit report for such year for the Borrower and its Consolidated
Subsidiaries containing balance sheets and cash flow statements of the Borrower and its
Consolidated Subsidiaries and statements of income, statements of common
shareholders' equity of the Borrower and its Consolidated Subsidiaries for such year
prepared in accordance with generally accepted accounting principles consistently
applied as reported on by independent certified public accountants ofrecognized national
standing acceptable to the Required Lenders, which audit was conducted by such
accounting firm in accordance with generally accepted auditing standards;

(iii) concurrently with the delivery of financial statements pursuant to
clauses (i) and (ii) above or the notice relating thereto contemplated by the final sentence
of this Section 5.01(h), a certificate of a senior financial officer of the Borrower (A) to
the effect that no Default or Event of Default has occurred and is continuing (or, if any
Default or Event of Default has occurred and is continuing, describing the same in
reasonable detail and describing the action that the Borrower has taken and proposes to
take with respect thereto), and (B) setting forth calculations, in reasonable detail,
establishing Borrower's compliance (the first test period for the delivery of such
certificate to be for the period ended December 3I,2018), as at the end of such fiscal
quarter, with the financial covenant contained in Article VII;
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(iv) as soon as possible and in any event within five days after the occurrence
of each Default or Event of Default continuing on the date of such statement, a statement
of the chief financial officer of the Borrower setting forth details of such Event of Default
or event and the action which the Borrower has taken and proposes to take with respect
thereto:

(v) promptly after the sending or filing thereof, copies of all reports which the
Borrower sends to its stockholders, and copies of all reports and registration statements
(other than registration statements filed on Form S-8) that the Borrower or any Subsidiary
of the Borrower files with the Securities and Exchange Commission;

(ui) promptly and in any event within 10 days after the Borrower knows or has

reason to know that any material ERISA Event has occurred, a statement of the chief
financial officer of the Borrower describing such ERISA Event and the action, if any,
which the Borrower or any affected ERISA Affiliate proposes to take with respect
thereto;

(vii) promptly and in any event within two Business Days after receipt thereof
by the Borrower (or knowledge being obtained by the Borrower of the receipt thereof by
any ERISA Affiliate), copies of each notice from the PBGC stating its intention to
terminate any Plan or to have a trustee appointed to administer any Plan;

(viii) promptly and in any event within five Business Days after receipt thereof
by the Borrower (or knowledge being obtained by the Borrower of the receipt thereof by
any ERISA Affiliate) from the sponsor of a Multiemployer Plan, a copy of each notice
received by the Borrower or any ERISA Affiliate concerning (A) the imposition on the
Borrower or any ERISA Affrliate of material Withdrawal Liability by a Multiemployer
Plan, (B) the termination, within the meaning of Title IV of ERISA, of any
Multiemployer Plan or (C) the amount of liability incurred, or which may be incurred, by
the Borrower or any ERISA Affiliate in connection with any event described in
clause (A) or (B) above;

(ix) promptly after the Borrower has knowledge of the commencement thereof,
notice of any actions, suits and proceedings before any court or governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign,
affecting the Borrower or any Material Subsidiary of the type described in
Section 4.01(h);

(*) promptly after the Borrower knows of any change in the rating of the
lndex Debt by S&P or Moody's, a notice of such changed rating;

(*i) any change in the information provided in the Beneficial Ownership
Certification that would result in a change to the list of beneficial owners identified in
such certification; and

(xii) (1) such other information respecting the condition or operations, financial
or otherwise, of the Borrower or any of its Subsidiaries as any Lender through the
Administrative Agent may from time to time reasonably request and (2) information and
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documentation reasonably requested by the Administrative Agent or any Lender for
purposes of compliance with applicable "know your customer" requirements under the
Act or other applicable anti-money laundering laws.

Notwithstanding the foregoing, the Borrower's obligations to deliver the documents or
information required under any of clauses (i), (ii) and (v) above shall be deemed to be satisfied
upon (x) the relevant documents or information being publicly available on the Borrower's
website or other publicly available electronic medium (such as EDGAR) within the time period
required by such clause, and (y) the delivery by the Borrower of notice to the Administrative
Agent for distribution to the Lenders, within the time period required by such clause, that such
documents or information are so available

(1) Use of Proceeds. Use the proceeds of the Loans and the Letters of Credit hereunder
for working capital and other general corporate pu{poses, and not request any Extensions of
Credit, nor use, and shall procure that its Subsidiaries and its or their respective directors,
officers, employees and agents shall not use, the proceeds of any Extension of Credit directly or
indirectly (i) for the purpose of funding, financing or facilitating any acquisition for which the
Board of Directors of the Person to be acquired (or whose assets are to be acquired) shall have
indicated publicly its opposition to the consummation of such acquisition (which opposition has

not been publicly withdrawn), (ii) in fuitherance of an offer, payment, promise to pay, or
authorization of the payment or giving of money, or anything else of value, to any Person in
violation of any Anti-Comrption Laws, (iii) for the purpose of funding, financing or facilitating
any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country or (iv) in any manner that would result in the violation of any Sanctions applicable to
any party hereto.

Q) Ratings. At all times maintain ratings by both Moody's and S&P with respect to the
Index Debt.

NEGAfi*ff8b"uIio*r'

SECTION 6.01. Negutive Covenants. So long as any Lender shall have any
Commitment hereunder or any principal of any Loan, Unreimbursed LC Disbursement, interest
or fees payable hereunder shall remain unpaid or any Letter of Credit shall remain outstanding,
the Borrower will not, without the wriffen consent of the Required Lenders:

(a) Limiration on Liens. Create or suffer to exist, or permit any of its Subsidiaries (other
than a Utility Subsidiary) to create or suffer to exist, any lien, security interest, or other charge or
encumbrance (collectively, "Liens") upon or with respect to any of its properties, whether now
owned or hereafter acquired, or collaterally assign for security pu{poses, or permit any of its
Subsidiaries (other than a Utility Subsidiary) to so assign any right to receive income in each
case to secure or provide for or guarantee the payment of Debt for Borrowed Money of any
Person, without in any such case effectively securing, prior to or concurently with the creation,
issuance, assumption or guaranty of any such Debt for Borrowed Money, the Obligations
(together with, if the Borower shall so determine, any other Debt for Borrowed Money of or
guaranteed by the Borrower or any of its Subsidiaries ranking equally with the Loans and
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Unreimbursed LC Disbursements and then existing or thereafter created) equally and ratably
with (or prior to) such Debt for Borrowed Money; provided, however, that the foregoing
restrictions shall not apply to or prevent the creation or existence of:

(i) (A) Liens on any property acquired, constructed or improved by the
Borrower or any of its Subsidiaries (other than a Utility Subsidiary) after the date of this
Agreement that are created or assumed prior to, contemporaneously with, or within 180

days after, such acquisition or completion of such construction or improvement, to secure
or provide for the payment of all or any part of the purchase price of such property or the
cost of such construction or improvement; or (B) in addition to Liens contemplated by
clauses (ii) and (iii) below, Liens on any property existing at the time of acquisition
thereof, provided that the Liens shall not apply to any property theretofore owned by the
Borrower or any such Subsidiary other than, in the case of any such construction or
improvement, (l) unimproved real property on which the property so constructed or the
improvement is located, (2) other property (or improvements thereon) that is an

improvement to or is acquired or constructed for specific use with such acquired or
constructed property (or improvement thereof), and (3) any rights and interests (A) under
any agreements or other documents relating to, or (B) appurtenant to, the property being
so constructed or improved or such other property;

(ii) existing Liens on any property or indebtedness of a corporation that is
merged with or into or consolidated with the Borrower or any of its Subsidiaries;
provided that such Lien was not created in contemplation of such merger or
consolidation;

(iii) Liens on any property or indebtedness of a corporation existing at the time
such corporation becomes a Subsidiary of the Borrower; provided that such Lien was not
created in contemplation of such occurrence;

(iv) Liens to secure Debt for Borrowed Money of a Subsidiary of the Borrower
to the Borrower or to another Subsidiary of the Borrower;

(v) Liens in favor of the United States of America, any State, any foreign
country or any department, agency or instrumentality or political subdivision of any such
jurisdiction, to secure partial, progress, advance or other paSmrents pursuant to any
contract or statute or to secure any Debt for Borrowed Money incurred for the purpose of
financing all or any part of the purchase price of the cost of constructing or improving the
property subject to such Liens, including, without limitation, Liens to secure Debt for
Borrowed Money of the pollution control or industrial revenue bond type;

(vi) Liens on any property (including any natural gas, oil or other mineral
property) to secure all or part of the cost of exploration, drilling or development thereof
or to secure Debt for Borrowed Money incurred to provide funds for any such purpose;

(vii) Liens existing on the date of this Agreement;

(viii) Liens for the sole purposes of extending, renewing or replacing in whole
or in part Debt for Borrowed Money secured by any Lien referred to in the foregoing
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clauses (i) through (vii), inclusive, or this clause (v111); provided, however, that the
principal amount of Debt for Borrowed Money secured thereby shall not exceed the
principal amount of Debt for Borrowed Money so secured at the time of such extension,
renewal or replacement (which, for purposes of this limitation as it applies to a synthetic
lease, shall be deemed to be (x)the lessor's original cost of the property subject to such
lease at the time of extension, renewal or replacement, less (y) the aggregate amount of
all prior payments under such lease allocated pursuant to the terms of such lease to
reduce the principal amount of the lessor's investment, and borrowings by the lessor,
made to fund the original cost of the property), and that such extension, renewal or
replacement shall be limited to all or apart of the property or indebtedness which secured
the Lien so extended, renewed or replaced (plus improvements on such property);

(ix) Liens on any property or assets of a Project Financing Subsidiary, or on
any Capital Stock in a Project Financing Subsidiary, in either such case, that secure only
a Project Financing or a Contingent Guaranty that supports a Project Financing; or

(*) Any Lien, other than a Lien described in any of the foregoing clauses (i)
through (ix), inclusive, to the extent that it secures Debt for Borrowed Money, or
guaranties thereof, the outstanding principal balance of which at the time of creation of
such Lien, when added to the aggregate principal balance of all Debt for Borrowed
Money secured by Liens incurred under this clause (x) then outstanding, does not exceed
$150,000,000.

If at any time the Borrower or any of its Subsidiaries shall create, issue, assume or
guaranty any Debt for Borrowed Money secured by any Lien and the fnst paragraph of this
Section 6.01(a) requires that the Loans be secured equally and ratably with such Debt for
Borrowed Money, the Borrower shall promptly deliver to the Administrative Agent and each
Lender:

(1) a certificate of a duly authorized officer of the Borrower stating that the
covenant contained in the first paragraph of this Section 6.01(a) has been complied with;
and

(2) an opinion of counsel acceptable to the Required Lenders to the effect that
such covenant has been complied with and that all documents executed by the Borrower
or any of its Subsidiaries in the performance of such covenant comply with the
requirements of such covenant.

(b) Mergers, Etc. Merge or consolidate with or into, or consummate a Division as the
Dividing Person, or reorganize rn a jurisdiction outside the United States, or, except in a

transaction permitted under paragraph (c) of this Section, convey, transfer, lease or otherwise
Dispose of (whether in one transaction or in a series of transactions) all or substantially all of its
assets (whether now owned or hereafter acquired) to any Person, or permit any of its Subsidiaries
to do so, except that:

(i) any Subsidiary of the Borrower may merge or consolidate with or transfer
assets to or acquire assets from any other Subsidiary of the Borrower, p rovided that in the
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case of any such merger, consolidation, or transfer of assets to which NIPSCO is a party,
the continuing or surviving Person shall be a Wholly-Owned Subsidiary of the Borrower;
and

(ii) any Subsidiary of the Borrower may merge into the Borrower or transfer
assets to the Borrower;

(iiD the Borrower or any Subsidiary of the Borrower may merge, or
consolidate with or transfer all or substantially all of its assets to any other Person;
provided that in each case under this clause (iii), immediately after giving effect thereto,
(A) no Event of Default shall have occurred and be continuing (determined, for purposes

of compliance with Article VII after giving effect to such transaction, on a pro forma
basis as if such transaction had occurred on the last day of the Borrower's fiscal quarter

then most recently ended); (B) in the case of any such merger, consolidation or transfer of
assets to which the Borrower is a party, the Borrower shall be the continuing or surviving
corporation; (C) in the case of any such merger, consolidation, or transfer of assets to
which NIPSCO is a party, NIPSCO shall be the continuing or surviving corporation and

shall be a Wholly-Owned Subsidiary of the Borrower; and (D) the Index Debt shall be

rated at least BBB- by S&P and at least Baa3 by Moody's.

(c) Sales, Etc. of Assets. Sell, lease, transfer or otherwise Dispose of, or permit any of
their respective Subsidiaries to sell, lease, transfer or otherwise Dispose of (other than in
connection with a transaction authorized by paragraph (b) of this Section) any substantial part of
its assets; provided that the foregoing shall not prohibit (i) the realizatron on a Lien permitted to
exist under Section 6.01(a); or (ii) any such sale, conveyance, lease, transfer or other Disposition
that (A) (1) is for a price not materially less than the fair market value of such assets, (2) would
not materially impair the ability of the Borrower to perform its obligations under this Agreement
and (3) together with all other such sales, conveyances, leases, transfers and other Dispositions,
would have no Material Adverse Effect, or (B) would not result in the sale, lease, transfer or
other Disposition, in the aggregate, of more than l0o/o of the consolidated total assets of the
Borrower and its Subsidiaries, determined in accordance with GAAP, on December 31,2015.

(d) Compliance with ERISA. (i) Terminate, or permit any ERISA Affiliate to terminate,
any Plan so as to result in a Material Adverse Effect or (ii) permit to exist any occuffence of any
Reportable Event (as defined in Title IV of ERISA), or any other event or condition, that
presents a material (in the reasonable opinion of the Required Lenders) risk of such a termination
by the PBGC of any Plan, if such termination could reasonably be expected to have a Material
Adverse Effect.

(e) Certain Restrictions. Permit any of its Subsidiaries to enter into or permit to exist
any agreement that by its terms prohibits such Subsidiary from making any payments, directly or
indirectly, to the Borrower by way of dividends, advances, repayment of loans or advances,
reimbursements of management or other intercompany charges, expenses and accruals or other
returns on investment, or any other agreement that restricts the ability of such Subsidiary to make
any payment, directly or indirectly, to the Borrower; provided that the foregoing shall not apply
to prohibitions and restrictions (i) imposed by applicable law, (ii) (A) imposed under an
agreement in existence on the date of this Agreement, and (B) described on Schedule 6.01(e),
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(iii) existing with respect to a Subsidiary on the date it becomes a Subsidiary that are not created
in contemplation thereof (but shall apply to any extension or renewal of, or any amendment or
modification expanding the scope of, any such prohibition or restriction), (iv) contained in
agreements relating to the sale of a Subsidiary pending such sale, p rovided that such prohibitions
or restrictions apply only to the Subsidiary that is to be sold and such sale is permitted hereunder,
(v) imposed on a Project Financing Subsidiary in connection with a Project Financing, or
(vi) that could not reasonably be expected to have a Material Adverse Effect.

ARTICLE VII
FINANCIAL COVENANT

So long as any Lender shall have any Commitment hereunder or any principal of any
Loan, Unreimbursed LC Disbursement, interest or fees payable hereunder shall remain unpaid or
any Letter of Credit shall remain outstanding, the Borrower shall maintain a Debt to
Capitalization Ratio of not more than 0.70 to 1.00.

ARTICLE VIII
EVENTS OF DEFAULT

SECTION 8.01. Events of Defoult lf any of the following events ("Events of Defoulf')
shall occur and be continuing:

(a) The Borrower shall fail to pay any principal of any Loan or Unreimbursed LC
Disbursement when the same becomes due and payable or shall fail to pay any interest, fees or
other amounts hereunder within three Business Days after when the same becomes due and
payable; or

(b) AnV representation or warranty made by the Borrower in any Credit Document or by
the Borrower (or any of its officers) in connection with this Agreement shall prove to have been
incorrect in any material respect (or any such representation or warranty that was otherwise
qualified by materiality shall prove to have been false or misleading in any respect) when made;
OT

(c) The Borrower shall fail to perform or observe any term, covenant or agreement
contained in Section 5.01(e), 5.01(0, 5.01(h)(other than clause (y) of the last paragraph thereof),
5.01(i), 6.01 or Article VII; or

(d) The Borrower shall fail to perform or observe any term, covenant or agreement
contained in any Credit Document on its part to be performed or observed (other than one
identified in paragraph (a), (b) or (c) above) if the failure to perform or observe such other term,
covenant or agreement shall remain unremedied for thirty days after written notice thereof shall
have been given to the Borrower by the Administrative Agent or any Lender; or

(e) The Borrower or any of its Subsidiaries shall fail to pay any principal of or premium
or interest on any Indebtedness (excluding Non-Recourse Debt) which is outstanding in a

principal amount of at least $50,000,000 in the aggregate (but excluding the Loans) of the
Borrower or such Subsidiary, as the case may be, when the same becomes due and payable
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(whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), and

such failure shall continue after the applicable grace period, if any, specified in the agreement or
instrument relating to such lndebtedness; or any other event shall occur or condition shall exist
under any agreement or instrument relating to any such lndebtedness and shall continue after the
applicable grace period, if any, specifred in such agreement or instrument, if the effect of such
event or condition is to accelerate, or to permit the acceleration of, the scheduled maturity of
such Indebtedness; or any such Indebtedness shall be declared to be due and payable, or required
to be prepaid (other than by a regularly scheduled required prepayment), prior to the stated
maturity thereof; or

(f) The Borrower shall generally not pay its debts as such debts become due, or shall
admit in writing its inability to pay its debts generally, or shall make a general assignment for the
benefit of creditors; or any proceeding shall be instituted by or against the Borrower seeking to
adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization,
arrangement, adjustment, protection, relief, or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of
an order for relief or the appointment of a receiver, trustee, custodian or other similar official for
it or for any substantial part of its property and, in the case of any such proceeding instituted
against the Borrower (but not instituted by the Borrower), either such proceeding shall remain
undismissed or unstayed for a period of 60 days, or any of the actions sought in such proceeding
(including, without limitation, the entry of an order for relief against, or the appointment of a
receiver, trustee, custodian or other similar official for, the Borrower or for any substantial part
of its property) shall occur; or the Borrower shall take any corporate action to authorize any of
the actions set forth above in this paragraph (0; ot

(g) One or more Subsidiaries of the Borrower in which the aggregate sum of (i) the
amounts invested by the Borrower and its other Subsidiaries in the aggregate, by way of
purchases of Capital Stock, Capital Leases, loans or otherwise, and (ii) the amount of recourse,
whether contractual or as a matter of law (but excluding Non-Recourse Debt), available to
creditors of such Subsidiary or Subsidiaries against the Borrower or any of its other Subsidiaries,
is $100,000,000 or more (collectively, "Substantial Subsidiaries') shall generally not pay their
respective debts as such debts become due, or shall admit in writing their respective inability to
pay their debts generally, or shall make a general assignment for the benefit of creditors; or any
proceeding shall be instituted by or against Substantial Subsidiaries seeking to adjudicate them
bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief, or composition of them or their respective debts under any law
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of
an order for relief or the appointment of a receiver, trustee, custodian or other similar official for
them or for any substantial part of their respective property and, in the case of any such
proceeding instituted against Substantial Subsidiaries (but not instituted by the Borrower or any
Subsidiary of the Borrower), either such proceeding shall remain undismissed or unstayed for a
period of 60 days, or any of the actions sought in such proceeding (including, without limitation,
the entry of an order for relief against, or the appointment of a receiver, trustee, custodian or
other similar official for, the Substantial Subsidiaries or for any substantial part of their
respective property) shall occur; or Substantial Subsidiaries shall take any corporate action to
authorize any of the actions set forth above in this paragraph (g); or
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(h) AnV judgment or order for the payment of money in excess of $50,000,000 shall be
rendered against the Borrower or any of its Subsidiaries and either (i) enforcement proceedings
shall have been commenced by any creditor upon such judgment or order or (ii) there shall be
any period of 30 consecutive days during which a stay of enforcement of such judgment or order,
by reason of a pending appeal or otherwise, shall not be in effect; or

(i) AnV ERISA Event shall have occurred with respect to a Plan and, 30 days after notice
thereof shall have been given to the Borrower by the Administrative Agent, (i) such ERISA
Event shall still exist and (ii) the sum (determined as of the date of occunence of such ERISA
Event) of the Insufficiency of such Plan and the Insufficiency of any and all other Plans with
respect to which an ERISA Event shall have occurred and then exist (or, in the case of a Plan
with respect to which an ERISA Event described in clauses (c) through (e) of the definition of
EzuSA Event shall have occurred and then exist, the liability related thereto) is equal to or
greater than $10,000,000 (when aggregated with paragraphs 0), (k) and (l) of this Section 8.01),
and a Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(j) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a

Multiemployer Plan that it has incurred Withdrawal Liability to such Multiemployer Plan in an
amount which, when aggregated with all other amounts required to be paid to Multiemployer
Plans by the Borrower and its ERISA Affiliates as Withdrawal Liability (determined as of the
date of such notification), exceeds $10,000,000 or requires payments exceeding $10,000,000 per
annum (in either case, when aggregated with paragraphs (i), (k) and (l) of this Section 8.01), and
a Material Adverse Effect could reasonably be expected to occur as a result thereof; or

(k) The Borrower or any ERISA Affiliate shall have been notified by the sponsor of a

Multiemployer Plan that such Multiemployer Plan is being terminated, within the meaning of
Title IV of ERISA, if as a result of such termination the aggregate annual contributions of the
Borrower and its ERISA Affiliates to all Multiemployer Plans which are being terminated have
been or will be increased over the amounts contributed to such Multiemployer Plans for the
respective plan year of each such Multiemployer Plan immediately preceding the plan year in
which the termination occurs by an amount exceeding $10,000,000 (when aggregated with
paragraphs (i), 0) and (l) of this Section 8.01), and a Material Adverse Effect could reasonably
be expected to occur as a result thereof; or

(l) The Borrower or any ERISA Affiliate shall have committed a failure described in
Section 303(kxl) of ERISA and the amount determined under Section 303(kX3) of ERISA is
equal to or greater than $10,000,000 (when aggregated with paragraphs (i), O and (k) of this
Section 8.01), and a Material Adverse Effect could reasonably be expected to occur as a result
thereof; or

(r")A"y provision of the Credit Documents shall be held by a court of competent
jurisdiction to be invalid or unenforceable against the Borrower, or the Borrower shall so assert
in writing; or

(n) Any Change of Control shall occur;
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then, and in any such event, the Administrative Agent (i) shall at the request, or may with the
consent, of the Required Lenders, by notice to the Borrower, declare the Commitment of each
Lender and the obligation of each LC Bank to issue or maintain Letters of Credit hereunder to be
terminated, whereupon the same shall forthwith terminate, and (ii) shall at the request or with the
consent of the Required Lenders, by notice to the Borrower, declare all amounts payable under
this Agreement to be forthwith due and payable, whereupon all such amounts shall become and
be forthwith due and payable, without presentment, demand, protest or further notice of any
kind, all of which are hereby expressly waived by the Borrower; provided that in the event of an

actual or deemed entry of an order for relief with respect to the Borrower under the Federal
Bankruptcy Code, (1) the Commitment of each Lender and the obligation of each LC Bank to
issue or maintain Letters of Credit hereunder shall automatically be terminated and (2) all such
amounts shall automatically become and be due and payable, without presentment, demand,
protest or any notice of any kind, all of which are hereby expressly waived by the Borrower.

Notwithstanding anything to the contrary contained herein, no notice given or declaration
made by the Administrative Agent pursuant to this Section 8.01 shall affect (i) the obligation of
any LC Bank to make any payment under any outstanding Letter of Credit issued by such LC
Bank in accordance with the terms of such Letter of Credit or (ii) the obligations of each Lender
in respect of each such Letter of Credit; provided, however, that upon the occurrence and during
the continuance of any Event of Default, the Administrative Agent shall at the request, or may
with the consent, of the Required Lenders, upon notice to the Borrower, require the Borrower to
deposit with the Administrative Agent an amount in the cash account (the "Cash Account')
described below equal to the then current LC Outstandings. Such Cash Account shall at all times
be free and clear of all rights or claims of third parties. The Cash Account shall be maintained
with the Administrative Agent in the name of, and under the sole dominion and control of, the
Administrative Agent, and amounts deposited in the Cash Account shall bear interest at a rate
equal to the rate generally offered by Barclays for deposits equal to the amount deposited by the
Borrower in the Cash Account pursuant to this Section 8.01, for a term to be agreed to between
the Borrower and the Administrative Agent. If any drawings under any Letter of Credit then
outstanding or thereafter made are not reimbursed in full immediately upon demand or, in the
case of subsequent drawings, upon being made, then, in any such event, the Administrative
Agent may apply the amounts then on deposit in the Cash Account, in such priority as the
Administrative Agent shall elect, toward the payment in full of any or all of the Borrower's
obligations hereunder as and when such obligations shall become due and payable. Upon
payment in full, after the termination of the Letters of Credit, of all such obligations, the
Administrative Agent will repay to the Borrower any cash then on deposit in the Cash Account.

t""-t#fr ttt"lTrtr+EAGENT

SECTION 9.01. The Administrutive Agent.

(a) Each of the Lenders and each LC Bank hereby irrevocably appoints the
Administrative Agent as its agent and authorizes the Administrative Agent to take such actions
on its behalf and to exercise such powers as are delegated to the Administrative Agent by the
terms hereof, together with such actions and powers as are reasonably incidental thereto.
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(b) The Person serying as the Administrative Agent hereunder shall have the same rights
and powers in its capacity as a Lender as any other Lender and may exercise the same as though
it were not the Administrative Agent, and such bank and its Affiliates may accept deposits from,
lend money to and generally engage in any kind of business with the Borrower or any of the
Borrower's Subsidiaries or other Affiliates thereof as if it were not the Administrative Asent
hereunder.

(c) The Administrative Agent shall not have any duties or obligations except those
expressly set forth herein. Without limiting the generality of the foregoing, (i) the
Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of
whether a Default has occurred and is continuing, (ii) the Administrative Agent shall not have
any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby that the Administrative Agent is
required to exercise in writing by the Required Lenders, and (iii) except as expressly set forth
herein, the Administrative Agent shall not have any duty to disclose, and shall not be liable for
the failure to disclose, any information relating to the Borrower or any of its other Subsidiaries
that is communicated to or obtained by the bank serving as Administrative Agent or any of its
Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or
not taken by it with the consent or at the request of the Required Lenders (or, if applicable, all of
the Lenders) or in the absence of its own gross negligence or willful misconduct. The
Administrative Agent shall be deemed not to have knowledge of any Default unless and until
written notice thereof is given to the Administrative Agent by the Borrower or a Lender, and the
Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into
(1) any statement, warranty or representation made in or in connection with this Agreement,
(2) the contents of any certificate, report or other document delivered hereunder or in connection
herewith, (3) the performance or observance of any of the covenants, agreements or other terms
or conditions set forth herein, (4) the validity, enforceability, effectiveness or genuineness of this
Agreement or any other agreement, instrument or document, or (5) the satisfaction of any
condition set forth in Article III or elsewhere herein, other than to confirm receipt of items
expressly required to be delivered to the Administrative Agent and the conformity thereof to
such express requirement.

(d) The Administrative Agent shall be entitled to rely upon, and shall not incur any
liability for relying upon, any notice, request, certificate, consent, statement, instrument,
document or other writing believed by it to be genuine and to have been signed or sent by the
proper Person. The Administrative Agent also may rely upon any statement made to it orally or
by telephone and believed by it to be made by the proper Person, and shall not incur any liability
for relying thereon. The Administrative Agent may consult with legal counsel (who may be
counsel for the Borrower) independent accountants and other experts selected by it and shall not
be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.

(e) The Administrative Agent may perform any and all its duties and exercise its rights
and powers by or through any one or more sub-agents appointed by the Administrative Agent.
The Administrative Agent and any such sub-agent may perform any and all its duties and
exercise its rights and powers through their respective Related Parties. The exculpatory
provisions of the preceding paragraphs shall apply to any such sub-agent and to the Related
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Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective
activities in connection with the syndication of the credit facilities provided for herein as well as

activities as Administrative Agent.

(f) Subject to the appointment and acceptance of a successor Administrative Agent as

provided in this paragraph, the Administrative Agent may resign at any time by notifying the
Lenders and the Borrower. Upon any such resignation, the Required Lenders shall have the
right, with the consent of the Borrower (which consent shall not unreasonably be withheld), to
appoint a successor, provided that no such consent of the Borrower shall be required if an Event
of Default has occurred and is continuing. If no successor shall have been so appointed by the
Required Lenders and shall have accepted such appointment within 30 days after the retiring
Administrative Agent gives notice of its resignation, then the retiring Administrative Agent may,
on behalf of the Lenders, appoint a successor Administrative Agent which shall be a bank with
an office in New York, New York, or an Affiliate of any such bank, in any event having total
assets in excess of $500,000,000 and who shall serve until such time, if any, as an Agent shall
have been appointed as provided above. Upon the acceptance of its appointrnent as

Administrative Agent hereunder by a successor, such successor shall succeed to and become
vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and
the retiring Administrative Agent shall be discharged from its duties and obligations hereunder.

The fees payable by the Borrower to a successor Administrative Agent shall be the same as those
payable to its predecessor unless otherwise agreed between the Borrower and such successor.

After the Administrative Agent's resignation hereunder, the provisions of this Article and
Section 1 1.03 shall continue in effect for its benefit in respect of any actions taken or omitted to
be taken by it while it was acting as Administrative Agent.

(g) Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
shall from time to time deem appropriate, continue to make its own decisions in taking or not
taking action under or based upon this Agreement, any related agreement or any document
fumished hereunder or thereunder.

(h) No Lender identified on the signature pages of this Agreement as a "Lead Arranger",
"Co-Documentation Agent" or "Co-Slmdication Agent", or that is given any other title hereunder
other than "LC Bank" or "Administrative Agent", shall have any right, power, obligation,
liability, responsibility or duty under this Agreement other than those applicable to all Lenders as

such. Without limiting the generality of the foregoing, no Lender so identified as a "Lead
Arranger", "Co-Documentation Agent" or "Co-Syndication Agent" or that is given any other
title hereunder, shall have, or be deemed to have, any fiduciary relationship with any Lender.
Each Lender acknowledges that it has not relied, and will not rely, on the Lenders so identified in
deciding to enter into this Agreement or in taking or not taking action hereunder.

(i) Notwithstanding anything to the contrary herein or in any other Credit Document, the
authority to enforce rights and remedies hereunder and in the other Credit Documents against the
Borrower shall be vested exclusively in, and all actions and proceedings at law in connection
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with such enforcement shall be instituted and maintained exclusively by, the Administrative
Agent in accordance with Section 8.01 for the benefit of all the Lenders and LC Banks; provided,
Itowever, that the foregoing shall not prohibit (i) the Administrative Agent from exercising on its
own behalf the rights and remedies that inure to its benef,rt (solely in its capacity as

Administrative Agent) hereunder and under the other Credit Documents, (ii) the LC Banks from
exercising the rights and remedies that inure to its benefit (solely in its capacity as LC Bank)
hereunder and under the other Credit Documents, (iii) any Lender from exercising setoff rights in
accordance with Section 1 I .08 (subject to the terms of Section 2.18(c)) or (iv) any Lender from
filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of
a Bankruptcy Event relative to the Borrower; and provided,further, that if at any time there is no
Person acting as Administrative Agent hereunder and under the other Credit Documents, then
(A) the Required Lenders shall have the rights otherwise ascribed to the Administrative Agent
pursuant to Section 8.01 and (B) in addition to the matters set forth in clauses (ii), (iii) and (iv) of
the preceding proviso and subject to Section 2.18(c), any Lender may, with the consent of the
Required Lenders, enforce any rights and remedies available to it and as authorized by the
Required Lenders.

(j) Each Lender acknowledges and agrees that the Extensions of Credit made hereunder
are commercial loans and letters of credit and not investments in a business enterprise or
securities. Each Lender further represents that it is engaged in making, acquiring or holding
commercial loans in the ordinary course of its business and has, independently and without
reliance upon the Administrative Agent or any other Lender and based on such documents and

information as it has deemed appropriate, made its own credit analysis and decision to enter into
this Agreement as a Lender, and to make, acquire or hold Loans hereunder. Each Lender shall,
independently and without reliance upon the Administrative Agent or any other Lender and

based on such documents and information (which may contain material, non-public information
within the meaning of the United States securities laws concerning the Borrower and its
Affiliates) as it shall from time to time deem appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Agreement, any related agreement or any
document furnished hereunder or thereunder and in deciding whether or to the extent to which it
will continue as a Lender or assign or otherwise transfer its rights, interests and obligations
hereunder.

ARTICLE X
CERTAIN ERISA MATTERS

SECTION 10.01. Certsin ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender
party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to
the date such Person ceases being a Lender party hereto, for the beneht of, the Administrative
Agent and noq for the avoidance of doubt, to or for the benefit of the Borrower, that at least one

of the following is and will be true:

(D such Lender is not using "plan assets" (within the meaning of Section
3(42) of ERISA or otherwise) of one or more Benefit Plans with respect to such Lender's
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entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments or this Agreement,

(ii) the transaction exemption set forth in one or more PTES, such as PTE 84-
14 (a class exemption for certain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exemption for certain transactions
involving insurance company general accounts), PTE 90-1 (a class exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE
96-23 (a class exemption for certain transactions determined by in-house asset managers),
is applicable with respect to such Lender's entrance into, participation in, administration
of and performance of the Loans, the Letters of Credit, the Commitments and this
Agreement,

(iii) (A) such Lender is an investment fund managed by a "Qualified
Professional Asset Manager" (within the meaning of Part VI of PTE 84-14), (B) such

Qualified Professional Asset Manager made the investment decision on behalf of such
Lender to enter into, participate in, administer and perform the Loans, the Letters of
Credit, the Commitments and this Agreement, (C) the entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection
(a) of Part I of PTE 84-14 are satisfied with respect to such Lender's entrance into,
participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in
writing between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is
true with respect to a Lender or (2) a Lender has provided another representation, warranty and
covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such
Lender further (x) represents and warrants, as of the date such Person became a Lender parly
hereto, to, and (y) covenants, from the date such Person became a Lender parly hereto to the date
such Person ceases being a Lender party hereto, for the benefit ol the Administrative Agent and
not, for the avoidance of doubt, to or for the benefit of the Borrower, that the Administrative
Agent is not a fiduciary with respect to the assets of such Lender involved in such Lender's
entrance into, participation in, administration of and performance of the Loans, the Letters of
Credit, the Commitments and this Agreement (including in connection with the reservation or
exercise of any rights by the Administrative Agent under this Agreement, any Credit Document
or any documents related hereto or thereto).

ARTICLE XI
N4ISCELLANEOUS

SECTION 11.01. Notices. Except in the case of notices and other communications
expressly permitted to be given by telephone, all notices and other communications provided for
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herein shall be in writing and shall be delivered by hand or ovemight courier service, mailed by
certified or registered mail or sent by email or telecopy, as follows:

(a) if to the Borrower, to it at:

290 West Nationwide Boulevard
Columbus, Ohio 43215
Attention: Vice President, Investor Relations and Treasurer
Email: treasury@nisource.com ;

with a copy to the Borrower at:

290 West Nationwide Boulevard
Columbus, Ohro 432T5
Attention: Assistant Treasurer
Email: treasury@nisource. com

801 East 86ft Avenue
Merrillville, Indiana 46410
Attention: Vice President and Deputy General Counsel, Corporate and

Commercial;

(b) if to the Administrative Agent, to Barclays Bank PLC at:

Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Kevin Leamy - Agency Services
Email: 1214545523O@tls.ldsorod.com

and
Email: Kevin. leamy@barclays. com
Telephone: Kevin Leamy at (201) 499-037I or Robin Criscione at (201) 499-

8502

with a copy to such party at:

745 Seventh Avenue
New York, New York 10019
Attn: Patrick Shields
Telephone: (212) 526-9531
Email: Patrick. shields@barclays. com
Email: ltmny@,barclays. com
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(c) if to Barclays as an Initial LC Bank, at:

1301 Sixth Avenue
New York Metro Campus
New York, New York 10019
Attn: Letters of Credit / Dawn Townsend
Telecopier: (212) 412 50Il
Email : xraletterofc r edit@barclays. com

(d) if to any Lender or any LC Bank (other than Barclays), to it at its address (or telecopy
number or email) set forth in its Administrative Questionnaire.

Notices sent by hand or ovemight courier service, or mailed by certihed or registered
mail, shall be deemed to have been given when received; notices sent by facsimile shall be
deemed to have been given when sent (except that, if not given during normal business hours for
the recipient, shall be deemed to have been given at the opening of business on the next business
day for the recipient). Notices delivered through Electronic Systems, to the extent provided in
paragraph (f) below, shall be effective as provided in said paragraph (f).

(e) Notices and other communications to the Lenders hereunder may be delivered or
furnished by using Electronic Systems pursuant to procedures approved by the Administrative
Agent; provided that the foregoing shall not apply to notices pursuant to Article II unless
otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative
Agent or the Borrower may, in its discretion, agree to accept notices and other communications
to it hereunder by electronic communications pursuant to procedures approved by it; provided
that approval of such procedures may be limited to particular notices or communications.

(f) Unless the Administrative Agent otherwise prescribes, (i) notices and other
communications sent to an e-mail address shall be deemed received upon the sender's receipt of
an acknowledgement from the intended recipient (such as by the o'return receipt requested"
function, as available, retum e-mail or other written acknowledgement), and (ii) notices or
communications posted to an lnternet or intranet website, including an Electronic System, shall
be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as

described in the foregoing clause (i), of notification that such notice or communication is
available and identifying the website address therefor; provided that, for both clauses (i) and (ii)
above, if such notice, email or other communication is not sent during the normal business hours
of the recipient, such notice or communication shall be deemed to have been sent at the opening
of business on the next business day for the recipient.

(g) Any party hereto may change its address, telecopy number or email for notices
and other communications hereunder by notice to the other parties hereto. All notices and other
communications given to any party hereto in accordance with the provisions of this Agreement
shall be deemed to have been given on the date of receipt.

(h) Electronic Systems.
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(i) The Borrower and each Lender agrees that the Administrative Agent may, but
shall not be obligated to, make Communications (as defined below) available to the Lenders by
posting the Communications on Debt Domain, lntralinks, Syndtrak, ClearPar or a substantially
similar Electronic System.

(iD Any Electronic System used by the Administrative Agent is provided "as is" and
"as available." The Agent Parties (as defined below) and the Borrower do not warrant the
adequacy of such Electronic Systems and expressly disclaim liability for errors or omissions in
the Communications. No warranty of any kind, express, implied or statutory, including, without
limitation, any warranty of merchantability, fitness for a particular purpose, non-infringement of
third-party rights or freedom from viruses or other code defects, is made by any Agent Party or
the Borrower in connection with the Communications or any Electronic System. In no event
shall the Administrative Agent or any of its Related Parties (collectively, the "Agent Parties") or
the Creditor Parties have any liability to the Borrower, any Lender, Administrative Agent or any
other Person or entity for damages of any kind, including, without limitation, direct or indirect,
special, incidental or consequential damages, losses or expenses (whether in tort, contract or
otherwise) arising out of the Borrower's or the Administrative Agent's transmission of
Communications through an Electronic System, except to the extent that such damages, losses or
expenses are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or willful misconduct of such Agent Parly.
"Communications" means, collectively, any notice, demand, communication, information,
document or other material provided by or on behalf of the Borrower pursuant to any Credit
Document or the transactions contemplated therein which is distributed by the Administrative
Agent or any Lender by means of electronic communications pursuant to this Section, including
through an Electronic System.

SECTION I 1.02. Waivers; Amendments.

(a) No failure or delay by the Administrative Agent, any LC Bank or any Lender in
exercising any right or power hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such a right or power, preclude any other or further exercise thereof or the exercise of
any other right or power. The rights and remedies of the Administrative Agent, the LC Banks
and the Lenders hereunder are cumulative and are not exclusive of any rights or remedies that
they would otherwise have. No waiver of any provision of this Agreement or consent to any
departure by the Borrower therefrom shall in any event be effective unless the same shall be
permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. Without limiting the generality
of the foregoing, no Extension of Credit shall be construed as a waiver of any Default, regardless

of whether the Administrative Agent, any LC Bank or any Lender may have had notice or
knowledge of such Default at the time.

(b) Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by the Borrower
and the Required Lenders or by the Borrower and the Administrative Agent with the consent of
the Required Lenders; provided that no such agreement shall (i) increase the Commitment of any
Lender without the written consent of such Lender, (ii) reduce the principal amount of any Loan
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or any Unreimbursed LC Disbursement or reduce the rate of interest thereon, or reduce any fees
or other amounts payable hereunder, without the written consent of each Lender affected
thereby, (iii) postpone the scheduled date of payment of the principal amount of any Loan, any
Unreimbursed LC Disbursement or any interest thereon, or any fees or other amounts payable
hereunder, or reduce the amount of, waive or excuse any such payment, or postpone the
scheduled date of expiration of any Commitment, without the written consent of each Lender
affected thereby, (iv)change Section2.18(b) or (c) in a manner that would alter the pro rata
sharing of payments required thereby, without the written consent of each Lender, (v) freserved],
(vi) waive any of the conditions precedent to the effectiveness of this Agreement set forth in
Section 3.01 without the written consent of each Lender, (vii) issue any Letter of Credit with an

expiry date, or extend the expiry date of any Letter of Credit to a date, that is later than five days
prior to the Termination Date then in effect (or, if such day is not a Business Day, the next
preceding Business Day) without the written consent of each Lender, or (viii) change any of the
provisions of this Section or the definition of "Required Lenders" or any other provision hereof
specifying the number or percentage of Lenders required to waive, amend or modify any rights
hereunder or make any determination or grant any consent hereunder, without the written
consent of each Lender; provided, further, that no such agreement shall amend, modify or
otherwise affect the rights or duties of the Administrative Agent or any LC Bank hereunder
without the prior written consent of the Administrative Agent or such LC Bank, as the case may
be.

SECTION 11.03. Expenses; Indemnity; Damage Vl/aiver.

(a) The Borrower shall pay (i) all reasonable out-of-pocket expenses incurred by the
Administrative Agent and its Affiliates, including the reasonable fees, charges and disbursements
of counsel for the Administrative Agent, in connection with the initial syndication of the credit
facilities provided for herein, the preparation and administration of this Agreement or any
amendments, modifications or waivers of the provisions hereof (whether or not the transactions
contemplated hereby or thereby shall be consummated), (ii) all reasonable out-of-pocket
expenses incurred by the LC Banks, including the reasonable fees, charges and disbursements of
counsel for each LC Bank, in connection with the execution, delivery administration,
modification and amendment of any Letters of Credit to be issued by it hereunder, and (iii) all
reasonable out-of-pocket expenses incurred by the Administrative Agent, any LC Bank or any
Lender, including the reasonable fees, charges and disbursements of any counsel for the
Administrative Agent, any LC Bank or any Lender, in connection with the enforcement or
protection of its rights in connection with this Agreement, including its rights under this Section,
or in connection with the Loans made and Letters of Credit issued hereunder, including in
connection with any workout, restructuring or negotiations in respect thereof.

(b) The Borrower shall indemni$'the Administrative Agent, each Co-Syndication Agent,
each Co-Documentation Agent, each LC Bank and each Lender and each Related Party of any of
the foregoing Persons (each such Person being called an "Indemnitee") against, and hold each
Indemnitee harmless from, any and all losses, claims, penalties, damages, liabilities and related
reasonable expenses, including the reasonable fees, charges and disbursements of any counsel for
any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection
with, or as a result of (i) the execution or delivery of this Agreement or any agreement or
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instrument contemplated hereby, the performance by the parties hereto of their respective
obligations hereunder or the consummation of the Transactions or any other transaction
contemplated hereby, (ii) any Loan or Letter of Credit or the use of the proceeds therefrom,
(iii) any actual or alleged presence or release of Hazardous Materials on or from any property
now, in the past or hereafter owned or operated by the Borrower or any of its Subsidiaries, or any
Environmental Liability related in any way to the Borrower or any of its Subsidiaries, or (iv) any
actual or prospective claim, litigation, investigation or proceeding relating to any of the
foregoing, whether based on contract, tort or any other theory, whether brought by a third party
or by the Borrower or any of its Subsidiaries, and regardless of whether any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any lndemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross

negligence or willful misconduct of such Indemnitee. This Section 1 1.03(b) shall not apply with
respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from
any non-Tax claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid by it to
the Administrative Agent or any LC Bank under paragraph (a) or (b) of this Section, each Lender
severally agrees to pay to the Administrative Agent or such LC Bank such Lender's Applicable
Percentage (determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought) of such unpaid amount; provided that the unreimbursed expense or
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by
or asserted against the Administrative Agent or such LC Bank in its capacity as such.

(d) To the extent permitted by applicable law, (i) the Borrower shall not assert, and does
hereby waive, any claim against any lndemnitee for any damages arising from the use by others
of information or other materials obtained through telecommunications, electronic or other
information transmission systems (including the Internet), and (ii) without limiting the rights of
indemnification of any Indemnitee set forth in this Agreement with respect to liabilities asserted
by third parties, each party hereto shall not assert, and hereby waives, any claim against each

other party, on any theory of liability, for special, indirect, consequential or punitive damages (as

opposed to direct or actual damages) arising out of, in connection with, or as a result of, this
Agreement or any agreement or instrument contemplated hereby, the Transactions or any Loan
or the use ofthe proceeds thereof.

(e) All amounts due under this Section shall be payable not later than 20 days after
written demand therefor.

SECTION 11.04. Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns permitted hereby; provided that, (i)
except to the extent permitted pursuant to Section 6.01(bxii), the Borrower may not assign or
otherwise transfer any of its rights or obligations hereunder without the prior written consent of
each Lender and each LC Bank (and any attempted assignment or transfer by the Borrower
without such consent shall be null and void) and (ii) no Lender may assign or otherwise transfer
its rights or obligations hereunder except in accordance with this Section. Nothing in this
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Agreement, expressed or implied, shall be construed to confer upon any Person (other than the
parties hereto, their respective successors and assigns permitted hereby and, to the extent
expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the
Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (bxii) below, any Lender may
assign to one or more Persons (other than an Ineligible Institution) all or a portion of its rights
and obligations under this Agreement (including all or a portion of its Commitment and the
Loans at the time owing to it) with the prior written consent (such consent not to be unreasonably
withheld or delayed) of

(A)the Borrower (provided that the Borrower shall be deemed to have
consented to any such assignment unless it shall object thereto by written notice
to the Administrative Agent within ten (10) Business Days after having received
notice thereof); provided, further, that no consent of the Borrower shall be
required for an assignment to a Lender, an Affiliate of a Lender, an Approved
Fund or, if an Event of Default has occurred and is continuing, any other assignee;

(B) the Administrative Agent; and

(C) each LC Bank.

(ii) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a
Lender or an Approved Fund or an assignment of the entire remaining amount of
the assigning Lender's Commitment or Loans, the amount of the Commitment or
Loans of the assigning Lender subject to each such assignment (determined as of
the date the Assignment and Assumption with respect to such assignment is
delivered to the Administrative Agent) shall not be less than $5,000,000 unless
each of the Borrower and the Administrative Agent otherwise consent, provided
that no such consent of the Borrower shall be required if an Event of Default has

occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a

proportionate part of all the assigning Lender's rights and obligations under this
Agreement, provided that this clause shall not be construed to prohibit the
assignment of a proportionate part of all the assigning Lender's rights and
obligations in respect of such Lender's Loans;

(C) the parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Assumption, together with a processing
and recordation fee of $3,500, such fee to be paid by either the assigning Lender
or the assignee Lender or shared between such Lenders;

(D)the assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an Administrative Questioruraire in which the assignee
designates one or more credit contacts to whom all syndicate-level information
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(which may contain material non-public information about the Borrower and its
affiliates and their Related Parties or their respective securities) will be made
available and who may receive such information in accordance with the
assignee's compliance procedures and applicable laws, including Federal and
state securities laws:

(E) without the prior written consent of the Administrative Agent, no
assignment shall be made to a prospective assignee that bears a relationship to the
Borrower described in Section 108(e)(a) of the Code; and

(F) no assignment shall be made to any Affiliate of the Borrower.

For the purposes of this Section I 1.04(b), the terms "Approved Fund" and "lneligible
Institution" have the following meanings:

"Approved Fund" means any Person (other than a natural person (or a holding
company, investment vehicle or trust for, or owned and operated for the primary benefit
of, a natural person)) that is engaged in making, purchasing, holding or investing in bank
loans and similar extensions of credit in the ordinary course of its business and that is
administered or managed by (a) a Lender, (b) an Affrliate of a Lender or (c) an entity or
an Affiliate of an entity that administers or manages a Lender.

"Ineligible Institution" means (a) a natural person (or a holding company,
investment vehicle or trust for, or owned and operated for the primary benefit of, a
natural person), (b) a Defaulting Lender, (c) the Borrower, any of its Subsidiaries or any
of its Affrliates, or (d) a company, investment vehicle or trust for, or owned and operated
for the primary benef,rt of, a natural person or relative(s) thereof.

Subject to acceptance and recording thereof pursuant to paragraph (d) of this Section,
from and after the effective date specified in each Assignment and Assumption, the assignee
thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment
and Assumption, have the rights and obligations of a Lender under this Agreement, and the
assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Assumption, be released from its obligations under this Agreement (and, in the case of an
Assignment and Assumption covering all of the assigning Lender's rights and obligations under
this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to
the benefits of Sections 2.15,2.16,2.I7 and 11.03). Any assignment or transfer by a Lender of
rights or obligations under this Agreement that does not comply with this paragraph shall be
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights
and obligations in accordance with paragraph (e) of this Section.

(c) The Administrative Agent, acting for this pulpose as a non-frduciary agent of the
Borrower, shall maintain at one of its offices in The City of New York a copy of each
Assignment and Assumption delivered to it and a register for the recordation of the names and
addresses of the Lenders, and the Commitment of, and principal amount (and stated interest) of
the Loans and other Obligations owing to, each Lender pursuant to the terms hereof from time to
time (the "Register"). The entries in the Register shall be conclusive (absent manifest error), and
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the Borrower, the Administrative Agent, the LC Banks and the Lenders may treat each Person

whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all
purposes of this Agreement, notwithstanding notice to the contrary.

(d) Upon its receipt of a duly completed Assignment and Assumption executed by an

assigning Lender and an assignee, the assignee's completed Administrative Questionnaire
(unless the assignee shall already be a Lender hereunder), the processing and recordation fee

referred to in paragraph (b) of this Section and any written consent to such assignment required
by paragraph (b) of this Section, the Administrative Agent shall accept such Assignment and

Assumption and record the information contained therein in the Register. No assignment shall
be effective for purposes of this Agreement unless it has been recorded in the Register as

provided in this paragraph.

(e) Any Lender may, without the consent of or notice to the Borrower, any LC Bank or
the Administrative Agent, sell participations to one or more banks or other entities (a
"Participanl"), other than an lneligible lnstitution, in all or a portion of such Lender's rights and

obligations under this Agreement (including all or a portion of its Commitment and the Loans
owing to it); provided that (i) such Lender's obligations under this Agreement shall remain
unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations and (iii) the Borrower and the Administrative Agent shall
continue to deal solely and directly with such Lender in connection with such Lender's rights
and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender
sells such a participation shall provide that such Lender shall retain the sole right to enforce this
Agreement and to approve any amendment, modification or waiver of any provision of this
Agreement; provided that such agreement or instrument may provide that such Lender will not,
without the consent of the Participant, agree to any amendment, modification or waiver
described in the first proviso to Section 11.02(b) that affects such Participant. Subject to
paragraph (0 of this Section, the Borrower agrees that each Participant shall be entitled to the
benefits of Sections 2.15,2.16 and 2.I7 (subject to the requirements and limitations therein (it
being understood that the documentation required under Section 2.I7(e) and (f) shall be

delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired
its interest by assignment pursuant to paragraph (b) of this Section; provided that such

Participant agrees to be subject to the provisions of Section 2.I9 as through it were an assignee
under paragraph (b) of this Section. Each Lender that sells a participation shall, acting solely for
this purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the
name and address of each Participant and the principal amounts (and stated interest) of each
Participant's interest in the obligations under this Agreement (the "Participant Registef');
provided that no Lender shall have any obligation to disclose all or any portion of the Participant
Register to any Person (including the identity of any Participant or any information relating to a
Participant's interest in the obligations under this Agreement) except to the extent that such
disclosure is necessaryto establish that such interest is in registered form under Section 5f.103-
1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the
Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for
maintaining a Participant Register.
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(f) A Participant shall not be entitled to receive any greater payment under Section 2.15

or 2.17 than the applicable Lender would have been entitled to receive with respect to the
participation sold to such Participant, except to the extent such entitlement to receive a greater
payment results from a Change in Law that occurs after the Participant acquired the applicable
participation.

(g) AnV Lender may at any time pledge or assign a security interest in all or any portion
of its rights under this Agreement to secure obligations of such Lender, including, without
limitation, to a Federal Reserve Bank or any central bank, and this Section shall not apply to any
such pledge or assignment of a security interest; provided that no such pledge or assignment of a
security interest shall release a Lender from any of its obligations hereunder or substitute any
such assignee for such Lender as a party hereto.
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SECTION 11.05. SurvivaL All covenants, agreements, representations and wananties
made by the Borrower herein and in the certificates or other instruments delivered in connection
with or pursuant to this Agreement shall be considered to have been relied upon by the other
parties hereto and shall survive the execution and delivery of this Agreement and the making of
any Loans and issuance of any Letters of Credit. The provisions of Sections 2.I5,2.16,2.17,
10.01(c)(iii) and I 1.03 and Article IX shall survive and remain in full force and effect regardless

of the consummation of the transactions contemplated hereby, the repayment of the Loans, the
expiration or termination of the Commitments or the termination of this Agreement or any
provision hereof.

SECTION 11.06. Counterparts; Integration; Effectiveness; Electronic Execution.
This Agreement may be executed in counterparts (and by different parties hereto on different

counterparts), each of which shall constitute an original, but all of which when taken together
shall constitute a single contract. This Agreement, the commitment letter relating to the credit
facility provided hereby (to the extent provided therein) and any separate letter agreements with
respect to fees payable to the Administrative Agent constitute the entire contract among the
parties relating to the subject matter hereof and supersede any and all previous agreements and

understandings, oral or written, relating to the subject matter hereof. Except as provided in
Section 3.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts
hereof which, when taken together, bear the signatures of each of the other parties hereto, and

thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns. Delivery of an executed counterpart of a signature page of this
Agreement by facsimile or other electronic imaging shall be effective as delivery of an original
executed counterpart of this Agreement. The words "execution," "signed," "signature,"
"delivery," and words of like import in or relating to any document to be signed in corurection
with this Agreement and the transactions contemplated hereby shall be deemed to include
Electronic Signatures, deliveries or the keeping of records in electronic form, each of which shall
be of the same legal effect, validity or enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the
extent and as provided for in any applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act,
or any other similar state laws based on the Uniform Electronic Transactions Act.

SECTION 11.07. SeverabiliE. Any provision of this Agreement held to be invalid,
illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such invalidity, illegality or unenforceability without affecting the validity, legality and
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a
particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 11.08. Right of Setffi If an Event of Default shall have occurred and be
continuing, each Lender and each LC Bank or any Affiliate thereof is hereby authorized at any
time and from time to time, to the fullest extent permitted by law, to set off and apply any and all
deposits (general or special, time or demand, provisional or final, in whatever currency) at any
time held and other obligations (in whatever currency) at any time owing by such Lender, such
LC Bank or such Affiliate to or for the credit or the account of the Borrower against any of and
all the Obligations now or hereafter existing under this Agreement or any other Credit Document
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held by such Lender or such LC Bank, irrespective of whether or not such Lender or such LC
Bank shall have made any demand under this Agreement or any other Credit Document and
although such obligations of the Borrower may be contingent or unmatured or are owed to a
branch, office or Affiliate of such Lender or such LC Bank different from the branch, office or
Affiliate holding such deposit or obligated on such indebtedness; grovided that in the event that
any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be
paid over immediately to the Administrative Agent for further application in accordance with the
provisions of Section 2.20 and, pending such payment, shall be segregated by such Defaulting
Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent,
the LC Banks, and the Lenders, and (y) the Defaulting Lender shall provide promptly to the
Administrative Agent a statement describing in reasonable detail the Obligations owing to such
Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender, each
LC Bank and their respective Affiliates under this Section are in addition to other rights and
remedies (including other rights of setoff) that such Lender, such LC Bank or their respective
Affiliates may have. Each Lender and LC Bank agrees to notify the Borrower and the
Administrative Agent promptly after any such setoff and application; provided that the failure to
give such notice shall not affect the validity of such setoff and application.

SECTION 11.09. Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the law of the
State of New York.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the Supreme Court of the State of New York sitting
in the Borough of Manhattan and of the United States District Court of the Southern District of
New York sitting in the Borough of Manhattan, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Agreement, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and

unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State or, to the extent permitted by law, in such Federal court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Agreement shall affect any right that the
Administrative Agent, any LC Bank or any Lender may otherwise have to bring any action or
proceeding relating to this Agreement against the Borrower or its properties in the courts of any
jurisdiction.

(c) The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying
of venue of any suit, action or proceeding arising out of or relating to this Agreement in any
court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permiued by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.
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(d) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 1 1.01. Nothing in this Agreement will affect the right of any
party to this Agreement to serve process in any other manner permitted by law.

SECTION 11.10, WAIVER OF JARY TRIAL. EACH PARTY HERETO HEREBY
WAWES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATTVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WATVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 11.11. Headings. Article and Section headings and the Table of Contents
used herein are for convenience of reference only, are not part of this Agreement and shall not
affect the construction of, or be taken into consideration in interpreting, this Agreement.

SECTION 11.12. Conftdentiality. Each of the Administrative Agent and the Lenders
agrees to maintain the confidentiality of the lnformation (as defined below), except that
Information may be disclosed (a) to its and its Affiliates' directors, officers, employees and
agents, including accountants, legal counsel and other advisors (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential), (b) to the extent requested by
any regulatory authority (including any self-regulatory authority, such as the National
Association of Insurance Commissioners), (c) to the extent required by applicable laws or
regulations or by any subpoena or similar legal process, (d) to any other party to this Agreement,
(e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding
relating to this Agreement or the enforcement of rights hereunder, (f) subject to an agreement
containing provisions substantially the same as those of this Section, to (i) any assignee of or
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations
under this Agreement or (ii) actual or prospective counterparty (or its advisors) to any swap or
derivative transaction or any credit insurance provider, in each case, relating to the Borrower and
its obligations, (g) with the consent of the Borrower, (h) to the extent such Information
(i) becomes publicly available other than as a result of a breach of this Section or (ii) becomes
available to the Administrative Agent, any LC Bank or any Lender on a nonconfidential basis
from a source other than the Borrower or any Subsidiary of the Borrower or (i) on a confidential
basis to (i) any rating agency in connection with rating the Borrower or its Subsidiaries or the
credit facilities provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in
connection with the issuance and monitoring of CUSIP numbers or other market identifiers with
respect to the credit facilities provided hereunder. For the purposes of this Section,
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"Information" means all information received from the Borrower or any Subsidiary of the
Borrower relating to the Borrower or any Subsidiary of the Borrower or its respective businesses,
other than any such information that is available to the Administrative Agent, any LC Bank or
any Lender on a nonconfidential basis prior to disclosure by the Borrower or any Subsidiary of
the Borrower; provided that, in the case of information received from the Borrower or any
Subsidiary of the Borrower after the Effective Date, such information is clearly identified at the
time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation
to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such lnformation as such Person would accord to its own confidential information. In addition,
the Administrative Agent and the Lenders may disclose the existence of this Agreement and
information about this Agreement to market data collectors, similar service providers to the
lending industry and service providers to the Administrative Agent, the Co-Documentation
Agents, the Co-Syndication Agents, the Arrangers and the Lenders in connection with the
administration of this Agreement, the other Credit Documents, and the Commitments.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE
IMMEDIATELY PRECEDING PARAGRAPH FURNISHED TO IT PURSUANT TO THIS
AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION
CONCERNING THE BORROWER AND ITS RELATED PARTIES OR THEIR
RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC
INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON.PUBLIC
INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE
LAW. INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND
AMENDMENTS. FURNISHED BY THE BORROWER OR THE ADMINISTRATTVE
AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT
WIL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL
NON-PUBLIC INFORMATION ABOUT THE BORROWER AND ITS RELATED PARTIES
OR THEIR RESPECTTVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS
TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED
IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY
RECETVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND
APPLICABLE LAW.

SECTION 11.13. aSA PATRIOT Act. Each Lender hereby notifies the Borrower that
pursuant to the requirements of the Act, it is required to obtain, verify and record information
that identifies the Borrower, which information includes the name and address of the Borrower
and other information that will allow such Lender to identify the Borrower in accordance with
the Act.
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SECTION 11.14. Acknowledgments. The Borrower hereby acknowledges that:

(a) it has been advised by and consulted with its own legal, accounting, regulatory and

tax advisors (to the extent it deemed appropriate) in the negotiation, execution and delivery of
this Agreement and the other Credit Documents;

(b) neither any Arranger, any Agent nor any Lender has any frduciary relationship with
or duty to the Borrower arising out of or in connection with this Agreement or any of the other
Credit Documents, and the relationship between any Arranger, the Administrative Agent and the
Lenders, on one hand, and the Borrower, on the other hand, in connection herewith or therewith
is solely that of debtor and creditor, and, to the fullest extent permitted by law, the Borrower
hereby waives and releases any claims that it may have against the Administrative Agent, the
Arrangers and the Lenders with respect to any breach or alleged breach of agency or fiduciary
duty in connection with any aspect of any transaction contemplated hereby;

(c) it is capable of evaluating, and understands and accepts, the terms, risks and

conditions of the transactions contemplated hereby and by the other Credit Documents;

(d) no joint venture is created hereby or by the other Credit Documents or otherwise
exists by virtue of the transactions contemplated hereby among the Arangers, the Administrative
Agent and the Lenders or between the Borrower and the Lenders; and

(e) each Lender and its Affiliates may have economic interests that conflict with those of
the Borrower.

SECTION 11.15. Acknowledgment and Consent to Bail-In of EEA Financial
Institutions. Notwithstanding anything to the contrary in any Credit Document or in any other
agreement, arrangement or understanding among any such parties, each party hereto
acknowledges that any liability of any EEA Financial Institution arising under any Credit
Document may be subject to the Write-Down and Conversion Powers of an EEA Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution
Authority to any such liabilities arising hereunder which may be payable to it by any party hereto
that is an EEA Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:

(i) a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such EEA Financial lnstitution, its parent entity, or a bridge
institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accepted by it in lieu of any rights with respect to
any such liability under this Agreement or any other Credit Document; or

(iii) the variation of the terms of such liability in connection with the exercise
of the Write-Down and Conversion Powers of any EEA Resolution Authoritv.
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IN WITNESS WHEREOF, theparties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written,

Federal Tax Identification Number: 35-2108964

Signature Page to

Fifth Amended and Restated Revolving Credit Agreemerrt

Vice President, Investor Relations and
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BARCLAYS BANK PLC, as a Lender, as en LC
Bank and as Administrative Asent

By:

Signature Page to
Fifth Amended and Restated Rcvolving Credit Agreemenr
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CIIIBANK, N.A., as a Lender and as an LC Bank

Name: Richard Rivera
Title: Vice President

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement



Exhibit No. 409
Attachment B

Page 92 of 154
Witness: P. R. Moul

MUFG BANK, LTD., as a Lender and as an LC
Bank

Bv:
Name: Chi-Cheng Chen
Title: Director

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement
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CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, as a Lcnder and as an LC Bank

By:

By:

C-l(r---

Name: BradyBingham
Title: Authorized Signatory

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement

I.T"' wiliamo,Daty
I fUe: Authorized Signati5ry
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JPMORGAN CI.IASE BANK, N.A., as a Lender
and as an LC Bank

Name:Nanff.R Barwig
Title: CreditExecutive

Signature Page to
Fifth Amende d and Restatqd Revolving Credil Agre ernent
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WELLS FARGO BANK NATIONAL
ASSOCIATION, as a Lender and as an LC Bank

By,

Signanre Page to
Fifth Amended and Restated Revolving Credit Agreement
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COBANK, ACB, as a Lender

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement

By:
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BANK OF AMERICA. N.A.. as a Lender

B
Name: {MjErgarQ., I-lal
Title: Vice President

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement



Exhibit No. 409
Attachment B

Page 98 of 1 54
Wtness: P. R. Moul

Name: F-rancis Delaney
Title: Managing Director

f\\ t\ \--
By: '{lzr- c}--*

Name: Theodore Sheen
Title: Director

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement
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GOLDMAN SACHS BANK USA, as a Lender

By:

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement

Title: Authorized Sienatorv



Exhibit No. 409
Attachment B

Page 1 00 of 1 54
Wtness: P. R. Moul

KEYBANI( NATJONAL ASSOCIATION. as a

Lender
?.4

-/ ./ r"'
By: ',/L--- 

- -- -
Ndme: Benjamin C Cooper
Title: Vice President

Sienature Pase'toY
Fifth Amended and Resiated Revolvirtg Credit Agreement
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MIZUHO BANK, LTD, as a Lender

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement

Name: Donna Dc
Title: Authorized Si
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\'1()li(1.\N SI-ANLIIY BANK. N.A.. as a Lender

Signaturc l)agc to

Fifth Amendcd and Ilcsttrtecl Ilevolving Credit Agrcernent
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THE NORTHERN TRUST COMPANY. as a
Lender

By: fw tf*^*
Name: Peter Hallan
Title: Vice President

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement

NTAC:3NS-20
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PNC BANK, NATIONAL ASSOCIATION, as a
Lender

ny: fS^.-**gsz-C**-#
Name: Thomas E. Redmond
Title: ManagingDirector

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement
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]'l-lE BANK OF NOVA SCOl'lA. as a l-cndcr'

U,, MilD.-
Name: f)avid Dewar
Title: Director

Signalure Page to
Fifih Amsnded and Restated Revolving Credit Agreernerrl
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U.S. BANI(NATIONAL ASSOCIATION. as a

Lender

By:

Signature Page to
Fifth Amended and Restated Revolving Cledit Agreernent
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Narne: Dan Swanson
Title: Vice President

Signature Page to
Fiffh Amended and Restated Revolving Credit Agreement

THE HI.JNTINGTON NATIONAL BANK, as a



Exhibit No. 409
Attachment B

Page 1 08 of 1 54
Wtness: P. R. Moul

The undersigned Departing Lender hereby
acknowledges and agrees that, from and after the
Effective Date, it is no longer a party to the Existing
Credit Agreement or any of the Credit Documents
executed in connection therewith and will not be a
party t0 this Agreement.

NATIONAL COOPERATIVE SERVICES
CORPORATION, as a Departing Lender

Titlel Assistant Secretary-Treasurer

Signature Page to
Fifth Amended and Restated Revolving Credit Agreement
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The unrJersigned Departing Lender hueby
acknowledges and agrces that, from and after the
Ellective Date, it is no longer a party to the Existing
Credit Agreement or any of the Credit Documents
executed in connection therewith and will not be a
parfy to this Agreement.

ROYAL BANK OF CANADA, as a Departing
Lender

By
Na
Title:

Signature Page to
Fifth Amended and Restated Revolving Credit Agreemenl
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The undersigned Departing Lender hereby
acknowledges aud agrees that, &om and after the
Effective Date, it is no longer a party to the Existing
Credit Agreement or any of the Credit Documents
executed in connection therewith and witl not be a
party to this Agreement.

THE BANK OF NEW YORK MELLON. as a

Signaturc Page to
Fifth Amcndcd and Rcstatcd Revolving Crcdit Agrccmcnt
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Arurex A
PRICING GRID

The "Applicable Rate" for any day with respect to any Eurodollar Loan, ABR Loan,
Facility Fee or LC Risk Participation Fee, as the case may be, is the percentage set forth below in
the applicable row under the column corresponding to the Status that exists on such day:

Status Level l Level II Level III Level IV Level V
Eurodollar
Revolving Loans
(basis ooints)

90 100 107.5 t27.5 r47.5

ABR Loans
(basis points) 0 0 7.5 27.5 47.5

Facility Fee (basis
points) 10 t2.5 17.5 22.5 27.5

LC Risk
Participation Fee
(basis points)

90 100 107.5 r27.5 t47.5

For purposes of this Pricing Grid, the following terms have the following meanings (as

modified by the provisos below):

"Level I Stutus" exists at any date if, at such date, the Index Debt is rated either A or
higher by S&P or A'2 or higher by Moody's.

"Level If Stutus" exists at any date if, at such date, the Index Debt is rated either A- by
S&P or ,A.3 by Moody's.

'olevel III Status" exists at any date if, at such date, the Index Debt is rated either BBB+
by S&P or Baal by Moody's.

"Level fV Status" exists at any date if, at such date, the Index Debt is rated either BBB
by S&P orBaa2 by Moody's.

"Level V Status" exists at any date if, at such date, the Index Debt is rated either BBB- by
S&P or lower or Baa3 by Moody's or lower, or, no other Status exists.

"Status" refers to the determination of which of Level I Status, Level II Status. Level III
Status, Level IV Status or Level V Status exists at any date.

The credit ratings to be utilized for purposes of this Pricing Grid are those assigned to the Index
Debt, and any rating assigned to any other debt security of the Borrower shall be disregarded.
The rating in effect at any date is that in effect at the close of business on such date.

Provided, that the applicable Status shall change as and when the applicable Index Debt ratings
chanse.
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Provided further, that if the Index Debt is splifrated, the applicable Status shall be determined on
the basis of the higher of the two ratings then applicable; provided further, that, if the lndex Debt
is split-rated by two or more levels, the applicable Status shall instead be determined on the basis
of the rating that is one level below the higher of the two ratings then applicable.

Provided further, that if both Moody's and S&P, or their successors as applicable, shall have
ceased to issue or maintain such ratings, then the applicable Status shall be Level V.
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EXHIBIT A

AS SIGNMENT AND AS SUMPTION

This Assignment and Assumption (the "Assignment and Ass ') is dated as

of the Effective Date set forth below and is entered into by and between llnsert name of
Assignor) (the "ASgieno1") and llnsert name of Assigneel (the "Assigugg"). Caprtahzed terms
used but not defined herein shall have the meanings given to them in the Fifth Amended and
Restated Revolving Credit Agreement identified below (as amended, the "eredi1 Agleemenl"),
receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and
Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by
reference and made apart of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement,
as of the Effective Date inserted by the Administrative Agent as contemplated below (i) all of the
Assignor's rights and obligations in its capacity as a Lender under the Credit Agreement and any
other documents or instruments delivered pursuant thereto to the extent related to the amount and
percentage interest identified below of all of such outstanding rights and obligations of the
Assignor under the respective facilities identified below (including any letters of credit and
guarantees included in such facilities) and (ii) to the extent permitted to be assigned under
applicable law, all claims, suits, causes of action and any other right of the Assignor (in its
capacity as a Lender) against any Person, whether known or unknown, arising under or in
connection with the Credit Agreement, any other documents or instruments delivered pursuant
thereto or the loan transactions governed thereby or in any way based on or related to any of the
foregoing, including contract claims, tort claims, malpractice claims, statutory claims and all
other claims at law or in equity related to the rights and obligations sold and assigned pursuant to
clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii)
above being referred to herein collectively as the "AS$Sgd l!$gl9$"). Such sale and assignment
is without recourse to the Assignor and, except as expressly provided in this Assignment and
Assumption, without representation or warranty by the Assignor.

1. Assignor:

2. Assignee:

3. Borrower(s):

4. AdministrativeAgent:

fand is an Affiliate/Approved Fund of fidentify Lender]'l

NiSource Inc.. a Delaware corporation

Barclays Bank PLC, as the administrative agent under the Credit
Agreement

I 
Select as applicable.
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5. Credit Agreement: The Fifth Amended and Restated Revolving Credit Agreement
dated as of February 20, 2019 among NiSource lnc., a Delaware
corporation, as borrower, the Lenders parties thereto, Barclays
Bank PLC, as Administrative Agent, and the other agents parties
thereto

6. Assisned Interest:

Aggregate Amount of
CommitmenVloans for all

Lenders

Amount of
Commitment/

Loans Assigned

Percentage Assigned
of

Commitment/Loans2

$ $ %

$ $ %

$ $ %

Effective Date:

-, 
20- ITO BE INSERTED BY ADMINISTRATIVE

AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF
TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

INAME OF ASSTGNOR]

By:
Title:

ASSIGNEE

INAME OF ASSIGNEE]

By:
Title:

Consented to and Accepted:

BARCLAYS BANK PLC, as Administrative
Agent and LC Bank

By:
Title:

2 Set forth, so at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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Consented to:

t l, as LC Bank

By:
Title:

INISOURCE INC., as Borrower] 3

By:
Title:

3 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
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ANNEX I

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND AS SUMPTION

1. Representations and Warranties.

1.1 Assignor. The Assignor (a) represents and warants that (i) it is the legal and
beneficial owner of the Assigned Interest, (ii) the Assigned lnterest is free and clear of any lien,
encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all
action necessary, to execute and deliver this Assignment and Assumption and to consummate the
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any
statements, warranties or representations made in or in connection with the Credit Agreement or
any other Credit Document, (ii) the execution, legality, validity, enforceability, genuineness,

sufficiency or value of the Credit Documents or any collateral thereunder, (iii) the financial
condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in
respect of any Credit Document or (iv) the performance or observance by the Borrower, any of
its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any
Credit Document.

1.2. Assienee. The Assignee (a) represents and warrants that (i) it has full power
and authority, and has taken all action necessary, to execute and deliver this Assignment and
Assumption and to consummate the transactions contemplated hereby and to become a Lender
under the Credit Agreement, (ii) it satisfies the requirements, if any, specified in the Credit
Agreement that are required to be satisfied by it in order to acquire the Assigned Interest and
become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions of
the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall
have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement,
together with copies of the most recent financial statements delivered pursuant to Section 5.01(h)
thereof, as applicable, and such other documents and information as it has deemed appropriate to
make its own credit analysis and decision to enter into this Assignment and Assumption and to
purchase the Assigned Interest on the basis of which it has made such analysis and decision
independently and without reliance on the Administrative Agent or any other Lender, (v) if it is a
Foreign Lender, attached to the Assignment and Assumption is any documentation required to be
delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by
the Assignee; and (vi) it does not bear a relationship to the Borrower described in Section
108(e)(a) of the Code; and (b) agrees that (i) it will, independently and without reliance on the
Administrative Agent, the Assignor or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Credit Documents, and (ii) it will perform in accordance
with their terms all of the obligations which by the terms of the Credit Documents are required to
be performed by it as a Lender.

2. Payments. From and after the Effective Date, the Administrative Agent shall
make all payments in respect of the Assigned Interest (including payments of principal, interest,
fees and other amounts) to the Assignor for amounts which have accrued to but excluding the
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Effective Date and to the Assisnee for amounts which have accrued from and after the Effective
Date.

3. General Provisions. This Assignment and Assumption shall be binding upon,
and inure to the benefit of, the parties hereto and their respective successors and assigns. This
Assignment and Assumption may be executed in any number of counterparts, which together
shall constitute one instrument. Delivery of an executed counterpart of a signature page of this
Assignment and Assumption by telecopy shall be effective as delivery of a manually executed
counterpart of this Assignment and Assumption. THIS ASSIGNMENT AND ASSLIMPTION
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.
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Mccuirewoods LlP
77 West Wacker Drive

Suite 4100
Chicago, lL 60601-1818

Tel 312.849.8100
Fax 3 1 2.849.3690

www.mcguirewoods.com

McCUIREWMDS

February 20,2019

Each of the Lender Parties
referenced below

NiSource Inc.

Ladies and Gentlemen:

We have acted as special New York counsel to NiSowce Inc., a Delaware
corporation (the "&WI&I"), in connection with the transactions (collectively, the

"k6reIgs") to be consummated on the date hereof pursuant to the Fifth Amended and

Restated Revolving Credit Agreement dated as of February 20,2019 (the '1e!gdil_Ageement"),
among the Bonower, the various financial institutions signatory to the Credit Agreement as lenders

as of the date hereof (collectively, the "Lende$") and Barclays Bank PLC, as administrative agent
(in such capacity, the "Agent"; the Agent and the Lenders being referred to, collectively, as the

"tender Parties" and each, individually, as a "Lender Parly"). This opinion letter is furnished to
you pursuant to Section 3.0i(g) of the Credit Agreement. Unless otherwise defined herein, terms
used herein have the meanings provided in the Credit Agreement.

Documents Reviewed

In connection with this opinion letter, we have examined the following documents,
each of which is dated as of the date of the Credit Agreement unless otherwise indicated:

(a) the Credit Agreement; and

(b) the separate Revolving Notes (the "Nqle!"), each executed by the Borower
and payable to the order of one of the follor",ing Lenders: U.S. Bank National Association,
CoBank, ACB and PNC Bank, National Association.

The documents referred to in clauses (a) and (b) above are referred to collectively as the "Subject
Docupentq" and each, individually, as a "subject Document''. Also, we have examined and relied
upon the following:

(i) a certificate from the Vice President and Corporate Secretary
of the Borrower certifying in each instance as to (A) true and correct copies of the
certificate of incorporation and bylaws of the Borrower (the "Slgenizs{ggg!
Ppcumentq") and resolutions of the board of directors of the Bonower authorizing
the execution and delivery of the Subject Documents and the performance of its
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obligations thereunder and (B) the incumbency and specimen signature(s) of the
individual(s) authorized to execute and deliver the Subject Documents;

(ii) a certificate dated February 14,2019, issued by the Secretary
of State of the State of Delaware, attesting to the corporate status of the Borrower
in Delaware (the "Status Certificate");, 

,rrr, " ".*r.ate 
of the Borrower, a copy of which is attached as

Annex A hereto (the "Donoyei_egrt!figate"), together with the agreements,
instruments, orders, writs, injunctions, decrees or judgments referred to on
Schedule I thereto (collectively, the "Bgggggd_Dggg$eulg"); und

(iv) such other records, documents and instruments as we have
deemed necessary for the purposes of this opinion letter.

The Subject Documents and the documents referred to in clauses (i) through (iii) above, including
the Organizational Documents and the Reviewed Documents, are refeffed to collectively as the

"Docume4ts" and each, individually, as a "Document".

Cefjain Defi{red Te[ms

As used in this opinion letter, "Anplicable.l,aw" means the federal law of the United States
(including Regulations T, U and X of the Board of Governors of the Federal Reserve System), the
laws of the State of New York, and the Delaware General Corporation Law.

Assumnti0ns Underlving Our Opinions

For all purposes of the opinions expressed herein, we have assumed, without
independent investigation, the following.

(a) Factual Matters. To the extent that we have reviewed and relied upon (i) the
Bonower Certificate and other certificates of the Bonower or authorized representatives thereof,
(ii) representations of the Borrower set forth in the Subject Documents and (iii) certificates and
assurances from public offrcials, all of such certificates, representations and assurances are
accurate with regard to factual matters and all offrcial records (including filings with public
authorities) are properly indexed and filed and are accurate and complete.

(b) Authentic and ConfoUning Dopumqnts: $ishqtures: Lsgaj Capscitv" All
documents submitted to us as originals are authentic, complete and accurate, and all documents
submitted to us as copies conform to authentic original documents. The signatures of individuals
signing the Subject Documents are genuine. All individuals signing the Subject Documents have
the legal capacity to execute such Subject Documents.

(c) Organizatipnal $tatp$. Fower and Autherity ind Lesal Capacity of Ce$ain
Parties. All parties to the Subject Documents: (i) are validly existing and in good standing in their
respective jurisdictions of formation, except that no such assumption is made as to the Borrower;
and (ii) have the power and authority to execute, deliver and perform the Subject Documents and
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the documents required or pennitted to be delivered and performed thereunder, except that no such
assumption is made as to the Borrower.

(d) Authorization. Exqg.lrtion a4.d Deliverv of Subject Docume{rts bv Certain
Parties. All of the Subject Documents and the documents required or permitted to be delivered
thereunder: (i) have been duly authorized by all necessary corporate, limited liability company,
partnership or other action on the part of the parties thereto, except that no such assumption is
made as to the Bonower; and (ii) have been duly executed and delivered by such parties, except
that no such assumption is made as to the Borrower.

(e) $ubi.g'pt Documents Bindine on Certain Parligs. All of the Subject
Documents and the documents required or permitted to be delivered thereunder are valid and
binding obligations enforceable against the parties thereto in accordance with their terms, except
that no such assumption is made as to the Borrower.

(0 Nencontravention. Neither t}re execution and delivery of the Subject
Documents by any party thereto nor the performance by such party of its obligations thereunder
will conflict with or result in a breach of (i) the certificate or articles of incorporation, bylaws,
certificate or articles of organization, operating agreement, certificate of limited partnership,
partnership agreement, trust agreement or other similar organizational documents of any such
party, except that no such assumption is made with respect to the Bonower as to its Organizational
Documents, (ii) any law or regulation of any jurisdiction applicable to any such party, except that
no such assumption is made with respect to the Borrower as to any Applicable Law, or (iii) any
order, writ, injunction or decree of any court or govemmental instrumentality or agency applicable
to any such party or any agreement or instrument to which any such party may be a party or by
which its properties are subject or bound, except that no such assumption is made with respect to
the Borrower as to its Reviewed Documents.

(g) Govemmental Approvals. All consents, approvals and authorizations of, or
filings with, all governmental authorities that are required as a condition to the execution and
delivery of the Subject Documents by the parties thereto and to the consummation by such parties
of the Transactions have been obtained or made, except that no such assumption is made with
respect to any consent, approval, authorization or filing that is applicable to the Borrower and is
the subject of our opinion in P.q#asranh f.

(h) No Mutual Mistake. Arnendments" et*. There has not been any mutual
mistake of fact, fraud, dwess or undue influence in connection with the Transactions. There are
no oral or written statements or agreements that modiff, amend or vary, or purport to modify,
amend or vary, any of the terms of the Subject Documents.

(i) Use of Proeeeds. With respect to our opinion in Paragraplr 5(b) as it relates
to Regulations T, U and X ofthe Board of Govemors of the Federal Reserve System, the Borrower
will comply with the provisions of the Credit Agreement relating to the use of proceeds.

0) Certailr Documents. Each of the Reviewed Documents will be enforced in
accordance with its terms.
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(k) Completion of Documents. To the extent that, at the time that we reviewed
any Subject Document, any blanks therein had not been filled in or any schedules or exhibits
thereto had not been completed or attached, such blanks were properly filled in and such schedules

or exhibits were properly completed and attached before each such Subject Document was
delivered to any of the Lender Parties.

Our Oriniuq.s

Based on and subject to the foregoing and the exclusions, qualifications, limitations
and other assumptions set forth in this opinion letter, we are of the opinion that:

L g{ganizational Status. Based solely upon its Status Cerlificate, the Borrower is

a validly existing corporation under the laws of the State of Delaware, and is in good standing
under such laws, as ofthe date set forth in its Status Certificate.

2, Power and Authority: Authorization. The Bonower has the corporate power
and authority to execute, deliver and perform the terms and provisions of each Subject Document
and has taken all necessary corporate action to authorize the execution, delivery and performance
thereof.

3. Execution and Delivery. To the extent governed by Applicable Law, the
Borrower has duly executed and delivered each Subject Document.

4. Validitv and Enforceability, Each Subject Document constitutes the valid and
binding obligation of the Borrower, enforceable against the Borrower in accordance with its terms,
under the laws of the State of New York.

5. Nonconffavention. Neither the execution and delivery by the Borrower of any
Subject Document, nor the performance by the Borrower of its obligations thereunder: (a) violates
any provision of the Organizational Doeuments of the Borrower; (b) violates *n)' statute or
regulation of Applicable Law that, in each case, is applicable to the 8orro$6r; or (c) violates,
results in any breach of any ofthe terms of, or constitutes a default under, any Reviewed Document
or results in the creation or imposition of any lien, security interest or other encumbrance {except
as contemplated by the Subject Documents) upon any assets of the Borrower pwsuant to the terms
of any Reviewed Document.

6. Gcver.nrnental Approvals. No consent, approval or authorization o{ or filing
with, any governmental authority of the State of New York or the United States or any
governmental authority ofthe State ofDelaware pursuant to any statute or regulation of Applicable
Law that, in each case, is applicable to the Borrovrer is required for the due execution and delivery
by the Bsrrorver of any Subject Document or the perfoffn*nce by the Banower of its obligations
thereunder, sxcept (a) in each case as have previously bnen rnade or obtained and (b) as are
required in connection with the Borrower's ordinary course conduct of its business.

7. Invsstment Company Aql. The Borrower is not required to be registered under
the Investment Company Act of 1940, as amended.
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Confirmation Rcsarding Progeedines

In addition to the foregoing opinions, we hereby confinn that, to our knowledge, there is
no outstanding judgment, action, suit or proceeding pending against the Bonower before any court,
govemmental agency or arbitrator which challenges the legality, validity, binding effect or
enforceability of any Subject Document.

Matfers Excluded from Our Opinions

We express no opinion with respect to the following matters:

(a) Ifrdemnifieation and Chanse of Ccntrol. The enforceability of any
agreement of the Borrower in a Subject Document relating to (i) indemnification, contribution or
exculpation from costs, expenses or other liabilities which agreement is contrary to public policy
or applicable law or (ii) changes in the organizational control or ownership of the Borrower, which
agreement is contrary to public policy.

(b) Jutisdiction^ Venue. etc. The enforceability of any agreement of the
Borrower in a Subject Document to submit to the jurisdiction of any specific federal or state court
(other than the enforceability in a court of the State of New York of any such agreement to submit
to the jurisdiction of a court of the State of New York), to waive any objection to the laying of the
venue, to waive the defense of forum non conveniens in any action or proceeding referred to
therein, to waive trial by jury, to effect service of process in any particular manner or to establish
evidentiary standards, and any agreement of the Borrower regarding the choice of law goveming
a Subject Document (other than the enforceability in a court of the State of New York or in a
federal court sitting in the State of New York and applying New York law of any such agreement
that the laws of the State of New York shall govern a Subject Document).

(c) Certajn-, ]aWs. The following federal and state laws, and regulations
promulgated thereunder, and the effect of such laws and regulations on the opinions expressed
herein: securities (including Blue Sky laws but excluding Regulations T, U and X of the Board of
Govemors of the Federal Reserve System and the Investment Company Act of 1940, to the extent
covered by our opinions in paragraphs 5(b) and 7, respectively), antifraud, derivatives or
commodities law; banking laws (except as expressly included in the definition of "Applicable
Law"); the USA PATRIOT Act of 2001 and other anti-terrorism laws; laws governing embargoed
or sanctioned persons; anti-money laundering laws; anti-comrption laws; truth-in-lending laws;
equal credit opportunity laws; consumer protection laws; pension and employee benefit laws;
environmental laws; tax laws; health and occupational safety laws; building codes and zoning,
subdivision and other laws governing the development, use and occupancy of real property; the
Hart-Scott-Rodino Antitrust Improvements Act of 7976, as amended, and other antitrust and unfair
competition laws; the Assignment of Claims Act of 1940, as amended; the Hague Securities
Convention; and laws governing specially regulated industries (such as communications, energy,
gaming, healthcare, insurance, transportation and utilities) or specially regulated products or
substances (such as alcohol, drugs, food and radioactive materials), including any that are
disclosed in the Borrower Certificate.
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(d) Loeal Qrdinances. The ordinances, statutes, administrative decisions,
orders, rules and regulations of any municipality, county, special district or other political
subdivision of a state.

(e) Trust..Rglationshin. The creation of any trust relationship by the Borrower
on behalfofany Lender Party.

(0 CgJtain Agreements of Borrower. The enforceability of any agreement of
the Borrower in a Subject Document providing: (i) for specific performance of the Borower's
obligations; (ii) for the right ofany purchaser ofa participation interest from any Lender to set off
or apply any deposit, property or indebtedness with respect to any such participation interest; (iii)
for establishment of a contractual rate of interest payable after judgment; (iv) for adjustments of
payments among Lenders or rights of set off; (v) for the granting of any power of attorney; (vi) for
survival of liabilities and obligations of any party under any ofthe Subject Documents arising after
the effective date of termination of the Credit Agreement; (vii) for obligations to make an

agreement in the future; (viii) that any act done in contravention thereof is void or voidable; (ix)
for the survival of any claim beyond any applicable statute of limitation; (x) for the confession of
or consent to any judgment; (xi) for the severability of provisions in any Subject Document; or
(xii) for arbitration, judicial reference or mediation of any dispute, including any provision
specifying the effect ofany decision by an independent third party selected to resolve disputes; or
the enforceability of any provision in a Subject Document relating to any agreement as to the write-
down and conversion powers of any govemmental authority of a jurisdiction under any law of
such jurisdiction implementing Article 55 of Directive 2Al4l59lEU of the European Parliament
and of the Council of the European Union with respect to the obligations of a Lender Parly (or the
effect ofsuch provision, or such write-down and conversion powers, on any other provision ofthe
Subject Documents).

(g) Remedies. The enforceability of any provision in any Subject Document to
the effect that rights or remedies are not exclusive, that every right or remedy is cumulative and
may be exercised in addition to any other right or remedy, that the election of some particular
remedy does not preclude recourse to one or more others or that failure to exercise or delay in
exercising rights or remedies will not operate as a waiver of any such right or remedy.

(h) Waivers and. Agreed Standards. The enforceability of any purported
waiver, release, variation, disclaimer, consent or other agreement to similar effect (collectively, a
"W4lyef") or any purported agreement to establish standards for reasonable notification or
commercial reasonableness (collectively, an "Agreed Sta$dard") by the Bonower under any
Subject Document to the extent such Waiver or Agreed Standard is limited by applicable law,
including without limitation judicial decisions.

(i) Security Interests or Liens. The creation, attachment, perfection, priority,
validity or enforceability ofany security interest in, or lien on, any property.

Oualifications and LimitltionsJlnnlicnble to Our Oninions

The opinions set forth above are subject to the following qualifications and
limitations:
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(a) Appliglble Law. Our opinions are limited to the Applicable Law, and we
do not express any opinion concerning any other law. Without limiting the generality of the
foregoing, our opinions relating to the Delaware General Corporation Law are limited to our
review of the respective texts of such laws without regard to any judicial decisions construing the
same. We express no opinion with respect to the usury laws of any jurisdiction except those of
the State ofNew York.

(b) Brunkrqptoy. Our opinions are subject to the effect of any applicable
bankruptcy, insolvency (including, without limitation, laws relating to preferences, ffaudulent
transfers and equitabie subordination), reorganization, moratorium and other similar laws affecting
oeditors' rights generally.

(c) Equita.b*le Principles. Our opinions are subject to the effect of general
principles of equity (regardless of whether considered in a proceeding in equity or at law),
including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing.
In applying such principles, a court, among other things, might limit the availability of specific
equitable remedies (such as injunctive relief and the remedy of specific performance), might not
allow a creditor to accelerate maturity of debt or exercise other remedies upon the occurrence of a

default deemed immaterial or for non-credit reasons or mieht decline to order a debtor to nerform
covenants in a Subject Document.

(d) Unenforceability of Certain Provisions. Certain of the provisions contained
in the Subject Documents may be unenforceable or ineffective, in whole or in part. Such
provisions include, without limitation, those which: require waivers or amendments to be made
only in writing; purport to waive the right of statutory or equitable redemption; authorize the taking
of possession of collateral without judicial process or otherwise authorize self-help or authorize
any of the Lender Parties to act on behalf of, or exercise the rights of, the Borrower; violate
applicable public policy; waive or do not require notice in connection with the exercise of
remedies; authorize a standard for decision other than commercial reasonableness; purport to
validate otherwise invalid provisions of other documents incorporated or refened to in any Subject
Document; purport to alter the priority of any lien or security interest; or subrogate any of the
Lender Parties or any other party to the rights of others. The inclusion of such provisions, however,
does not render any Subject Document invalid as a whole, and each of the Subject Documents
contains, in our opinion, adequate remedial provisions for the ultimate practical realization of the
principal benefits purported to be afforded by such Subject Document, subject to the other
qualifications contained in this opinion letter. We note, however, that the unenforceability of such
provisions may result in delays in enforcement of the rights and remedies of the Lender Parties
under the Subject Documents, and we express no opinion as to the economic consequences, if any,
of such delays.

(e) Noncontravention and Govqfnmental Approvals. With respect to the
opinions expressed in Parasraphs 5fb) and 6, (i) our opinions are limited to our review of only
those statutes and regulations of Applicable Law that, in our experience, are normally applicable
to transactions of the type contemplated by the Subject Documents and to business organizations
generally and (ii) other than performance of any payment obligation, any guarantee by the
Borrower of payment obligations of other persons under any Subject Documents or any obligation
to deliver financial information to the Agent or any Lender, we express no opinion whether
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perfonnance by the Borrower of its obligations under the Subject Documents after the date hereof
would violate any Applicable Law or would require any consent, approval or authorization of, or
filing with, any govemmental authority.

(f) Material Ch4gggs to Terms. Provisions in the Subject Documents which
provide that any obligations of the Borrower thereunder will not be affected by the action or failure
to act on the part of any Lender Party or by an amendment or waiver of the provisions contained
in the other Subject Documents might not be enforceable under circumstances in which such

action, failure to act, amendment or waiver so materially changes the essential terms of the
obligations that, in effect, a new contract has arisen between the Lender Parties and the Borrower.

(g) Incorpcrated Documents. The foregoing opinions do not relate to (and we
have not reviewed) any documents or instruments otler than the Documents, and we express no
opinion as to (i) such other documents or instruments (including, without limitation, any
documents or instruments referenced or incorporated in any of the Documents), (ii) the interplay
between any Document and any such other documents and instruments, or (iii) any schedule,

exhibit, appendix or like supplemental document referred to as attached to any Document if so

attached or in any manner altered after our review of such Document.

(h) tvtatlematicat Catculm. We have made no independent verification of
any of the numbers, schedules, formulae or calculations in the Documents, and we render no
opinion with regard to (i) the accuracy, validity or enforceability of any of them, (ii) whether the
execution and delivery by the Borrower of any Subject Document or the perfornance by the
Borrower of its obligations thereunder will constitute a default under, or a violation of, any
covenant, restriction or provision with respect to any of them, or (iii) any other aspect of the
financial condition or results of operations of the Borrower or any of its Subsidiaries.

(i) ReviewEd Docunnents. With respect to our opinion in Paragraph 5(s) as to
the Reviewed Documents identified to us in the Borrower Certificate, if any, (i) we express no
opinion as to any violation of a Reviewed Document not readily ascertainable from the face of the

Reviewed Document or arising from any cross-default provision insofar as it relates to a default
under an agreement that is not a Reviewed Document (or, as provided above, arising under a
covenant of a financial or numerical nature or requiring computation) and (ii) notwithstanding any
provision of any Reviewed Document, or any principle of choice of laws, that would specify that
the law of any other state or jurisdiction govems any Reviewed Document, we have construed and

applied each Reviewed Document as if it were governed by the laws of the State of New York.

0) Knowledge. Whenever the phrase "to our knowledge" or "known to us" (or
words of similar import) is used in this opinion letter, it means the actual knowledge of the
particular McGuireWoods LLP attorneys who have represented the Borrower in connection with
the Subject Documents and who have given substantive attention to the preparation and negotiation
thereof. Except as expressly set forth herein, the particular McGuireWoods LLP attomeys who
have given substantive attention to the preparation of the Subject Documents have not undertaken
any independent investigation (including, without limitation, conducting any review, search or
investigation ofany public files or records or dockets or any review ofour files or any inquiry of
any other McGuireWoods LLP attorneys who have represented the Borrower or its affiliates in
connection with any other matters) to determine the existence or absence of any facts, and no
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inference as to the knowledge of the particular McGuireWoods LLP attomeys who have given
substantive attention to the preparation of the Subject Documents concerning such facts should be
drawn from their reliance on the same in connection with the preparation and delivery of this
opinion letter.

(k) Choice qfNew York Law and Forum. To the extent that any opinion relates
to the enforceability of the choice of New York law and choice of New York forum provisions of
any Subject Document, our opinion is rendered in reliance upon New York General Obligations
Law Sections 5-1401 and 5-1402 and Rule 327(b) of the New York Civil Practice Law and Rules
and is subject to the qualification that such enforceability may be limited by principles of public
policy, comity and constitutionality. We express no opinion as to whether a United States federal
court would have subject-matter or personal jurisdiction over a controversy arising under the
Subject Documents.

Miscellaneous

The foregoing opinions are being furnished only to the Lender Parties and only for the
purpose referred to in the first paragraph ofthis opinion letter, and this opinion letter is not to be
furnished to any other person or entity or used or relied upon by any other person or for any other
pupose without our prior written consent, except that we hereby consent to: (a) disclosure of this
opinion letter by any Lender Party on a confidential basis to: (i) any prospective participant in,
participant in or prospective assignee of, any Lender's interest in the loans under the Credit
Agreement; (ii) accountants, auditors and attomeys of such Lender Party; (iii) any regulatory
authority havingjurisdiction over such Lender Party; and (iv) any other person pursuant to orders
or legal process ofany court or as otherwise required ofsuch Lender Party by law, in the case of
each ofclauses (i) to (iv) above, solely for the purpose ofestablishing the existence ofthis opinion
letter and on the condition and understanding that no such prospective participant, participant,
prospective assignee, accountant, auditor, afiorney, regulatory authority or other person is
authorized to rely on the foregoing opinions for any other purpose; and (b) reliance hereon by any
future assignee of any Lender's interest in the loans under the Credit Agreement pursuant to an

assignment that is made and consented to in accordance with the express provisions of Section
11.04 of the Credit Agreement, on the condition and understanding that (i) this letter speaks only
as of the date hereof, (ii) we have no responsibility or obligation to update this letter, to consider
its applicability or correctness to any percon other than its addressee(s), or to take into account
changes in law, facts or any other developments of which we may later become aware, and (iii)
any such reliance by a future assignee must be actual and reasonable under the circumstances
existing at the time of assignment, including any changes in law, facts or any other developments
known to or reasonably knowable by the assignee at such time.

The opinions set forth herein are made as of the date hereof, and we €tssume no obligation
to supplement this opinion letter if any applicable laws change after the date hereof or if we become
aware after the date hereof of any facts that might change the opinions expressed herein. Headings
in this opinion letter are intended for convenience of reference only and shall not affect its
interpretation.

Very truly yours,

tt2320953_6
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EXHIBIT C

FORM OF REVOLVING LOAN BORROWING REQUEST

REVOLVING LOAN BORROWING REQUEST

Date: _
To: Barclays Bank PLC,
as Administrative Agent
Loan Operations
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Kevin Leamy - Agency Services
Email: 1 2 1 45455230@tls.ldsprod.com
and Kevin.leam)'(Ebarcla)'s. com

Ladies and Gentlemen:

Reference is made to that certain Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as may be amended, restated, amended and restated,
extended, supplemented or otherwise modified in writing from time to time in accordance with
its terms, the "Agreement"; the terms defined therein being used herein as therein defined),
between NiSource lnc., a Delaware corporation (the "Boqgwgt''), the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Revolving Borrowing, as follows:

l. ln the aggregate amount of $

2. On _,20-(a Business Day).

3. Comprised of fan ABR] [a Eurodollar] Borrowing.

14. With an Interest Period of _ months.la

t4lt5l. The Borrower's account to which funds are to be disbursed is:

Account Number:
Location:

This Bonowing Request and the Revolving Borrowing requested herein comply
with the Agreement, including Sections 2.01(a),2.02, and3.02 of the Agreement.

ISignature Page Follows.]

a Insert if a Eurodollar Borrowins.
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NISOURCE INC.

By:
Name:
Title:
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EXHIBIT D

[Reserved]
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EXHIBIT E

FORM OF LC CREDIT EXTENSION REQUEST

LC CREDIT EXTENSION REQUEST

Date:

To: I I,
as LC Bank

tl
cc: Barclays Bank PLC,
as Administrative Agent
1301 SixthAvenue
New York, New York 10019
Attn: Letters of Credit / Dawn Townsend
Telecopier: (212) 412-5011
Telephone: (212) 412-5011
Email: xraletterofcredit@barclays. com
Email : dawn.townsend@barclays. com

Ladies and Gentlemen:

Reference is made to that certain Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as may be amended, restated, amended and restated,

extended, supplemented or otherwise modified in writing from time to time in accordance with
its terms, the "{grcgrnen!"; the terms defined therein being used herein as therein defined),
between NiSource Inc., a Delaware corporation (the "Borrower"), the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

The Borrower hereby requests a Letter of Credit extension by the LC Bank listed
above, as follows:

1. [An issuance of a new Letter of Credit in the amount of $[ l]
fan amendment to existing Letter of Credit No. I I issued by such LC Bank].

2. On_,20_(a Business Day).

This request for Letter of Credit extension complies with the Agreement,
including Sections 2.04, and3.02 of the Agreement.

[Signature Page Follows.]
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NISOURCE INC.

By:
Name:
Title:
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EXHIBIT F

FORM OF REVOLVING NOTE

REVOLVING NOTE

FOR VALUE RECEIVED, the undersigned (the "Borrower"), hereby promises to
pay to or registered assigns (the "!949!q"), in accordance with the
provisions of the Agreement (as hereinafter defined), the aggregate unpaid principal amount of
each Revolving Loan from time to time made by the Lender to the Borrower under that certain
Fifth Amended and Restated Revolving Credit Agreement dated as of February 20,2019 (as may
be amended, restated, amended and restated, extended, supplemented or otherwise modified in
writing from time to time in accordance with its terms, the "Aereemenl"; the terms defined
therein being used herein as therein defined), between the Borrower, the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto. The Borrower
promises to pay interest on the aggregate unpaid principal amount of each Revolving Loan from
time to time made by the Lender to the Borrower under the Agreement from the date of such
Loan until such principal amount is paid in full, at such interest rates and at such times as

provided in the Agreement. All payments of principal and interest shall be made to the
Administrative Agent for the account of the Lender in Dollars in immediately available funds at
the Administrative Agent's office pursuant to the terms of the Agreement. If any amount is not
paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand,
from the due date thereof until the date of actual payment (and before as well as after judgment)
computed at the per annum rate set forth in the Agreement.

This Revolving Note is one of the promissory notes referred to in Section 2.10(e)
of the Agreement, is one of the Credit Documents, is entitled to the benefits thereof and may be
prepaid in whole or in part subject to the terms and conditions provided therein. Upon the
occunence and continuation of one or more of the Events of Default specified in the Agreement,
all amounts then remaining unpaid on this Revolving Note shall become, or may be declared to
be, immediately due and payable all as provided in the Agreement. Revolving Loans made by
the Lender shall be evidenced by one or more loan accounts or records maintained by the Lender
in the ordinary course of business. The Lender may also attach schedules to this Revolving Note
and endorse thereon the date, amount and maturity of its Revolving Loans and payments with
respect thereto.

The Borrower, for itself, its successors and assigns, hereby waives diligence,
presentment, protest and demand and notice of protest, demand, dishonor and non-payment of
this Revolving Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

ISignature Page Follows.]
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NISOURCE INC.

By:
Name:
Title:
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EXHIBIT G

FORM OF INTEREST ELECTION REQUEST

INTEREST ELECTION REQUEST

Date: _, _
To: Barclays Bank PLC,
as Administrative Agent
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Kevin Leamy
Telecopier: (201) 499 -037 I
Telephone: (201) 499 -037 I
Email : kevin.leamy@barclalzs.com
Email: 12145455230@tls.ldsprod.com

Ladies and Gentlemen:

Reference is made to that certain Fifth Amended and Restated Revolving Credit
Agreement, dated as of February 20,2019 (as may be amended, restated, amended and restated,
extended, supplemented or otherwise modified in writing from time to time in accordance with
its terms, the "Agreement"; the terms defined therein being used herein as therein defined),
between NiSource lnc., a Delaware corporation (the "Borrower"), the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

This lnterest Election Request is delivered to you pursuant to Section 2.06 of the
Agreement and relates to the following:

1. I A conversion of a Borrowirg I A continuation of a
Borrowing (select one).

2. In the aggregate principal amount of $_.

3. which Borrowing is being maintained as a IABR Revolving
Borrowing] fEurodollar Revolving Borrowing with an Interest Period ending on

_,20_1.
4. (select relevant election)

f If such Borrowing is a Eurodollar Revolving Borrowing, such
Borrowing shall be continued as a Eurodollar Revolving Borrowing having an
Interest Period of l-] months.

! If such Borrowing is a Eurodollar Revolving Borrowing, such
Borrowing shall be converted to an ABR Revolving Borrowing.
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! tf such Borrowing is an ABR Revolving Borrowing, such
Borrowing shall be converted to a Eurodollar Revolving Borrowing having an
lnterest Period of I I months.

5. Such election to be effective on _,20_(a Business Day).

This Interest Election Request and the election made herein comply with the
Agreement, including Section 2.06 of the Agreement.

ISignature Page Follows.]
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NISOURCE INC.

By:
Name:
Title:
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EXHIBIT H

FORM OF PREPAYMENT NOTICE

PREPAYMENT NOTICE

Date:

To: Barclays Bank PLC,
as Administrative Agent
400 Jefferson Park
Whippany, New Jersey 07981
Attn: Kevin Leamy
Telecopier: (201) 499 -037 I
Telephone: (201) 499 -037 |
Email : kevin. leamv@barclays. com
Email: I 2 145455230@tls.ldsprod.com

Ladies and Gentlemen:

Reference is made to that certain Fifth Amended and Restated Revolving Credit
Agreement, dated as of February 20,2019 (as may be amended, restated, amended and restated,

extended, supplemented or otherwise modified in writing from time to time in accordance with
its terms, the "Aereement"; the terms defined therein being used herein as therein defined),
between NiSource Inc., a Delaware corporation (the "Borrower"), the Lenders party thereto,
Barclays Bank PLC, as the Administrative Agent, and the other parties thereto.

This Prepayment Notice is delivered to you pursuant to Section 2.11 of the
Agreement. The Borrower hereby gives notice of a prepayment of Loans as follows:

l. (select Type(s) of Loans)

I egn Revolving Loans in the aggregate principal amount of

f Eurodollar Revolving Loans with an Interest Period ending

_,20_ in the aggregate principal amount of $_.

Otr _, 20 _(a Business Day).

This Prepayment Notice and prepayment contemplated hereby comply with the
Agreement, including Section 2.11 of the Agreement.

fSignature Page Follows.]
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NISOURCE INC.

By:
Name:
Title:
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EXHIBIT I-1

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as amended, restated, supplemented or otherwise
modified from time to time, the "ercdi!4grcemen!"), between NiSource Inc., a Delaware
corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the "Administrative Asent").

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the
undersigned hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) (as
well as any Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate,
(ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten
percent shareholder of the Borrower within the meaning of Section 871(hX3XB) of the Code and
(iv) it is not a controlled foreign corporation related to the Borrower as described in
Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with a
certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By
executing this certificate, the undersigned agrees that (1) if the information provided on this
certificate changes, the undersigned shall promptly so inform the Borrower and the
Administrative Agent, and (2) the undersigned shall have at all times fumished the Bonower and
the Administrative Agent with a properly completed and currently effective certif,rcate in either
the calendar year in which each payment is to be made to the undersigned, or in either of the two
calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

INAME OF LENDER]

By:
Name:
Title:

Date: _,201)
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EXHIBIT I-2

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not Parhrerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as amended, restated, supplemented or otherwise
modified from time to time, the "ercdi1_Agrcgment"), between NiSource Inc., a Delaware
corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the "Administrative A gent").

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the
undersigned hereby certifies that (i) it is the sole record and beneficial owner of the participation
in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of
Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within
the meaning of Section 871(hX3XB) of the Code and (iv) it is not a controlled foreign
corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its
non-U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By executing this
certificate, the undersigned agrees that (1) if the information provided on this certificate changes,
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall
have at all times furnished such Lender with a properly completed and currently effective
certificate in either the calendar year in which each paSrment is to be made to the undersigned, or
in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

INAME OF PARTICIPANT]

By:
Name:
Title:

Date: _,201)
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EXHIBIT I-3

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as amended, restated, supplemented or otherwise
modified from time to time, the "e&di1_,{grcgrngnt"), between NiSource Inc., a Delaware
corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the "Administrative Aeent").

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the
undersigned hereby certifies that (i) it is the sole record owner of the participation in respect of
which it is providing this certificate, (ii) its direct or indirect partners/members are the sole
beneficial owners of such participation, (iii) with respect such participation, neither the
undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant
to a loan agreement entered into in the ordinary course of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members
is a ten percent shareholder of the Borrower within the meaning of Section 871(hX3XB) of the
Code and (v) none of its direct or indirect partners/members is a controlled foreign corporation
related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/members that is claiming
the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an
IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each
of such partner's/member's beneficial owners that is claiming the portfolio interest exemption.
By executing this certificate, the undersigned agrees that (1) if the information provided on this
certificate changes, the undersigned shall promptly so inform such Lender and (2) the
undersigned shall have at all times fumished such Lender with a properly completed and
currently effective certificate in either the calendar year in which each payment is to be made to
the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defrned in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

INAME OF PARTICIPANT]

By:
Name:
Title:

Date: _ _, 201)
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EXHIBIT I-4

FORM OF

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Parlnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Fifth Amended and Restated Revolving Credit
Agreement dated as of February 20,2019 (as amended, restated, supplemented or otherwise
modified from time to time, the "Crcdit Aereemg!$"), between NiSource Inc., a Delaware
corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as the
Administrative Agent (the "Administrative Aseff").

Pursuant to the provisions of Section 2.17 of the Credit Agreement, the
undersigned hereby certifies that (i) it is the sole record owner of the Loan(s) (as well as any
Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct
or indirect partners/members are the sole beneficial owners of such Loan(s) (as well as any
Note(s) evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to the
Credit Agreement or any other Credit Document, neither the undersigned nor any of its direct or
indirect partners/members is a bank extending credit pursuant to a loan agreement entered into in
the ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the
Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the
Borrower within the meaning of Section 871(h)(3XB) of the Code and (v) none of its direct or
indirect partners/members is a controlled foreign corporation related to the Borrower as

described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with
IRS Form W-8IMY accompanied by one of the following forms from each of its
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or
IRS Form W-8BEN-E or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN or
IRS Form W-8BEN-E from each of such partner's/member's beneficial owners that is claiming
the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if
the information provided on this certificate changes, the undersigned shall promptly so inform
the Bonower and the Administrative Agent, and (2) the undersigned shall have at all times
furnished the Borrower and the Administrative Agent with a properly completed and currently
effective certificate in either the calendar year in which each payment is to be made to the
undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.
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INAME OF LENDER]

By:
Name:
Title:

Date: _ _,201 l
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EXHIBIT J

FORM OF INCREASING LENDER SIIPPLEMENT

INCREASING LENDER SI-IPPLEMENT, dated , 20_ (this
"supplement"), by and among each of the signatories hereto, to the Fifth Amended and Restated

Revolving Credit Agreement dated as of February 20,2019 (as amended, restated, supplemented
or otherwise modified from time to time, the "C{gdi!_AgIgg!Qg4t"), between NiSource Inc., a
Delaware corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as

the Administrative Agent (the "Mminisftatlvg_Agg$").

WITNESSETH

WHEREAS, pursuant to Section2.22 of the Credit Agreement, the Borrower has

the right, subject to the terms and conditions thereof, to effectuate from time to time an increase

in the Aggregate Commitments under the Credit Agreement by requesting one or more Lenders
to increase the amount of its Commitment;

WHEREAS, the Borrower has given notice to the Administrative Agent of its
intention to increase the Aggregate Commitments pursuant to such Section2.22; and

WHEREAS, pursuant to SectionZ.22 of the Credit Agreement, the undersigned
lncreasing Lender now desires to increase the amount of its Commitment under the Credit
Agreement by executing and delivering to the Borrower and the Administrative Agent this
Supplement;

NOW, THEREFORE, each of the parties hereto hereby agrees as follows:

1. The undersigned lncreasing Lender agrees, subject to the terms and
conditions of the Credit Agreement, that on the date of this Supplement it shall have its
Commitment increased bV $l- l, thereby making the total amount of its Commitments
equal to $l l.

2. The Borrower hereby represents and warrants that the conditions
precedent set forth in Section 3.02(a) and (Q of the Credit Agreement are satisfied on and as of
the date hereof.

3. Terms defined in the Credit Asreement shall have their defined meaninss
when used herein.

4. This Supplement shall be governed by, and construed in accordance with,
the laws of the State of New York.

5. This Supplement maybe executedinanynumber ofcounterparts andby
different parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
document.
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IN WITNESS WHEREOF, each of the undersigned has caused this Supplement
to be executed and delivered by a duly authorized officer on the date first above written.

IINSERT NAME OF INCREASING LENDER]

Name:
Title:

Accepted and agreed to as of the date first written above:

NISOURCE INC.

By:
Name:
Title:

Acknowledged as of the date first written above:

BARCLAYS BANK PLC
as Administrative Agent

By:
Name:
Title:

By:
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EXHIBIT K

FORM OF AUGMENTING LENDER STJPPLEMENT

AUGMENTING LENDER SUPPLEMENT, dated _, 20_ (this
"-Sql!enqen!"), by and among each of the signatories hereto, to the Fifth Amended and Restated
Revolving Credit Agreement dated as of February 20,2019 (as amended, restated, supplemented
or otherwise modified from time to time, the "Credi!_4greemen!"), between NiSource Inc., a
Delaware corporation (the "Borrower"), the Lenders party thereto and Barclays Bank PLC, as

the Administrative Agent (the "Administrative Asefi").

WITNESSETH

WHEREAS, the Credit Agreement provides in Section 2.22 thereof that any bank,
financial institution or other entity may extend Commitments under the Credit Agreement
subject to the approval of the Borrower and the Administrative Agent, by executing and
delivering to the Borrower and the Administrative Agent a supplement to the Credit Agreement
in substantiallythe form of this Supplement;and

WHEREAS, the undersigned Augmenting Lender was not an original party to the
Credit Agreement but now desires to become a party thereto;

NOW, THEREFORE, each of the parties hereto hereby agrees as follows:

1. The undersigned Augmenting Lender agrees to be bound by the provisions
of the Credit Agreement and agrees that it shall, on the date of this Supplement, become a
Lender for all purposes of the Credit Agreement to the same extent as if originally a parly
thereto, with a Commitment with respect to Revolving Loans of $[ l.

2. The undersigned Augmenting Lender (a) represents and warrants that it is
legally authorized to enter into this Supplement; (b) confrms that it has received a copy of the
Credit Agreement, together with copies of the most recent financial statements delivered
pursuant to Section 5.01 thereof, as applicable, and has reviewed such other documents and
information as it has deemed appropriate to make its own credit analysis and decision to enter
into this Supplement; (c) agrees that it will, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not
taking action under the Credit Agreement or any other instrument or document furnished
pursuant hereto or thereto; (d) appoints and authorizes the Administrative Agent to take such
action as agent on its behalf and to exercise such powers and discretion under the Credit
Agreement or any other instrument or document furnished pursuant hereto or thereto as are
delegated to the Administrative Agent by the terms thereof, together with such powers as are
incidental thereto; and (e) agrees that it will be bound by the provisions of the Credit Agreement
and will perform in accordance with its terms all the obligations which by the terms of the Credit
Agreement are required to be performed by it as a Lender.

3. The undersigned's address for notices for the purposes of the Credit
Agreement is as follows:
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4. The Borrower hereby represents and warrants that the conditions
precedent set forth in Section 3.02(a) and G) of the Credit Agreement are satisfied on and as of
the date hereof.

5. Terms defined in the Credit Asreement shall have their defined meaninss
when used herein.

6. This Supplement shall be governed by, and construed in accordance with,
the laws of the State of New York.

7. This Supplement maybe executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
document.

[remainder of this page intentionally left blank]
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Witness: P. R. Moul

IN WITNESS WHEREOF, each of the undersigned has caused this Supplement to be

executed and delivered bv a dulv authorized officer on the date first above written.

UNSERT NAME OF AUGMENTING LENDER]

Name:
Title:

Accepted and agreed to as of the date frst written above:

NISOIIRCE INC.

By:
Name:
Title:

Acknowledged as of the date first written above:

BARCLAYS BANK PLC
as Administrative Asent

By:
Name:
Title:

By:
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Schedule 2.01

(Fifth Amended and Restated Revolving Credit Agreement)

Names, Addresses, Allocation of Aggregate Commitment, and Applicable Percentages of Banks

Bank Name
Domestic Lending

Office
0urodollar Lending

Office Commitment
Applicable
Percentage

Barclays Bank
PLC

Barclays Bank PLC
745 Seventh Avenue
New York. NY 10019

Barclays Bank PLC
745 Seventh Avenue
New York, NY
10019

$125,000,000 6.76%

Citibank. N.A. On file with the
Administrative Aeent

On file with the
Administrative

Asent

$125,000,000 6.76%

MUFG Bank, Ltd. On file with the
Administrative Agent

On file with the
Administrative

Aeent

$125,000,000 6.76%

Credit Suisse AG,
Cayman Islands
Branch

On file with the
Administrative Asent

On file with the
Administrative

Asent

$12s.000.000 6.76%

JPMorgan Chase
Bank, N.A.

On file with the
Administrative Agent

On frle with the
Administrative

Asent

$i25,000,000 6.76%

Wells Fargo Bank,
National
Association

On file with the
Administrative Agent

On file with the
Administrative

Asent

$125,000,000 6.76%

CoBank. ACB On frle with the
Administrative Asent

On file with the
Administrative

Asent

$105,000,000 s.68%

Bank of America,
N.A.

On file with the
Administrative Asent

On file with the
Administrative

Asent

$91,000,000 4.92%

BNP Paribas On file with the
Administrative Asent

On file with the
Administrative

Asent

$91,000,000 4.92%
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Bank Name
Domestic Lending

Office
Eurodollar Lendi

Office
nI

Commitment
Applicable
Percentage

Goldman Sachs

Bank USA
On frle with the
Administrative Agent

On file with the
Administrative

Asent

$91,000,000 4.92%

KeyBank National
Association

On file with the
Administrative Agent

On file with the
Administrative

Aeent

$91,000,000 4.92%

Mizuho Bank, Ltd. On file with the
Administrative Asent

On file with the
Administrative

Asent

$91.000.000 492%

Morgan Stanley
Bank, N.A.

On file with the
Administrative Agent

On file with the
Administrative

Asent

$91,000,000 492%

TheNorthem Trust
Company

On file with the
Administrative Asent

On file with the
Administrative

Asent

$91,000,000 4.92%

PNC Bank,
National
Association

On file with the
Administrative Asent

On file with the
Administrative

Asent

$91,000,000 492%

The Bank of Nova
Scotia

On file with the
Administrative Asent

On frle with the
Administrative

Asent

$91,000,000 4.92%

U.S. Bank
National
Association

On file with the
Administrative Agent

On file with the
Administrative

Asent

$91,000,000 492%

The Huntington
National Bank

On file with the
Administrative Agent

On file with the
Administrative

Asent

$8s.000.000 459%

TOTAL $1,850,000,00( 1000
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scHEDULn 2.04

EXISTING LETTERS OF CREDIT

LETTER OF
CREDITNO.

ISSUER APPLICANT BENEFICIARY OUTSTANDING
BALANCE

sB-00116 Barclays NiSource Inc.
Travelers Indemnity
Comnanv $1.104.000.00

sB-00399 Barclavs

NiSource Inc., as

successor by merger
to Nisource Finance
Com

Ace America Insurance
Comnanv $8.000.000.00

sB-01624 Barclavs

NiSource Inc., as

successor by merger
to Nisource Finance
Com

Ace America Insurance
Comnanv $l,l13.577.00
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SCHEDULE 6.01(e)

BXISTING AGREEMENTS

Receivables Purchase Agreements and Receivables Sales Agreements of (a) Columbia Gas of
Ohio Receivables Corporation, (b) Columbia Gas of Pennsylvania Receivables Corporation, (c)

NIPSCO Accounts Receivables Corporation, and (d) any renewal, modification, extension or
replacement of the above, in each case, to provide for receivables financings upon terms and

conditions not materially more restrictive on Borrower and its Subsidiaries, taken as a whole,
than the terms and conditions of such renewed, modified, extended or replaced facility.
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ExpcurroN Copy

NrSouncr FnnNcp CoRP., AS IssuER,

AND

NTSouncE INC., AS GueReNroR

$3 15,000,000 5.2I% Series A Senior Notes due Novemb er 28,2012
$230,000,000 5.36% Series B SeniorNotes due November 28,2015
$90,000,000 5.4I% Series C Senior Notes due Novemb er 28, 2016

$265,000,000 5.89% Series D Senior Notes due November 28,2025

Nore PuRcuesr AcRrsvsNr

Dated August 23,2005
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SpcrroN
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NrSounce FTNANCE COnp.
NrSouncE INc

801 East 86tr Avenue
Merrillville. Indiana 46410

August 23,2005

To EacH oF THE PuRcTnsgRS LISTED IN

Scusoulp A HpRpro:

Ladies and Gentlemen:

NiSource Finance Co.p., an Indiana corporation ("NFC"), and NiSource Inc., a Delaware
corporation (the "Company;" NFC and the Company being, collectively, the "Obligors"), agree

with each of the purchasers whose names appear at the end hereof (each, a ttPurchaser" and,

collectively, the 6(Purchasers") as follows:

SECTION 1. AuTrroRrzATION OF NOTES.

NFC will authorize: (i) $315,000,000 aggregate principal amount of rts 5.21%o Series A
Senior Notes due November 28, 2012 (the ooSeries A Notes"), (ii) $230,000,000 aggregate
principal amount of its 5.36% Series B Senior Notes due November 28,2015 (the "Series B
Notes"), (iii) $90,000,000 aggregate principal amount of its 5.41% Series C Senior Notes due

November 28,2016 (the "Series C Notes"), and (iv) $265,000,000 aggregate principal amount
of its 5.89% Series D Senior Notes due November 28,2025 (the "Series D Notes"; the Series A
Notes, the Series B Notes, the Series C Notes and the Series D Notes are collectively referred to
herein as the ooNotes", such term to include any such notes issued in substitution therefor
pursuant to Section 13 of this Agreement). The Series A Notes, Series B Notes, Series C Notes
and Series D Notes shall be substantially in the form set out in Exhibit 1(a), Exhibit 1(b), Exhibit
l(c), and Exhibit 1(d), respectively. The Notes shall be fully and unconditionally guaranteed by
the Company pursuant to Section 23 of this Agreement. Certain capitalized and other terms used

in this Agreement are defined in Schedule B; and references to a 66Schedule" or an ooExhibit"

are, unless otherwise specified, to a Schedule or an Exhibit attached to this Agreement.

SECTION 2. S,lI,n aNr Puncn.rsr oF NorES.

Subject to the terms and conditions of this Agreement, NFC will issue and sell to each
Purchaser and each Purchaser will purchase from NFC, at the Closing provided for in Section 3,

Notes in the principal amount and the Series specified opposite such Purchaser's name in
Schedule A at the purchase price of 100% of the principal amount thereof. The Purchasers'
obligations hereunder are several and not joint obligations and no Purchaser shall have any
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liability to any Person for the performance or non-performance of any obligation by any other
Purchaser hereunder.

SECTION 3. Cr,osTNc.

The sale and purchase of the Notes to be purchased by each Purchaser shall occur at the
offices of Dewey Ballantine LLP, 1301 Avenue of the Americas, New York, New York 10019,
at 9:00 a.m., eastern standard time, at a closing (the o'Closing") on November 28, 2005 or on
such other Business Day on or prior to December 31, 2005 as may be agreed upon by the
Company and the Purchasers. At the Closing NFC will deliver to each Purchaser the Notes to be
purchased by such Purchaser in the form of a single Note for each Series to be so purchased (or
such greater number of Notes in denominations of at least $500,000 as such Purchaser may
request) dated the date of the Closing and registered in such Purchaser's name (or in the name of
its nominee), against delivery by such Purchaser to NFC or its order of immediately available
funds in the amount of the purchase price therefor by wire transfer of immediately available
funds for the account of NFC and pursuant to the wire transfer instructions delivered pursuant to
Section 4.10. If at the Closing NFC shall fail to tender such Notes to any Purchaser as provided
above in this Section 3, or any of the conditions specified in Section 4 shall not have been
fulfilled to such Purchaser's reasonable satisfaction, such Purchaser shall, at its election, be
relieved of all fuither obligations under this Agreement, without thereby waiving any rights such
Purchaser may have by reason of such failure or such nonfulhllment.

SECTION 4. CoNuuoNS To CLoSING.

Each Purchaser's obligation to purchase and pay for the Notes to be sold to such
Purchaser at the Closing is subject to the fulfillment to such Purchaser's reasonable satisfaction,
prior to or at the Closing, of the following conditions:

Section 4.1 Representations and Warranties. The representations and warranties of
each Obligor in this Agreement shall be correct when made and at the time of the Closing.

Section 4.2 Performancel No Default. Each Obligor shall have performed and
complied with all agreements and conditions contained in this Agreement required to be
performed or complied with by it prior to or at the Closing and after giving effect to the issue and
sale of the Notes (and the application of the proceeds thereof as contemplated by Section 5.14)
no Default or Event of Default shall have occurred and be continuing. Neither the Company nor
any Subsidiary shall have entered into any transaction since the date of the Memorandum that
would have been prohibited by Sections 10.1, 10.2, 10.4 or 10.5 had such Sections applied since
such date.

Section 4.3 Compliance Certificates, Etc.

(a) Officer's Certificate. Each Obligor shall have delivered to such Purchaser
an Officer's Certificate, dated the date of the Closing, certifuing that the conditions
specified in Sections 4,1,4.2 and 4.9 have been fulfilled.
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(b) Secretary's Certificate. Each Obligor shall have delivered to such

Purchaser a certificate of its Secretary or Assistant Secretary, dated the date of Closing,
certifying as to the resolutions attached thereto and other corporate proceedings relating
to the authorization, execution and delivery of the Notes, the Guaranty and this
Agreement, as applicable.

(c) Bring-Down Disclosure Report. Each Obligor shall have delivered to
such Purchaser the Bring-Down Disclosure Report, dated the date of Closing, and no

matter disclosed in the Bring-Down Disclosure Report, individually or in the aggregate,

shall be of a nature that could reasonably be expected to have a Material Adverse Effect.

Section 4.4 Opinions of Counsel. Such Purchaser shall have received opinions in
form and substance reasonably satisfactory to such Purchaser, dated the date of the Closing
(a) from Schiff Hardin LLP, counsel for the Obligors, covering the matters set forth in
Exhibit a.a@)Q) and covering such other matters incident to the transactions contemplated
hereby as such Purchaser or its counsel may reasonably request but excluding matters covered by
the opinion delivered pursuant to clause (b) below, (b) from Thelen Reid & Priest LLP, special

counsel for the Obligors covering matters set forth in Exhibit a.a@)Q) relating to the Public
Utility Holding Company Act of 1935, as amended, (and the Obligors hereby instruct their
counsel to deliver such opinions to the Purchasers) and (c) from Dewey Ballantine LLP, the
Purchasers' special counsel in connection with such transactions, substantially in the form set

forth in Exhibit 4.4(b) and covering such other matters incident to such transactions as such

Purchaser may reasonably request.

Section 4.5 Purchase Permitted By Applicable Law, Etc. On the date of the
Closing such Purchaser's purchase of Notes shall (a) be permitted by the laws and regulations of
each jurisdiction to which such Purchaser is subject, without recourse to provisions (such as

Section 1a05(a)(8) of the New York Insurance Law) permitting limited investments by insurance
companies without restriction as to the character of the particular investment, (b) not violate any

applicable law or regulation (including, without limitation, Regulation T, U or X of the Board of
Governors of the Federal Reserve System) and (c) not subject such Purchaser to any tax, penalty
or liability under or pursuant to any applicable law or regulation, which law or regulation was

not in effect on the date hereof. If requested by such Purchaser, such Purchaser shall have

received an Officer's Certificate certifuing as to such matters of fact as such Purchaser may
reasonably specify to enable such Purchaser to determine whether such purchase is so permitted.

Section 4.6 Sale of Other Notes. Contemporaneously with the Closing NFC shall sell
to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased by it
at the Closing as specif,red in Schedule A.

Section 4.7 Payment of Special Counsel Fees. Without limiting the provisions of
Section 15.1, NFC shall have paid on or before the Closing the reasonable fees, charges and
disbursements of the Purchasers' special counsel referred to in Section 4.4 to the extent reflected
in a statement of such counsel rendered to NFC at least one Business Day prior to the Closing.
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Section 4.8 Private Placement Number. A Private Placement Number issued by
Standard & Poor's CUSIP Service Bureau (in cooperation with the SVO) shall have been
obtained for each Series of the Notes.

Section 4.9 Changes in Corporate Structure. Neither Obligor shall have changed its
jurisdiction of incorporation or organization, as applicable, or been a party to any merger or
consolidation or succeeded to all or any substantial part of the liabilities of any other entity, at

any time following the date of the most recent financial statements referred to in Schedule 5.5.

Section 4.10 Funding Instructions. At least three Business Days prior to the date of
the Closing, each Purchaser shall have received written instructions signed by a Responsible
Officer on letterhead of NFC confirming the wire transfer instructions for payment of the
purchase price for the Notes on the date of Closing including (i) the name and address of the
transferee bank, (ii) such transferee bank's ABA number and (iii) the account name and number
into which the purchase price for the Notes is to be deposited.

Section 4.11 Call of CEG Debt. The Company shall have duly delivered written
irrevocable notice of redemption of CEG Public Debt having an aggregate outstanding principal
amount at least equal to the aggregate principal amount of the Notes to be issued on the date of
Closing and setting forth as the date of redemption for such CEG Public Debt a date which is on
(or not more than 5 Business Days after) the date of Closing.

Section 4.12 Proceedings and Documents. All corporate and other proceedings in
connection with the transactions contemplated by this Agreement and all documents and
instruments incident to such transactions shall be reasonably satisfactory to such Purchaser and
its special counsel, and such Purchaser and its special counsel shall have received all such

counterpart originals or certified or other copies of such documents as such Purchaser or such

special counsel may reasonably request.

SECTION 5. RnpRTSINTATIoNS AND WARRANTIES oF THE OnT,TcoRs.

Each Obligor represents and warrants to each Purchaser that as of the date of this
Agreement and, except as disclosed by the Obligors in a written instrument (the o'Bring-Down

Disclosure Report") to each Purchaser at or prior to the date of Closing, as of the date of
Closing:

Section 5.1 Organizationl Power and Authority. Each Obligor is a corporation duly
organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation, and is duly qualified as a foreign corporation and is in good standing in each
jurisdiction in which such qualification is required by law, other than those jurisdictions as to
which the failure to be so qualified or in good standing could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. Each Obligor has the

corporate power and authority to own or hold under lease the properties it purports to own or
hold under lease, to transact the business it transacts and proposes to transact, to execute and

deliver this Agreement (including in the case of the Company, without limitation, the Guaranty)
and the Notes and to perform the provisions hereof and thereof.
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Section 5.2 Authorization, Etc. This Agreement (including in the case of the
Company, without limitation, the Guaranty) and the Notes have been duly authorized by all
necessary corporate action on the part of each Obligor, as applicable, and this Agreement
(including, without limitation, the Guaranty) constitutes, and upon execution and delivery thereof
each Note will constitute, a legal, valid and binding obligation of each Obligor enforceable
against such Obligor in accordance with its terms, except as such enforceability may be limited
bV (i) applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors' rights generally and (ii) general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.3 Disclosure. The Obligors, through their agents, Banc of America
Securities LLC and J.P. Morgan Securities Inc., as joint bookrunning agents, have delivered to
each Purchaser a copy of a Private Placement Memorandum, dated July 2005 (the

"Memorandum"), relating to the transactions contemplated hereby. The Memorandum fairly
describes, in all material respects, the general nature of the business and principal properties of
the Company and its Subsidiaries. This Agreement, the Memorandum, the documents,
certificates or other writings by or on behalf of the Company in connection with the transactions
contemplated hereby and the financial statements listed in Schedule 5.5, in each case, delivered
to the Purchasers prior to July 2I,2005 (this Agreement, the Memorandum and such documents,
certificates, writings and financial statements being referred to, collectively, as the 'oDisclosure
Documents"), taken as a whole, do not contain any untrue statement of a material fact or omit to
state any material fact necessary to make the statements therein not misleading in light of the
circumstances under which they were made. Except as disclosed in the Disclosure Documents,
since December3l,2004, there has been no change in the financial condition, operations,
business, properties or prospects of the Company or any Subsidiary except changes that
individually or in the aggregate could not reasonably be expected to have a Material Adverse
Effect. There is no fact known to either Obligor that could reasonably be expected to have a
Material Adverse Effect that has not been set forth herein or in the Disclosure Documents.

Section 5.4 Organization and Ownership of Shares of Subsidiaries.

(a) Schedule 5.4 contains a complete and correct list of the Company's
Subsidiaries required to be disclosed in Exhibit 2l to the most recent Form 10-K,
showing, as to each such Subsidiary, the correct name thereof and the jurisdiction of its
organization.

(b) All of the outstanding shares of capital stock or similar equity interests of
each Subsidiary shown in Schedule 5.4 are owned, directly or indirectly, by the Company
and its Subsidiaries and have been validly issued, are fully paid and nonassessable and
are owned free and clear of any Lien (except as otherwise disclosed in Schedule 5.4).

(c) Each Subsidiary identified in Schedule 5.4 is a corporation or other legal
entity duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization, and is duly qualified as a foreign corporation or other legal
entity and is in good standing in each jurisdiction in which such qualification is required
by law, other than those jurisdictions as to which the failure to be so qualified or in good
standing could not, individually or in the aggregate, reasonably be expected to have a
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Material Adverse Effect. Each such Subsidiary has the corporate or other power and
authority to own or hold under lease the properties it purports to own or hold under lease

and to transact the business it transacts and proposes to transact.

(d) Except as described on Schedule 5.4, no Subsidiary is a party to, or
otherwise subject to any Material legal, regulatory, contractual or other restriction or any
Material agreement restricting the ability of such Subsidiary to pay dividends out of
profits or make any other similar distributions of profits to the Company or any of its
Subsidiaries that owns outstanding shares of capital stock or similar equity interests of
such Subsidiary.

Section 5.5 Financial Statements; Material Liabilities. The Obligors have delivered
to each Purchaser copies of the financial statements of the Company and its Subsidiaries listed
on Schedule 5.5. All of said financial statements (including in each case the related schedules
and notes) fairly present in all material respects the consolidated financial position of the
Company and its Subsidiaries as of the respective dates specified in such Schedule and the
consolidated results of their operations and cash flows for the respective periods so specified and
have been prepared in accordance with GAAP consistently applied throughout the periods
involved except as set forth in the notes thereto (subject, in the case of any interim financial
statements, to normal year-end adjustments). The Company and its Subsidiaries do not have
any Material liabilities that are not disclosed on such financial statements or otherwise disclosed
in the Disclosure Documents.

Section 5.6 Compliance with Laws, Other Instruments, Etc. The execution,
delivery and performance by either Obligor of this Agreement (including, without limitation,
with respect to the Company, the Guaranty) and, as to NFC, the Notes will not (i) contravene,
result in any breach of, or constitute a default under, or result in the creation of any Lien in
respect of any property of the Company or any Subsidiary under, any indenture, mortgage, deed
of trust, loan, purchase or credit agreement, lease, corporate charter or by-laws, or any other
agreement or instrument to which the Company or any Subsidiary is bound or by which the
Company or any Subsidiary or any of their respective properties may be bound or affected,
(ii) conflict with or result in a breach of any of the terms, conditions or provisions of any order,
judgment, decree, or ruling of any court, arbitrator or Govemmental Authority applicable to the
Company or any Subsidiary or (iii) violate any provision of any statute or other rule or regulation
of any Governmental Authority applicable to the Company or any Subsidiary.

Section 5.7 Governmental Authorizations, Etc. No consent, approval or
authorization of, or registration, filing or declaration with, any Governmental Authority is
required in connection with the execution, delivery or performance by either Obligor of this
Agreement (including, without limitation, with respect to the Company, the Guaranty) or, as to
NFC, the Notes, except in each case as have been obtained and are in fulI force and effect.

Section 5.8 Litigation; Observance of Agreements, Statutes and Orders.

(a) Except as disclosed in Schedule 5.8, there are no actions, suits,
investigations or proceedings pending or, to the knowledge of either Obligor, threatened
against or affecting the Company or any Subsidiary or any property of the Company or
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any Subsidiary in any court or before any arbitrator of any kind or before or by any
Governmental Authority that, individually or in the aggregate, could reasonably be

expected to have a Material Adverse Effect.

(b) Neither the Company nor any Subsidiary is in default under any term of
any agreement or instrument to which it is a party or by which it is bound, or any order,
judgment, decree or ruling of any court, arbitrator or Governmental Authority or is in
violation of any applicable law, ordinance, rule or regulation (including without
limitation Environmental Laws or the USA Patriot Act) of any Govemmental Authority,
which default or violation, individually or in the aggregate, could reasonably be expected
to have a Material Adverse Effect.

Section 5.9 Taxes. The Company and its Subsidiaries have filed all tax returns that
are required to have been filed in any jurisdiction, and have paid all taxes shown to be due and
payable on such returns and all other taxes and assessments levied upon them or their properties,
assets, income or franchises, to the extent such taxes and assessments have become due and
payable and before they have become delinquent, except for any taxes and assessments (i) the

amount of which is not individually or in the aggregate Material or (ii) the amount, applicability
or validity of which is currently being contested in good faith by appropriate proceedings and

with respect to which the Company or a Subsidiary, as the case may be, has established adequate
reseryes in accordance with GAAP. The Obligors know of no basis for any other tax or
assessment that could reasonably be expected to have a Material Adverse Effect. The charges,
accruals and reserves on the books of the Company and its Subsidiaries in respect of Federal,
state or other taxes for all fiscal periods are adequate. The Federal income tax liabilities of the
Company and its Subsidiaries have been finally determined (whether by reason of completed
audits or the statute of limitations having run) for all fiscal years up to and including the fiscal
year ended 1998.

Section 5.10 Title to Property; Leases. The Company and its Subsidiaries have good
and sufficient title to their respective properties that individually or in the aggregate are Material,
including all such properties reflected in the most recent audited balance sheet referred to in
Section 5.5 or purported to have been acquired by the Company or any Subsidiary after said date
(except as sold or otherwise disposed of), in each case free and clear of Liens prohibited by this
Agreement. All leases to which the Company or any Subsidiary is a party that individually or in
the aggregate are Material are valid and subsisting and are in fulI force and effect in all material
respects.

Section 5.1.1 Licenses, Permitso Etc.

(a) The Company and its Subsidiaries own or possess all licenses, permits,
franchises, authorizations, patents, copyrights, proprietary software, service marks,
trademarks and trade names, or rights thereto, that individually or in the aggregate are
Material, without known conflict with the rights of others.

(b) To the best knowledge of the Obligors, no product or service of the
Company or any of its Subsidiaries infringes in any material respect any license, permit,
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franchise, authorization, patent, copyright, proprietary software, service mark, trademark,
trade name or other right owned by any other Person.

(c) To the best knowledge of the Obligors, there is no Material violation by
any Person of any right of the Company or any of its Subsidiaries with respect to any
patent, copyright, proprietary software, service mark, trademark, trade name or other
right owned or used by the Company or any of its Subsidiaries.

Section 5.12 Compliance with ERISA.

(a) The Company and each ERISA Affiliate have operated and administered
each Plan in compliance with all applicable laws except for such instances of noncom-
pliance as have not resulted in and could not reasonably be expected to result in a

Material Adverse Effect. Neither the Company nor any ERISA Affiliate has incurred any
unfunded obligation or benefit liability pursuant to Title I or IV of ERISA or the penalty
or excise tax provisions of the Code relating to employee benefit plans (as defined in
Section 3 of ERISA), and no event, transaction or condition has occurred or exists that
could reasonably be expected to result in the incurrence of any such liability by the
Company or any ERISA Affiliate, or in the imposition of any Lien on any of the rights,
properties or assets of the Company or any ERISA Affiliate, in either case pursuant to
Title I or IV of ERISA or to such penalty or excise tax provisions or to
Section a0l@)(29) or 412 of the Code or Section 4068 of ERISA, other than such

liabilities or Liens as would not be individually or in the aggregate reasonably expected
to have a Material Adverse Effect.

(b) The present value of the aggregate benefit liabilities under each of the
Plans (other than Multiemployer Plans), determined as of the end of such Plan's most
recently ended plan year on the basis of the actuarial assumptions specified for funding
pu{poses in such Plan's most recent actuarial valuation report, did not exceed the
aggregate current value of the assets of such Plan allocable to such benefit liabilities by
more than $1,000,000 in the case of any single Plan and by more than $4,000,000 in the
aggregate for all Plans. The term "benefit liabilities" has the meaning specified in
Section 4001 of ERISA and the terms .(current valuet' and "present value" have the

meaning specified in Section 3 of ERISA

(c) The Company and its ERISA Affrliates have not incurred withdrawal
liabilities (and are not subject to contingent withdrawal liabilities) under Section 4201 or
4204 of ERISA in respect of Multiemployer Plans that individually or in the aggregate

could reasonably be expected to have a Material Adverse Effect.

(d) The expected postretirement benefit obligation (determined as of the last

day of the Company's most recently ended fiscal year in accordance with Financial
Accounting Standards Board Statement No. 106, without regard to liabilities attributable
to continuation coverage mandated by Section 49808 of the Code) of the Company and

its Subsidiaries is not Material.
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(e) The execution and delivery of this Agreement and the issuance and sale of
the Notes hereunder will not involve any transaction that is subject to the prohibitions of
Section 406 of ERISA or in connection with which a tax could be imposed pursuant to
Section a975(c)(1)(A)-(D) of the Code. The representation in the first sentence of this
Section5.l2(e) with respect to any holder is made in reliance upon and subject to the
accuracy of such holder's representation in Section 6.2 as to the sources of the funds used
to pay the purchase price of the Notes to be purchased by such holder.

Section 5.13 Private Offering. Neither Obligor nor anyone acting on its behalf has
offered the Notes or the Guaranty or any similar securities for sale to, or solicited any offer to
buy any of the same from, or otherwise approached or negotiated in respect thereof with, any
person other than the Purchasers and not more than 39 other Accredited Institutional Investors,
each of which has been offered the Notes and the Guaranty at a private sale for investment.
Neither Obligor nor anyone acting on its behalf has taken, or will take, any action that would
subject the issuance or sale of the Notes or the Guaranty to the registration requirements of
Section 5 of the Securities Act or to the registration requirements of any securities or blue sky
laws of any applicable jurisdiction.

Section 5.14 Use of Proceedsl Margin Regulafions. NFC will apply the proceeds of
the sale of the Notes as set forth in the Memorandum. No part of the proceeds from the sale of
the Notes hereunder will be used, directly or indirectly, for the purpose of buying or carrying any
margin stock within the meaning of Regulation U of the Board of Governors of the Federal
Reserve System (12 CFR 221), or for the purpose of buying or carrying or trading in any
securities under such circumstances as to involve the Company in a violation of Regulation X of
said Board (12 CFR 224) or to involve any broker or dealer in a violation of Regulation T of said
Board (12 CFR 220). Margin stock does not constitute more than 25o/o of the value of the
consolidated assets of either Obligor and its Subsidiaries and neither Obligor has any present
intention that margin stock will constitute more than 25Yo of the value of such assets. As used in
this Section, the terms 6'margin stocktt and o'purpose of buying or carrying" shall have the
meanings assigned to them in said Regulation U.

Section 5.15 Existing Indebtednessl Future Liens.

(a) Except as described therein, Schedule 5.15 sets forth a complete and
correct list of all agreements evidencing outstanding Indebtedness that is Material of the
Company and its Subsidiaries as of June 30, 2005. Neither the Company nor any
Subsidiary is in default and no waiver of default is currently in effect, in the payment of
any principal of or interest on any such Indebtedness of the Company or such Subsidiary
and no event or condition exists with respect to any such Indebtedness of the Company or
any Subsidiary that would (i) permit (or that with notice or the lapse of time, or both,
would permit) one or more Persons to cause such Indebtedness to become due and
payable before its stated maturity or before its regularly scheduled dates of payment and
(ii) as a result thereof constitute an Event of Default.

(b) Except as disclosed in Schedule 5.15, neither the Company nor any
Subsidiary has agreed or consented to cause or permit in the future (upon the happening
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of a contingency or otherwise) any of its property, whether now owned or hereafter
acquired, to be subject to a Lien not permitted by Section 10.4.

(c) Neither the Company nor any Subsidiary is a party to, or otherwise subject
to any provision contained in, any instrument evidencing Indebtedness that is Material of
the Company or such Subsidiary, any agreement relating thereto or any other Material
agreement (including, but not limited to, its charter or other organizational document)
which limits the amount of, or otherwise imposes (or could reasonably be expected to
impose) restrictions on the incurring of, the liabilities of the Obligors pursuant to this
Agreement, except for those instruments and agreements specifically indicated in
Schedule 5.15.

Section 5.16 Foreign Assets Control Regulations, Etc.

(a) Neither the sale of the Notes by NFC, the issuance of the Guaranty by the
Company hereunder nor the use of the proceeds of the Notes will violate the Trading with
the Enemy Ac! as amended, or any of the foreign assets control regulations of the United
States Treasury Department (31 CFR, SubtitleB, ChapterV, as amended) or any
enabling legislation or executive order relating thereto.

(b) Neither the Company nor any Subsidiary is a Person described or
designated in the Specially Designated Nationals and Blocked Persons List of the Ofhce
of Foreign Assets Control or in Section I of the Anti-Terrorism Order. The Company
and its Subsidiaries are in compliance, in all material respects, with the USA Patriot Act.

(c) No part of the proceeds from the sale of the Notes hereunder will be used,

directly or indirectly, for any payments to any govemmental official or employee,
political pfi, official of a political pafi, candidate for political office, or anyone else
acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Comrpt Practices Act of
1977, as amended, assuming in all cases that such Act applies to the Company.

Section 5.17 Status under Certain Statutes. Neither the Company nor any Subsidiary
is an "investment company" registered or required to be registered under the Investment
Company Act of 1940, as amended or is subject to regulation under the ICC Termination Act of
1995, as amended. The Company is a "public utility holding company" within the meaning of
the Public Utility Holding Company Act of 1935, as amended ("PUHCA"). All necessary
approvals under PUHCA for the issuance and sale of the Notes and the issuance and delivery of
the Guaranty have been obtained.

Section 5.18 Environmental Matters. Except as disclosed in Schedule 5.8:

(a) Neither the Company nor any Subsidiary has knowledge of any claim or
has received any notice of any claim, and no proceeding has been instituted raising any

claim against the Company or any of its Subsidiaries or any of their respective real
properties now or formerly owned, leased or operated by any of them or other assets,

alleging any damage to the environment or violation of any Environmental Laws, except,
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in each case, such as could not reasonably be expected to result in a Material Adverse
Effect.

(b) Neither the Company nor any Subsidiary has knowledge of any facts

which would give rise to any claim, public or private, of violation of Environmental Laws
or damage to the environment emanating from, occurring on or in any way related to real
properties now or formerly owned, leased or operated by any of them or to other assets or
their use, except, in each case, such as could not reasonably be expected to result in a
Material Adverse Effect.

(c) Neither the Company nor any Subsidiary has stored any Hazardous
Materials on real properties now or formerly owned, leased or operated by any of them
and has not disposed of any Hazardous Materials in a manner contrary to any
Environmental Laws in each case in any manner that could reasonably be expected to
result in a Material Adverse Effect.

(d) All buildings on all real properties now owned, leased or operated by the
Company or any Subsidiary are in compliance with applicable Environmental Laws,
except where failure to comply could not reasonably be expected to result in a Material
Adverse Effect.

Section 5.19 Solvency. The Company is, and upon giving effect to the sale of the
Notes on the date of the Closing and the consummation of the transactions contemplated by this
Agreement will be, a "solvent institution", as said term is used in Section 1405(c) of the New
York Insurance Law, whose "obligations . .are not in default as to principal or interest", as

said terms are used in Section 1a05(c).

SECTION 6. RnpnnsnNrATroNs oF THE PuRculsrR.

Section 6.1 Purchase for Investment. Each Purchaser severally represents that it: (a)

is an Accredited Institutional Investor, (b) has had the opportunity to ask questions of the
Obligors and has received answers concerning the terms and conditions of the sale of the Notes,
and (c) is purchasing the Notes for its own account or for one or more separate accounts
maintained by such Purchaser or for the account of one or more pension or trust funds and not
with a view to the distribution thereof, provided that the disposition of such Purchaser's or their
property shall at all times be within such Purchaser's or their control. Each Purchaser
understands that the Notes have not been registered under the Securities Act and may be resold
only if registered pursuant to the provisions of the Securities Act or if an exemption from
registration is available, except under circumstances where neither such registration nor such an
exemption is required by law, and that the Company is not required to register the Notes.

Section 6.2 Source ofFunds. Each Purchaser severally represents that at least one of
the following statements is an accurate representation as to each source of funds (a ooSource") to
be used by such Purchaser to pay the purchase price of the Notes to be purchased by such
Purchaser hereunder:
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(a) the Source is an "insurance company general account" (as the term is
defined in the United States Department of Labor's Prohibited Transaction Exemption
("PTE") 95-60) in respect of which the reserves and liabilities (as defined by the annual
statement for life insurance companies approved by the NAIC (the .'NAIC Annual
Statement")) for the general account contract(s) held by or on behalf of any employee
benefit plan together with the amount of the reserves and liabilities for the general
account contract(s) held by or on behalf of any other employee benefit plans maintained
by the same employer (or affiliate thereof as defined in PTE 95-60) or by the same

employee organization in the general account do not exceed 10% ofthe total reserves and
liabilities of the general account (exclusive of separate account liabilities) plus surplus as

set forth in the NAIC Annual Statement filed with such Purchaser's state of domicile; or

(b) the Source is a separate account that is maintained solely in connection
with such Purchaser's fixed contractual obligations under which the amounts payable, or
credited, to any employee benefit plan (or its related trust) that has any interest in such
separate account (or to any participant or beneficiary of such plan (including any
annuitant)) are not affected in any manner by the investment performance of the separate
account; or

(c) the Source is either (i) an insurance company pooled separate account,
within the meaning of PTE 90-l or (ii) a bank collective investment fund, within the
meaning of the PTE 91-38 and, except as disclosed by such Purchaser to the Company in
writing pursuant to this clause (c), no employee benefit plan or group of plans maintained
by the same employer or employee organizatron beneficially owns more than 10% of all
assets allocated to such pooled separate account or collective investment fund; or

(d) the Source constitutes assets of an (investment fund" (within the
meaning of Part V of PTE 84-14 (the "QPAM Exemption")) managed by a c(qualified

professional asset manager" or "QPAM" (within the meaning of Part V of the QPAM
Exemption), no employee benefit plan's assets that are included in such investrnent fund,
when combined with the assets of all other employee benef,rt plans established or
maintained by the same employer or by an affiliate (within the meaning of
Section V(c)(l) of the QPAM Exemption) of such employer or by the same employee
organization and managed by such QPAM, exceed 20Yo of the total client assets managed
by such QPAM, the conditions of Part I(c) and (g) of the QPAM Exemption are satisfied,
neither the QPAM nor a person controlling or controlled by the QPAM (applying the
definition of "control" in Section V(e) of the QPAM Exemption) owns a 50% or more
interest in the Company and (i) the identity of such QPAM and (ii) the names of all
employee benefit plans whose assets are included in such investment fund have been
disclosed to the Company in writing pursuant to this clause (d); or

(e) the Source constitutes assets of a ooplan(s)" (within the meaning of
Section IV of PTE 96-23 (the ..INHAM Exemption")) managed by an "in-house asset
manager" or "INHAM" (within the meaning of Part IV of the INHAM exemption), the
conditions of Part I(a), (g) and (h) of the INHAM Exemption are satisfied, neither the
INHAM nor a person controlling or controlled by the INHAM (applying the definition of
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(f) the Source is a governmental plan; or

(g) the Source is one or more employee benefit plans, or a separate account or
trust fund comprised of one or more employee benef,rt plans, each of which has been

identified to the Company in writing pursuant to this clause (g); ot

(h) the Source does not include assets of any employee benefit plan, other
than a plan exempt from the coverage of ERISA.

As used in this Section 6.2, the terms o'employee benefit planr" "governmental planr" and

'(separate account" shall have the respective meanings assigned to such terms in Section 3 of
ERISA.

SECTION 7. INronNr.trIoN AS ro CoMPANY.

Section 7.1 Financial and Business Information. The Company shall deliver to each

holder of Notes that is an Institutional Investor:

(a) Quarterly Statements - within 60 days after the end of each quarterly
fiscal period in each fiscal year of the Company (other than the last quarterly fiscal period
ofeach such fiscal year), copies of,

(1) a consolidated balance sheet of the Company and its Subsidiaries
as at the end ofsuch quarter, and

(2) consolidated statements of income and cash flows of the Company
and its Subsidiaries, for such quarter and (in the case of the second and third
quarters) for the portion of the fiscal year ending with such quarter,

setting forth in each case in comparative form the figures for the corresponding periods in
the previous fiscal year, all in reasonable detail, prepared in accordance with GAAP
applicable to quarterly financial statements generally, and certified by a Senior Financial
Officer as fairly presenting, in all material respects, the financial position of the
companies being reported on and their results of operations and cash flows, subject to
changes resulting from year-end adjustments, provided that delivery within the time
period specif,red above of copies of the Company's Quarterly Report on Form 10-Q (the

"Form 10-Q") prepared in compliance with the requirements therefor and filed with the
SEC shall be deemed to satisfu the requirements of this Section 7.1(a), provided, further,
that the Company shall be deemed to have made such delivery of such Form 10-Q if it
shall have timely made such Form 10-Q available on'.EDGAR" (such availability being
referred to as "Electronic Deliveryt');
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(b) Annual Statements - within 120 days after the end of each fiscal year of
the Company, copies of

(1) a consolidated balance sheet of the Company and its Subsidiaries
as at the end ofsuch year, and

(2) consolidated statements of income, shareholder's equity and cash
flows of the Company and its Subsidiaries for such year,

setting forth in each case in comparative form the figures for the previous fiscal year, all
in reasonable detail, prepared in accordance with GAAP, and accompanied by an opinion
thereon of independent public accountants of recognized national standing, which
opinion shall state that such financial statements present fairly, in all material respects,
the financial position of the companies being reported upon and their results of operations
and cash flows and have been prepared in conformity with GAAP, and that the
examination of such accountants in connection with such financial statements has been
made in accordance with generally accepted auditing standards, and that such audit
provides a reasonable basis for such opinion in the circumstances, provided that the
delivery within the time period specified above of the Company's Annual Report on
Form 10-K (the "Form 10-K") for such fiscal year prepared in accordance with the
requirements therefor and filed with the SEC, shall be deemed to satisfu the requirements
of this Section 7.I(b), provided, further, that the Company shall be deemed to have made
such delivery if it shall have timely made Electronic Delivery thereof;

(c) SEC and Other Reports - promptly upon their becoming available, one

copy of each regular or periodic report, each registration statement (without exhibits
except as expressly requested by such holder), and each prospectus and all amendments

thereto filed by the Company or any Subsidiary with the SEC and of all press releases

filed by the Company or any Subsidiary with the SEC concerning developments that are

Material, provided that in each case the Company shall be deemed to have made such

delivery if it shall have timely made Electronic Delivery thereof;

(d) Notice of Defoutt or Event of Default - promptly, and in any event within
five Business Days, after a Responsible Officer becoming aware of the existence of any
Default or Event of Default or that any Person has given any notice or taken any action
with respect to a claimed default hereunder or that any Person has given any notice or
taken any action with respect to a claimed default of the type referred to in Section 11(f),
a written notice speci$ring the nature and period of existence thereof and what action the
Company is taking or proposes to take with respect thereto;

(e) ERISA Matters - promptly, and in any event within five Business Days,
after a Responsible Officer becoming aware of any of the following, a written notice
setting forth the nature thereof and the action, if any, that the Company or an ERISA
Affiliate proposes to take with respect thereto:

(1) with respect to any Plan, any reportable event, as defined in
Section a0a3@) of ERISA and the regulations thereunder, for which notice
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thereof has not been waived pursuant to such regulations as in effect on the date
hereof: or

(2) the taking by the PBGC of steps to institute, or the threatening by
the PBGC of the institution of, proceedings under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Plan, or the
receipt by the Company or any ERISA Affiliate of a notice from a Multiemployer
Plan that such action has been taken by the PBGC with respect to such
Multiemployer Plan; or

(3) any event, transaction or condition that could result in the
incurrence of any liability by the Company or any ERISA Affiliate pursuant to
Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating
to employee benefit plans, or in the imposition of any Lien on any of the rights,
properties or assets of the Company or any ERISA Affiliate pursuant to Title I or
IV of ERISA or such penalty or excise tax provisions, if such liability or Lien,
taken together with any other such liabilities or Liens then existing, could
reasonably be expected to have a Material Adverse Effect;

(0 Notices from Governmental Authority - promptly, and in any event
within 30 days, of receipt by a Responsible Officer thereof, copies of any written notice
to the Company or any Subsidiary from any Federal or state Governmental Authority
relating to compliance or non-compliance with any order, ruling, statute or other law or
regulation that could reasonably be expected to have a Material Adverse Effect; and

(g) Requested Information - with reasonable prompbress, such other data
and information relating to the business, operations, affairs, financial condition, assets or
properties of the Company or any of its Subsidiaries or relating to the ability of each
Obligor to perform its obligations hereunder and, with respect to NFC, under the Notes as

from time to time may be reasonably requested by any such holder of Notes.

Section 7.2 Officer's Certificate. Each set of financial statements delivered to a

holder of Notes pursuant to Section 7 .l(a) or Section 7.1(b) shall be accompanied by a certificate
of a Senior Financial Officer setting forth (which, in the case of Electronic Delivery of any such
financial statements, shall be by separate substantially concrrrent physical delivery of such
certificate to each such holder of Notes):

(a) Covenant Compliance - the information (including detailed calculations)
required in order to establish whether the Company was in compliance with the
requirements of Section 10.5, during the quarterly or annual period covered by the
statements then being furnished; and

(b) Event of Default - a statement that such Senior Financial Officer has
reviewed, or caused review by a Responsible Officer of, the relevant terms hereof and
such review shall not have disclosed the existence during the quarterly or annual period
covered by the statements then being furnished any condition or event that constitutes a

Default or an Event of Default or. if any such condition or event existed or exists
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(including, without limitation, any such event or condition resulting from the failure of
the Company or any Subsidiary to comply with any Environmental Law), specifying the
nature and period of existence thereof and what action the Company shall have taken or
proposes to take with respect thereto.

Section 7.3 Visitation. Each Obligor shall permit the representatives of each holder
of Notes that is an Institutional Investor:

(a) No Default - if no Default or Event of Default then exists, at the expense
of such holder and upon reasonable prior notice to such Obligor, to visit during normal
business hours the principal executive office of such Obligor, to discuss the affairs,
finances and accounts of such Obligor and its Subsidiaries with such Obligor's officers,
and (with the consent of such Obligor, which consent will not be unreasonably withheld)
its independent public accountants, and (with the consent of such Obligor, which consent
will not be unreasonably withheld) to visit during normal business hours the other offices
and properties of such Obligor and each of its Subsidiaries, all as often as may be
reasonably requested in writing; and

(b) Defoult - if a Default or Event of Default then exists, at the expense of
each Obligor to visit and inspect any of the offices or properties of such Obligor or any of
its Subsidiaries, to examine all their respective books of account, records, reports and
other papers, to make copies and extracts therefrom, and to discuss their respective
affairs, finances and accounts with their respective officers and independent public
accountants (and by this provision each Obligor authorizes said accountants to discuss the
affairs, finances and accounts of each Obligor and its Subsidiaries), all at such times and

as often as may be requested.

SECTION 8. PayuTNT AND PREPAYMENT oF THE NoTBs.

Section 8.1 Maturity. As provided therein, the entire unpaid principal balance of
each Series of the Notes shall be due and payable on the stated maturity date thereof.

Section 8.2 Optional Prepayments with Make-Whole Amount. NFC may, at its
option, upon notice as provided below, prepay at any time all, or from time to time any part of,
the Notes or any Series of Notes, in an amount not less than $500,000 in the case of a partial
prepayment, at l00o/o of the principal amount so prepaid, and the Make-Whole Amount
determined for the prepayment date with respect to such principal amount. NFC will give each
holder of Notes to be so prepaid written notice of each such optional prepayment under this
Section 8.2 not less than 30 days and not more than 60 days prior to the date fixed for such
prepayment. Each such notice shall specifu such date (which shall be a Business Day), the
aggregate principal amount and Series of the Notes to be prepaid on such date, the principal
amount of each Note held by such holder to be prepaid (determined in accordance with
Section 8.3), and the interest to be paid on the prepayment date with respect to such principal
amount being prepaid, and shall be accompanied by a certificate of a Senior Financial Officer as

to the estimated Make-Whole Amount due in connection with such prepayment (calculated as if
the date of such notice were the date of the prepayment), setting forth the details of such

computation. Two Business Days prior to such prepayment, NFC shall deliver to each holder of
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Notes of the Series to be prepaid a certificate of a Senior Financial Officer specifying the
calculation of such Make-Whole Amount as of the specified prepayment date.

Section 8.3 Allocation of Partial Prepayments. In the case of each partial
prepayment of the Notes of any Series, the principal amount of such Notes to be prepaid shall be
allocated among all of the Notes of such Series at the time outstanding in proportion, as nearly as

practicable, to the respective unpaid principal amounts thereof not theretofore called for
prepayment.

Section 8.4 Maturity; Surrender, Etc. In the case of each prepayment of Notes
pursuant to this Section 8, the principal amount of each Note to be prepaid shall mature and
become due and payable on the date fixed for such prepayment (which shall be a Business Day),
together with interest on such principal amount accrued to such date and the applicable Make-
Whole Amount, if any. From and after such date, unless NFC shall fail to pay such principal
amount when so due and payable, together with the interest and Make-Whole Amount, if any, as

aforesaid, interest on such principal amount shall cease to accrue. Any Note paid or prepaid in
full shall be surrendered to NFC and cancelled and shall not be reissued, and no Note shall be
issued in lieu of any prepaid principal amount of any Note.

Section 8.5 Purchase of Notes. NFC will not and will not permit any of its Affiliates
to purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding
Notes of any Series except (a) upon the payment or prepayment of the Notes of any Series in
accordance with the terms of this Agreement and the Notes, or (b) pursuant to a written offer to
purchase any outstanding Notes of any Series made by NFC or any such Affiliate pro rata to the
holders of all the Notes of such Series upon the same terms and conditions. NFC will promptly
cancel all Notes acquired by it or any Affiliate pursuant to any payment or prepayment of Notes
pursuant to any provision of this Agreement and no Notes may be issued in substitution or
exchange for any such Notes.

Section 8.6 Make-Whole Amount. '(Make-Whole Amount" means, with respect to
any Note, an amount equal to the excess, if any, of the Discounted Value of the Remaining
Scheduled Payments with respect to the Called Principal of such Note over the amount of such
Called Principal, provided that the Make-Whole Amount may in no event be less than zero. For
the purposes of determining the Make-Whole Amount, the following terms have the following
meanings:

o'Called Principal" means, with respect to any Note, the principal of such Note
that is to be prepaid pursuant to Section 8.2 or has become or is declared to be
immediately due and payable pursuant to Section 12.I, as the context requires.

'oDiscounted Valuett means, with respect to the Called Principal of any Note, the
amount obtained by discounting all Remaining Scheduled Payments with respect to such
Called Principal from their respective scheduled due dates to the Settlement Date with
respect to such Called Principal, in accordance with accepted financial practice and at a
discount factor (applied on the same periodic basis as that on which interest on such Note
is payable) equal to the Reinvestment Yield with respect to such Called Principal.
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'6Reinvestment Yield" means, with respect to the Called Principal of any Note,
0.50% over the yield to maturity implied bV (i) the yields reported as of 10:00 a.m. (New
York City time) on the second Business Day preceding the Settlement Date with respect
to such Called Principal, on the display designated as "Page PXl" (or such other display
as may replace Page PXl on Bloomberg Financial Markets (ooBloomberg") or, if Page

PXI (or its successor screen on Bloomberg) is unavailable, the Telerate Access Service
screen which corresponds most closely to Page PXI for the most recently issued actively
traded U.S. Treasury securities having a maturity equal to the Remaining Average Life of
such Called Principal as of such Settlement Date, or (ii) if such yields are not reported as

of such time or the yields reported as of such time are not ascertainable (including by way
of interpolation), the Treasury Constant Maturity Series Yields reported, for the latest day
for which such yields have been so reported as of the second Business Day preceding the
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical
Release H.15 (519) (or any comparable successor publication) for actively traded U.S.
Treasury securities having a constant maturity equal to the Remaining Average Life of
such Called Principal as of such Settlement Date. Such implied yield will be determined,
if necessary, by (a) converting U.S. Treasury bill quotations to bond equivalent yields in
accordance with accepted financial practice and (b) interpolating linearly between (1) the
actively traded U.S. Treasury security with the maturity closest to and greater than such
Remaining Average Life and (2) the actively traded U.S. Treasury security with the
maturity closest to and less than such Remaining Average Life. The Reinvestment Yield
shall be rounded to the number of decimal places as appears in the interest rate of the
applicable Note.

66Remaining Average Life" means, with respect to any Called Principal, the
number of years (calculated to the nearest one-twelfth year) obtained by dividing (i) such

Called Principal into (ii) the sum of the products obtained by multiplying (a) the principal
component of each Remaining Scheduled Payment with respect to such Called Principal
bV (b) the number of years (calculated to the nearest one-twelfth year) that will elapse

between the Settlement Date with respect to such Called Principal and the scheduled due

date of such Remaining Scheduled Payment.

ooRemaining Scheduled Payments" means, with respect to the Called Principal
of any Note, all payments of such Called Principal and interest thereon that would be due

after the Settlement Date with respect to such Called Principal if no payment of such

Called Principal were made prior to its scheduled due date, provided that if such

Settlement Date is not a date on which interest payments are due to be made under the
terms of such Note, then the amount of the next succeeding scheduled interest payment
will be reduced by the amount of interest accrued to such Settlement Date and required to
be paid on such Settlement Date pursuant to Section 8.2 or Section 12.1.

ooSettlement Date" means, with respect to the Called Principal of any Note, the

date on which such Called Principal is to be prepaid pursuant to Section 8.2 or has

become or is declared to be immediately due and payable pursuant to Section 12.1, as the

context requires.
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SECTION 9. AnrnuluvE CovENANrs.

So long as any of the Notes are outstanding:

Section 9.1 Compliance with Law. Each Obligor will, and will cause each of its
Subsidiaries to, comply with all laws, ordinances or governmental rules or regulations to which
each of them is subject, including, without limitation, ERISA, the USA Patriot Act and
Environmental Laws, and will obtain and maintain in effect all licenses, certificates, permits,
franchises and other governmental authorizations necessary to the ownership of their respective
properties or to the conduct oftheir respective businesses, in each case to the extent necessary to
ensure that non-compliance with such laws, ordinances or governmental rules or regulations or
failures to obtain or maintain in effect such licenses, certificates, permits, franchises and other
governmental authorizations could not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

Section 9.2 Insurance. Each Obligor will, and will cause each of its Subsidiaries to,
maintain, with financially sound and reputable insurers, insurance with respect to their respective
properties and businesses against such casualties and contingencies, of such types, on such terms
and in such amounts (including deductibles, co-insurance and self-insurance, if adequate reseryes
are maintained with respect thereto) as is customary in the case of entities of established
reputations engaged in the same or a similar business and similarly situated, except in each case

to the extent that any non-compliance with the terms of this Section could not reasonably be
expected to have a Material Adverse Effect.

Section 9.3 Maintenance of Properties. Each Obligor will, and will cause each of its
Subsidiaries to, maintain and keep, or cause to be maintained and kept, their respective
properties in good repair, working order and condition (other than ordinary wear and tear), so

that the business carried on in connection therewith may be properly conducted at all times,
provided that this Section shall not prevent any Obligor or any Subsidiary from discontinuing the
operation and the maintenance of any of its properties if such Obligor or Subsidiary has

concluded such discontinuance is desirable in the conduct of its business and could not
reasonably be expected to have a Material Adverse Effect.

Section 9.4 Payment of Taxes and Claims. Each Obligor will, and will cause each
of its Subsidiaries to, file all tax returns required to be filed in any jurisdiction and to pay and
discharge all taxes shown to be due and payable on such returns and all other taxes, assessments,
governmental charges, or levies imposed on them or any of their properties, assets, income or
franchises, to the extent such taxes, assessments, charges and levies have become due and
payable and before they have become delinquent and all claims for which sums have become due
and payable that have or might become a Lien on properties or assets of such Obligor or any of
its Subsidiaries, provided that neither the Obligors nor any of their Subsidiaries need make any
such filing or pay any such tax, assessment, charge, levy or claim if (i) if the amount,
applicability or validity thereof is contested by an Obligor or such Subsidiary on a timely basis in
good faith and in appropriate proceedings, and an Obligor or such Subsidiary has established
adequate reserves therefor in accordance with GAAP on the books of such Obligor or such
Subsidiary or (ii) the non-filing of all such returns and/or nonpayment of all such taxes,
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assessments, charges, or levies and claims (as the case may be) in the aggregate could not
reasonably be expected to have a Material Adverse Effect.

Section 9.5 Corporate Existence. Subject to Section 10.2, each Obligor will at all
times preserve and keep in full force and effect its corporate existence. Each Obligor will at all
times preserve and keep in full force and effect the corporate existence of each of the Material
Subsidiaries (unless merged into the Company or a Wholly-Owned Subsidiary) and all Material
rights and franchises of such Obligor and of the Material Subsidiaries unless, in the good faith
judgment of an Obligor, the termination of or failure to preserve and keep in full force and effect
such corporate existence, right or franchise would not have a Material Adverse Effect.

Section 9.6 Books and Records. Each Obligor will, and will cause each of its
Subsidiaries to, maintain proper books of record and account in conformity with GAAP and all
applicable requirements of any Governmental Authority having legal or regulatory jurisdiction
over such Obligor or such Subsidiary, as the case may be, except where failure to do so could not
reasonably be expected to result in a Material Adverse Effect.

SECTION 10. NBcauvB CovrNaurs.

So long as any of the Notes are outstanding:

Section 10.1 Transactions with Affiliates. The Obligors will not, and will not permit
any of their Subsidiaries to, enter into directly or indirectly any transaction or group of related
transactions (including without limitation the purchase, lease, sale or exchange of properties of
any kind or the rendering of any service) with any Affiliate (other than the Company or another
Subsidiary), except upon fair and reasonable terms no less favorable to such Obligor or such

Subsidiary than would be obtainable in a comparable arm's-length transaction with a Person not
an Affiliate.

Section 10.2 Merger, Consolidation, Etc. No Obligor will consolidate with or merge
with any other Person or convey, transfer or lease all or substantially all of its assets in a single
transaction or series oftransactions to any Person unless:

(a) the successor formed by such consolidation or the survivor of such merger
or the Person that acquires by conveyance, transfer or lease all or substantially all ofthe
assets of such Obligor as an entirety, as the case may be, shall be a solvent corporation,
limited liability company or other business entity organized and existing under the laws
of the United States or any State thereof (including the District of Columbia), and, if such

corporation, limited liability company or other business entity is not one of the Obligors,
(i) such corporation, limited liability company or other business entity shall have

executed and delivered to each holder of any Notes its assumption of the due and
puncfual performance and observance of each covenant and condition of this Agreement
(including, in the case of the Company, the Guaranty) and, in the case of NFC, the Notes
and (ii) such corporation, limited liability company or other business entity shall have
caused to be delivered to each holder of any Notes an opinion of nationally recognized
independent counsel, or other independent counsel reasonably satisfactory to the

Required Holders, to the effect that all agreements or instruments effecting such
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assumption are enforceable in accordance with their terms and comply with the terms
hereof; and

(b) immediately before and immediately after giving effect to such
transaction, no Default or Event of Default shall have occurred and be continuing.

No such conveyance, transfer or lease of substantially all of the assets of an Obligor in violation
of the terms of this Section shall have the effect of releasing such Obligor or any successor
corporation, limited liability company or other business entity that shall theretofore have become
such in the manner prescribed in this Section from its liability under this Agreement including, in
the case of the Company, the Guaranty or, in the case of NFC, the Notes.

Section 10.3 Terrorism Sanctions Regulations. The Obligors will not, and will not
permit any of their Subsidiaries to, become a Person described or designated in the Specially
Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control or in
Section 1 of the Anti-Terrorism Order.

Section 10.4 Liens. The Obligors will not, and will not permit any of their Subsidiaries
(other than a Utility Subsidiary) to, create or suffer to exist any lien, security interest or other
charge or encumbrance (collectively, "Lienstt) upon or with respect to any of its properties,
whether now owned or hereafter acquired, to secure or provide for or guarantee the payment of
Debt for Borrowed Money of any Person, without in any such case effectively securing, prior to
or concunently with the creation, issuance, assumption or guaranty of any such Debt for
Borrowed Money, the Notes equally and ratably with (or prior to) such Debt for Borrowed
Money; provided, however, that the foregoing restrictions shall not apply to or prevent the
creation or existence of:

(a) (i) Liens on any property acquired, constructed or improved by the
Company or any of its Subsidiaries (other than a Utility Subsidiary) after the date of this
Agreement that are created or assumed prior to, contemporaneously with, or within 180

days after, such acquisition or completion of such construction or improvement, to secure
or provide for the payment of all or any part of the purchase price of such property or the
cost of such construction or improvement; or (ii) in addition to Liens contemplated by
clauses (b) and (c) below, Liens on any property existing at the time of acquisition
thereof, provided that the Liens shall not apply to any property theretofore owned by the
Company or any such Subsidiary other than, in the case of any such construction or
improvement, (1) unimproved real properly on which the property so constructed or the
improvement is located, (2) other property (or improvements thereon) that is an

improvement to or is acquired or constructed for specific use with such acquired or
constructed property (or improvement thereof), and (3) any rights and interests (A) under
any agreements or other documents relating to, or (B) appurtenant to, the property being
so constructed or improved or such other property;

(b) existing Liens on any property or indebtedness of a Person that is merged
with or into or consolidated with the Company or any of its Subsidiaries; provided that
such Lien was not created in contemplation of such merger or consolidation;
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(c) Liens on any property or indebtedness of a Person existing at the time
such Person becomes a Subsidiary of the Company; provided that such Lien was not
created in contemplation of such occuffence;

(d) Liens to secure Debt for Borrowed Money of a Subsidiary of the Company
to the Company or to another Subsidiary of the Company;

(e) Liens in favor of the United States of America, any State, any foreign
country or any department, agency or instrumentality or political subdivision of any such
jurisdiction, to secure partial, progress, advance or other payments pursuant to any
contract or statute or to secure any Debt for Borrowed Money incurred for the purpose of
financing all or any part of the purchase price of the cost of constructing or improving the
property subject to such Liens, including, without limitation, Liens to secure Debt for
Borrowed Money of the pollution control or industrial revenue bond type;

(0 Liens existing on the date of this Agreement;

(g) Liens for the sole purposes of extending, renewing or replacing in whole
or in part Debt for Borrowed Money secured by any Lien referred to in the foregoing
clauses (a) through (f), inclusive, or this clause (g); provided, however, that the principal
amount of Debt for Borrowed Money secured thereby shall not exceed the principal
amount of Debt for Borrowed Money so secured at the time of such extension, renewal or
replacement (which, for purposes of this limitation as it applies to a synthetic lease, shall

be deemed to be (x) the lessor's original cost of the property subject to such lease at the
time of extension, renewal or replacement, less (y) the aggregate amount of all prior
payments under such lease allocated pursuant to the terms of such lease to reduce the
principal amount of the lessor's investment, and borrowings by the lessor, made to fund
the original cost of the property), and that such extension, renewal or replacement shall
be limited to all or a part of the property or indebtedness which secured the Lien so

extended, renewed or replaced (plus improvements on such property);

(h) Liens on any property or assets of a Project Financing Subsidiary, or on
any equity investment in a Project Financing Subsidiary, in either such case, that secure

only a Project Financing or a Contingent Guaranty that supports a Project Financing; or

(i) Any Lien, other than a Lien described in any of the foregoing clauses (a)

through (h), inclusive, to the extent that it secures Debt for Borrowed Money, or
guaranties thereof, the outstanding principal balance of which at the time of creation of
such Lien, when added to the aggregate principal balance of all Debt for Borrowed
Money secured by Liens incurred under this clause (i) then outstanding, does not exceed

10% of ConsolidatedNet Tangible Assets.

Section 10.5 Financial Covenant. The Debt to Caprtalization Ratio shall not be more

than 0.75 to 1.00 at anv time.
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SECTION 11. EvBNTS oF DEFAULT.

An "Event of Default" shall exist if anv of the followins conditions or events shall occur
and be continuing:

(a) NFC defaults in the payment of any principal or Make-Whole Amount, if
any, on any Note when the same becomes due and payable, whether at maturity or at a
date fixed for prepayment or by declaration or otherwise; or

(b) NFC defaults in the payment of any interest on any Note for more than
five Business Days after the same becomes due and payable; or

(c) any Obligor defaults in the performance of or compliance with any term
contained in Section 7.1(d) or Sections 10.1 through 10.5; or

(d) any Obligor defaults in the performance of or compliance with any term
contained herein (other than those referred to in Sections 11(a), (b) and (c)) and such
default is not remedied within 30 days after the earlier of (i) a Responsible Officer
obtaining actual knowledge of such default and (ii) any Obligor receiving written notice
of such default from any holder of a Note (any such written notice to be identified as a

'onotice of default" and to refer specifically to this Section I 1(d)); or

(e) any representation or warranty made in writing by or on behalf of an

Obligor or by any officer of an Obligor in this Agreement or in any writing furnished in
connection with the transactions contemplated hereby proves to have been false or
incorrect in any material respect on the date as of which made; or

(D (i) any Obligor, or any of its Subsidiaries, is in default (as principal or as

guarantor or other surety) in the payment of any principal of or premium or make-whole
amount or interest on any Indebtedness that is outstanding in an aggregate principal
amount of at least $75,000,000 beyond any period of grace provided with respect thereto,
or (ii) any Obligor, or any of its Subsidiaries, is in default in the performance of or
compliance with any term of any evidence of any Indebtedness in an aggregate
outstanding principal amount of at least $75,000,000 or of any mortgage, indenture or
other agreement relating thereto or any other condition exists, and as a consequence of
such default or condition such Indebtedness has become, or has been declared (or one or
more Persons are entitled to declare such Indebtedness to be), due and payable before its
stated maturity or before its regularly scheduled dates of payment, or (iii) as a

consequence of the occurrence or continuation of any event or condition (other than the
passage of time or the right of the holder of Indebtedness to convert such Indebtedness
into equity interests), (x) any Obligor, or any of its Subsidiaries, has become obligated to
purchase or repay Indebtedness before its regular maturity or before its regularly
scheduled dates of payment in an aggregate outstanding principal amount of at least
575,000,000, or (y) one or more Persons have the right to require any Obligor, or any of
its Subsidiaries, so to purchase or repay such Indebtedness; or
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(g) any Obligor or any Substantial Subsidiary (i) is generally not paying, or
admits in writing its inability to pay, its debts as they become due, (ii) files, or consents
by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy, for liquidation or to take advantage of
any bankruptcy, insolvency, reorgarization, moratorium or other similar law of any
jurisdiction, (iii) makes an assignment for the benefit of its creditors, (iv) consents to the
appointment of a custodian, receiver, trustee or other officer with similar powers with
respect to it or with respect to any substantial part of its property, (v) is adjudicated as

insolvent or to be liquidated, or (vi) takes corporate action for the purpose of any of the
foregoing; or

(h) a court or Governmental Authority of competent jurisdiction enters an

order appointing, without consent by any Obligor or any Substantial Subsidiary, a
custodian, receiver, trustee or other officer with similar powers with respect to it or with
respect to any substantial part of its property, or constituting an order for relief or
approving a petition for relief or reorganization or any other petition in bankruptcy or for
liquidation or to take advantage of any bankruptcy or insolvency law of any jurisdiction,
or ordering the dissolution, winding-up or liquidation of any Obligor or any Substantial
Subsidiary, or any such petition shall be filed against any Obligor or any Substantial
Subsidiary and such petition shall not be dismissed within 60 days; or

(i) a final judgment or judgments for the payment of money aggregating in
excess of $75,000,000 are rendered against one or more of an Obligor or its Subsidiaries
and which judgments are not, within 60 days after entry thereof, bonded, discharged or
stayed pending appeal, or are not discharged within 60 days after the expiration of such

stay or subject to an insured claim by such Obligor or Subsidiary; or

0) if (i) any Plan shall fail to satisfr the minimum funding standards of
ERISA or the Code for any plan year or part thereof or a waiver of such standards or
extension of any amortization period is sought or granted under Section 4I2 of the Code,
(ii) a notice of intent to terminate any Plan shall have been or is reasonably expected to
be filed with the PBGC or the PBGC shall have instituted proceedings under ERISA
Section 4042 to terminate or appoint a trustee to administer any Plan or the PBGC shall
have notified the Company or any ERISA Affiliate that a Plan may become a subject of
any such proceedings, (iii) the aggregate o'amount of unfunded benefit liabilities"
(within the meaning of Sectiona00l(a)(18) of ERISA) under all Plans, determined in
accordance with Title IV of ERISA, shall exceed $75,000,000, (iv) the Company or any
ERISA Affiliate shall have incurred or is reasonably expected to incur any unfunded
obligation or benefit liability pursuant to Title I or IV of ERISA or the penalty or excise

tax provisions of the Code relating to employee benefit plans, (v) the Company or any
ERISA Affiliate withdraws from any Multiemployer Plan, or (vi) the Company or any
Subsidiary establishes or amends any employee welfare beneht plan that provides post-

employment welfare benefits in a manner that would increase the liability of the
Company or any Subsidiary thereunder; and any such event or events described in
clauses (i) through (vi) above, either individually or together with any other such event or
events, could reasonably be expected to have a Material Adverse Effect; or
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(k) the Guaranty provided by the Company in Section 23 hereto is held in any
judicial proceeding to be unenforceable or invalid or shall cease for any reason to be in
full force and effect or the Company or any Person acting on behalf of the Company shall
deny or disaffirm its obligations under such Guaranty.

As used in Sectionll(j), the terms ooemployee benefit plan" and'oemployee welfare benefit
plan" shall have the respective meanings assigned to such terms in Section 3 of ERISA.

SECTION12. RnunrrnsoNDnrl.ur.r,Erc.

Section 12.1. Acceleration. (a) If an Event of Default with respect to either Obligor
described in Section 1l(g) or (h) (other than an Event of Default described in clause (i) of
Section 11(g) or described in clause (vi) of Section 11(g) by virtue of the fact that such clause

encompasses clause (i) of Section 11(g)) has occurred, all the Notes then outstanding shall
automatically become immediately due and payable.

(b) If any other Event of Default has occurred and is continuing, any holder or
holders of more than 50%o in principal amount of the Notes at the time outstanding may at

any time at its or their option, by notice or notices to the Company, declare all the Notes
then outstanding to be immediately due and payable.

(c) If any Event of Default described in Section 11(a), (b) or (k) has occured
and is continuing, any holder or holders of Notes at the time outstanding affected by such
Event of Default may at any time, at its or their option, by notice or notices to the
Company, declare all the Notes held by it or them to be immediately due and payable.

Upon any Notes becoming due and payable under this Section 12.1, whether
automatically or by declaration, such Notes will forthwith mature and the entire unpaid principal
amount of such Notes, plus (x) all accrued and unpaid interest thereon (including, but not limited
to, interest accrued thereon at the Default Rate) and (y) the Make-Whole Amount determined in
respect of such principal amount (to the full extent permitted by applicable law), shall all be
immediately due and payable, in each and every case without presentment, demand, protest or
further notice, all of which are hereby waived. The Obligors acknowledge, and the parties hereto
agree, that each holder of a Note has the right to maintain its investment in the Notes free from
repayment by NFC (except as herein specifically provided for) and that the provision for
payment of a Make-Whole Amount by NFC in the event that the Notes are prepaid or are

accelerated as a result of an Event of Default, is intended to provide compensation for the
deprivation of such right under such circumstances.

Section 12.2 Other Remedies. If any Default or Event of Default has occurred and is
continuing, and irrespective of whether any Notes have become or have been declared
immediately due and payable under Section I2.1, the holder of any Note at the time outstanding
may proceed to protect and enforce the rights of such holder by an action at law, suit in equity or
other appropriate proceeding, whether for the specific performance of any agreement contained
herein or in any Note, or for an injunction against a violation of any of the terms hereof or
thereof, or in aid of the exercise of any power granted hereby or thereby or by law or otherwise.
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Section 12.3 Rescission. At any time after any Notes have been declared due and
payable pursuant to Section 12.1(b) or (c), the holders of not less than 50% inprincipal amount
of the Notes then outstanding, by written notice to any Obligor, may rescind and annul any such
declaration and its consequences if (a) there has been paid all overdue interest on the Notes, all
principal of and Make-Whole Amount, if any, on any Notes that are due and payable and are

unpaid other than by reason of such declaration, and all interest on such overdue principal and
Make-Whole Amount, if any, and (to the extent permitted by applicable law) any overdue
interest in respect of the Notes, at the Default Rate, (b) neither Obligor nor any other Person shall
have paid any amounts which have become due solely by reason of such declaration, (c) all
Events of Default and Defaults, other than non-payment of amounts that have become due solely
by reason ofsuch declaration, have been cured or have been waived pursuant to Section 17, and
(d) no judgment or decree has been entered for the payment of any monies due pursuant hereto
or to the Notes. No rescission and annulment under this Section 12.3 will extend to or affect anv
subsequent Event of Default or Default or impair any right consequent thereon.

Section 12.4 No Waivers or Election of Remedies, Expenses, Etc. No course of
dealing and no delay on the part of any holder of any Note in exercising any right, power or
remedy shall operate as a waiver thereof or otherwise prejudice such holder's rights, powers or
remedies. No right, power or remedy conferred by this Agreement or by any Note upon any
holder thereof shall be exclusive of any other right, power or remedy referred to herein or therein
or now or hereafter available at law, in equity, by statute or otherwise. Without limiting the
obligations of NFC under Section 15, NFC will pay to the holder of each Note on demand such
further amount as shall be sufficient to cover all costs and expenses of such holder incurred in
any enforcement or collection under this Section 12, including, without limitation, reasonable
attorneys' fees, expenses and disbursements.

SECTION f3. RncrsrRarroN; ExcHANGE; SunsrrrurroN oF Norns.

Section 13.1 Registration of Notes. NFC shall keep at its principal executive off,rce a

register for the registration and registration of transfers of Notes. The name and address of each
holder of one or more Notes, each transfer thereof and the name and address of each transferee of
one or more Notes shall be registered in such register. Prior to due presentment for registration
of transfer, the Person in whose name any Note shall be registered shall be deemed and treated as

the owner and holder thereof for all purposes hereof, and no Obligor shall be affected by any
notice or knowledge to the contrary. NFC shall give to any holder of a Note that is an
Institutional Investor promptly upon request therefor, a complete and correct copy of the names
and addresses of all registered holders of Notes.

Section 13.2 Transfer and Exchange of Notes. Upon surrender of any Note of any
Series to NFC at the address and to the attention of the designated officer (all as specified in
Section 18(3), for registration of transfer or exchange (and in the case of a surrender for
registration of transfer accompanied by a written instrument of transfer duly executed by the
registered holder of such Note or such holder's attorney duly authorized in writing and

accompanied by the relevant name, address and other information for notices of each transferee
of such Note or part thereof), within ten Business Days thereafter, NFC shall execute and deliver,
at NFC's expense (except as provided below), one or more new Notes (as requested by the
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holder thereof) of such Series in exchange therefor, in an aggregate principal amount equal to the
unpaid principal amount of the surrendered Note. Each such new Note shall be payable to such

Person as such holder may request and shall be substantially in the form of the Note surrendered.

Each such new Note shall be dated and bear interest from the date to which interest shall have

been paid on the surrendered Note or dated the date of the surrendered Note if no interest shall
have been paid thereon. NFC may require payment of a sum sufficient to cover any stamp tax or
govemmental charge imposed in respect of any such transfer of Notes. Notes shall not be

transferred in denominations of less than $500,000, provided that if necessary to enable the
registration of transfer by a holder of its entire holding of Notes of a Series, one Note of such

Series may be in a denomination of less than $500,000. Any transferee, by its acceptance of a

Note registered in its name (or the name of its nominee), shall be deemed to have made the
representations set forth in Sections 6.I and 6.2.

Section 1.3.3 Replacement of Notes. Upon receipt by NFC at the address and to the
attention of the designated officer (all as specified in Section 18(3)) of evidence reasonably
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note
(which evidence shall be, in the case of an Institutional Investor, notice from such Institutional
Investor of such ownership and such loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or destruction, of indemnity reasonably
satisfactory to it (provided that if the holder of such Note is, or is a nominee for, an

original Purchaser or another holder of a Note with a minimum net worth of at least

S100,000,000, such Person's own unsecured agreement of indemnity shall be deemed to
be satisfactory), or

(b) in the case of mutilation, upon surender and cancellation thereof,

within ten Business Days thereafter, NFC at its own expense shall execute and deliver, in lieu
thereof, a new Note of the same Series, dated and bearing interest from the date to which interest
shall have been paid on such lost, stolen, destroyed or mutilated Note or dated the date of such
lost, stolen, destroyed or mutilated Note if no interest shall have been paid thereon.

SECTION 14. P.tyuBxrs oN NoTES.

Section 14.1 Place of Payment. Subject to Section 14.2, payments of principal, Make-
Whole Amount, if any, and interest becoming due and payable on the Notes shall be made in
Menillville, Indiana at the principal office of NFC in such jurisdiction. NFC may atany time, by
notice to each holder of a Note, change the place of payment of the Notes so long as such place
of payment shall be either the principal office of NFC in the United States or the principal office
of a bank or trust company in the United States.

Section 14.2 Home Office Payment. So long as any Purchaser or its nominee shall be
the holder of any Note, and notwithstanding anything contained in Section I4.I or in such Note
to the contrary, NFC will pay all sums becoming due on such Note for principal, Make-Whole
Amount, if any, and interest by the method and at the address specified for such purpose below
such Purchaser's name in Schedule A, or by such other method or at such other address as such
Purchaser shall have from time to time specified to NFC in writing for such pu{pose, without the
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presentation or surrender of such Note or the making of any notation thereon, except that upon
written request of NFC made concurrently with or reasonably promptly after payment or
prepayment in fulI of any Note, such Purchaser shall surrender such Note for cancellation,
reasonably promptly after any such request, to NFC at its principal executive office or at the
place of payment most recently designated by NFC pursuant to Section 14.1. Prior to any sale or
other disposition of any Note held by a Purchaser or its nominee, such Purchaser will, at its
election, either endorse thereon the amount of principal paid thereon and the last date to which
interest has been paid thereon or surrender such Note to NFC in exchange for a new Note or
Notes pursuant to Section 13.2. NFC will afford the benefits of this Section I4.2 to any
Institutional Investor that is the direct or indirect transferee of any Note purchased by a

Purchaser under this Agreement and that has made the same agreement relating to such Note as

the Purchasers have made in this Section 14.2.

SECTION 15. ExrrNsns, Erc.

Section 15.L Transaction Expenses. Whether or not the transactions contemplated
hereby are consummated, the Obligors will pay all reasonable costs and expenses (including
reasonable attomeys' fees of one special counsel for all holders and, if reasonably required by
the Required Holders, local or other counsel) incuned by the Purchasers and each other holder of
a Note in connection with such transactions and in connection with any amendments, waivers or
consents under or in respect of this Agreement or the Notes (whether or not such amendment,
waiver or consent becomes effective), including, without limitation: (a) the costs and expenses
incurred in enforcing or defending (or determining whether or how to enforce or defend) any
rights under this Agreement or the Notes or in responding to any subpoena or other legal process

or informal investigative demand issued in cormection with this Agreement or the Notes, or by
reason of being a holder of any Note, (b) the reasonable costs and expenses incurred in
connection with the insolvency or bankruptcy of an Obligor or any Subsidiary or in connection
with any work-out or restructuring of the transactions contemplated hereby and by the Notes and
(c) the reasonable costs and expenses incurred in connection with the initial filing of this
Agreement and all related documents and financial information with the SVOs provided, that
such costs and expenses under this clause (c) shall not exceed $5,000.00 in the aggregate. The
Obligors will pay, and will save each Purchaser and each other holder of a Note harmless from,
all claims in respect of any fees, costs or expenses, if any, of brokers and finders (other than
those, if any, retained by a Purchaser or other holder in connection with its purchase of the
Notes).

Section 15.2 Survival. The obligations of NFC under this Section 15 will survive the
payment or transfer of any Note, the enforcement, amendment or waiver of any provision of this
Agreement, the Guaranty or the Notes, and the termination of this Agreement.

SECTION 16. Sunvrv.q.L oF RErRESENTATToNS AND WARRANTTES; ENrrRn AcRrBnrBNr.

All representations and warranties contained herein shall survive the execution and
delivery of this Agreement and the Notes, the purchase or transfer by any Purchaser of any Note
or portion thereof or interest therein and the paSrment of any Note, and may be relied upon by
any subsequent holder of a Note, regardless of any investigation made at any time by or on
behalf of such Purchaser or anv other holder of a Note. All statements contained in anv
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certificate or other instrument delivered by or on behalf of an Obligor pursuant to this Agreement
shall be deemed representations and warranties of such Obligor under this Agreement. Subject
to the preceding sentence, this Agreement and the Notes embody the entire agreement and

understanding between each Purchaser and the Obligors and supersede all prior agreements and
understandings relating to the subject matter hereof.

SECTION 17. ArrrnNoutNr AND WnvrR.

Section 17.1 Requirements. (a) This Agreement may be amended, and the observance

of any term hereof may be waived (either retroactively or prospectively), with (and only with)
the written consent of each of the Obligors and the Required Holders with respect to each Series,

and (b) the Notes of any Series may be amended, and the observance of any term thereof may be

waived (either retroactively or prospectively), with (and only with) the written consent of each of
the Obligors and the Required Holders with respect to such Series; provided, however, that (a) no
amendment or waiver of any of the provisions of Section l, 2, 3, 4, 5, 6 or 21 hereof, or any
defined term (as it is used therein), will be effective as to any Purchaser unless consented to by
such Purchaser in writing, and (b) no such amendment or waiver may, without the written
consent of the holder of each Note at the time outstanding affected thereby, (i) subject to the
provisions of Section 12 relating to acceleration or rescission, change the amount or time of any
prepayment or payment of principal of, or reduce the rate or change the time of payment or
method of computation of interest or of the Make-Whole Amount on, the Notes, (ii) change the
percentage of the principal amount of the Notes the holders of which are required to consent to
any such amendment or waiver, or (iii) amend any of Sections 8, 1 1(a), 1 I (b), 12, 17 , 20 or 23 .

Section 17.2 Solicitation of Holders of Notes.

(a) Solicitation NFC will provide each holder of the Notes (irrespective of
the amount of Notes then owned by it) with sufficient information, sufficiently far in
advance of the date a decision is required, to enable such holder to make an informed and
considered decision with respect to any proposed amendment, waiver or consent in
respect of any of the provisions hereof or of the Notes. NFC will deliver executed or true
and correct copies of each amendment, waiver or consent effected pursuant to the
provisions of this Section 17 to each holder of outstanding Notes promptly following the
date on which it is executed and delivered by, or receives the consent or approval of, the
requisite holders of Notes.

(b) Payment. NFC will not directly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or
grant any security or provide other credit support, to any holder of Notes as consideration
for or as an inducement to the entering into by any holder of Notes of any waiver or
amendment of any of the terms and provisions hereof unless such remuneration is
concurrently paid, or security is concurrently granted or other credit support concurrently
provided, on the same terms, ratably to each holder of Notes then outstanding that
granted its consent to such waiver or amendment.

Section 17.3 Binding Effect, etc. Any amendment or waiver consented to as provided
in this Section 17 applies equally to all holders of Notes and is binding upon them and upon each



Exhibit No. 409
Attachment C

Page 35 of 140
Witness: P. R. Moul

future holder of any Note and upon the Obligors without regard to whether such Note has been
marked to indicate such amendment or waiver. No such amendment or waiver will extend to or
affect any obligation, covenant, agreement, Default or Event of Default not expressly amended
or waived or impair any right consequent thereon. No course of dealing between any Obligor
and the holder of any Note nor any delay in exercising any rights hereunder or under any Note
shall operate as a waiver of any rights of any holder of such Note. As used herein, the term "this
Agreementtt and references thereto shall mean this Agreement as it may from time to time be
amended or supplemented.

Section 17.4 Notes Held by NFC, etc. Solely for the purpose of determining whether
the holders of the requisite percentage of the aggregate principal amount of Notes then
outstanding approved or consented to any amendment, waiver or consent to be given under this
Agreement or the Notes, or have directed the taking of any action provided herein or in the Notes
to be taken upon the direction of the holders of a specified percentage of the aggregate principal
amount of Notes then outstanding, Notes directly or indirectly owned by NFC or any of its
Affiliates shall be deemed not to be outstandins.

SECTION 18. Norrcps.

All notices and communications provided for hereunder shall be in writing and sent (a)
by telecopy if the sender on the same day sends a confirming copy of such notice by a

recognized overnight delivery service (charges prepaid), or (b) by registered or certified mail
with return receipt requested (postage prepaid), or (c) by a recognized overnight delivery service
(with charges prepaid). Any such notice must be sent:

(1) if to any Purchaser or its nominee, to such Purchaser or nominee at

the address specified for such communications in Schedule A, or at such other
address as such Purchaser or nominee shall have specified to the Obligors in
writing,

(2) if to any other holder of any Note, to such holder at such address as

such other holder shall have specified to the Obligors in writing, or

(3) if to either Obligor, to such Obligor at its address set forth at the
beginning hereof to the attention of Chief Financial Officer, or at such other
address as such Obligor shall have specified to the holder of each Note in writing.

Notices under this Section 18 will be deemed given only when actually received.

SECTION 19. RrpnooucrroN oF DocururNrs.

This Agreement and all documents relating thereto, including, without limitation, (a)
consents, waivers and modifications that may hereafter be executed, (b) documents received by
any Purchaser at the Closing (except the Notes themselves), and (c) financial statements,
certificates and other information previously or hereafter furnished to any Purchaser, may be

reproduced by such Purchaser by any photographic, photostatic, electronic, digital, or other
similar process and such Purchaser may destroy any original document so reproduced. Each
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Obligor agrees and stipulates that, to the extent perrnitted by applicable law, any such

reproduction shall be admissible in evidence as the original itself in any judicial or administrative
proceeding (whether or not the original is in existence and whether or not such reproduction was

made by such Purchaser in the regular course of business) and any enlargement, facsimile or
further reproduction of such reproduction shall likewise be admissible in evidence. This
Section 19 shall not prohibit any Obligor or any other holder of Notes from contesting any such
reproduction to the same extent that it could contest the original, or from introducing evidence to
demonstrate the inaccuracy of any such reproduction.

SECTION20. ConTToBNUALINFoRMATION.

For the purposes of this Section 20, 6'Confidential Information" means information
delivered to any Purchaser by or on behalf of any Obligor or any Subsidiary in connection with
the transactions contemplated by or otherwise pursuant to this Agreement that is proprietary in
nature and that was clearly marked or labeled or otherwise adequately identified when received
by such Purchaser as being confidential information of such Obligor or such Subsidiary,
provided that such term does not include information that (a) was publicly known or otherwise
known to such Purchaser prior to the time of such disclosure, (b) subsequently becomes publicly
known through no act or omission by such Purchaser or any person acting on such Purchaser's
behalf, (c) otherwise becomes known to such Purchaser other than through disclosure by an

Obligor or any Subsidiary or (d) constitutes financial statements delivered to such Purchaser
under Section 7.1 that are otherwise publicly available. Each Purchaser will maintain the
confidentiality of such Confidential Information in accordance with procedures adopted by such
Purchaser in good faith to protect confidential information of third parties delivered to such

Purchaser, provided that such Purchaser may deliver or disclose Confidential Information to
(i) its directors, trustees, officers, employees, agents, attorneys and afhliates (to the extent such
disclosure reasonably relates to the administration of the investment represented by its Notes),
(ii) its financial advisors and other professional advisors who agree to hold confidential the
Confidential Information substantially in accordance with the terms of this Section 20, (iii) any
other holder of any Note, (iv) any Institutional Investor to which it sells or offers to sell such
Note or any part thereof or any participation therein (if such Person has agreed in writing prior to
its receipt of such Confidential Information to be bound by the provisions of this Section 20), (v)
any Person from which it offers to purchase any security of NFC or the Company (if such Person
has agreed in writing prior to its receipt of such Confidential Information to be bound by the
provisions of this Section 20), (vi) any federal or state regulatory authority having jurisdiction
over such Purchaser, (vii) the NAIC or the SVO or, in each case, any similar organization, or any
nationally recognized rating agency that requires access to information about such Purchaser's
investment portfolio, or (viii) any other Person to which such delivery or disclosure may be
necessary or appropriate (w) to effect compliance with any law, rule, regulation or order
applicable to such Purchaser, (+) in response to any subpoena or other legal process, (y) in
connection with any litigation to which such Purchaser is a party or (z) if an Event of Default has

occurred and is continuing, to the extent such Purchaser may reasonably determine such delivery
and disclosure to be necessary or appropriate in the enforcement or for the protection of the
rights and remedies under such Purchaser's Notes, the Guaranty and this Agreement. Each
holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and
to be entitled to the benefits of this Section 20 as though it were a party to this Agreement. On
reasonable request by any Obligor in connection with the delivery to any holder of a Note of
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information required to be delivered to such holder under this Agreement or requested by such
holder (other than a holder that is a party to this Agreement or its nominee), such holder will
enter into an agreement with the Obligors embodying the provisions of this Section 20.

SECTION 21. SussrrrurtoN oF PuncuasrR.

Each Purchaser shall have the right to substitute any one of its Affiliates as the purchaser
of the Notes that it has agreed to purchase hereunder, by written notice to the Obligors, which
notice shall be signed by both such Purchaser and such Affiliate, shall contain such Affiliate's
agreement to be bound by this Agreement and shall contain a confirmation by such Affiliate of
the accuracy with respect to it of the representations set forth in Section 6. Upon receipt of such
notice, any reference to such Purchaser in this Agreement (other than in this Section 21), shall be
deemed to refer to such Affiliate in lieu of such original Purchaser. In the event that such
Affiliate is so substituted as a Purchaser hereunder and such Affiliate thereafter transfers to such
original Purchaser all of the Notes then held by such Affiliate, upon receipt by the Company of
notice of such transfer, any reference to such Affiliate as a ttPurchaser" in this Agreement
(other than in this Section 21), shall no longer be deemed to refer to such Affiliate, but shall refer
to such original Purchaser, and such original Purchaser shall again have all the rights of an

original holder of the Notes under this Agreement.

SECTION 22. MIsceIInNEoUS.

Section 22.1 Successors and Assigns. All covenants and other agreements contained
in this Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of
their respective successors and assigns (including, without limitation, any subsequent holder of a
Note) whether so expressed or not.

Section22.2 Payments Due on Non-Business Days. Anyhing in this Agreement or
the Notes to the contrary notwithstanding (but without limiting the requirement in Section 8.4
that the notice of any optional prepayment specifu a Business Day as the date fixed for such
prepayment), any payment of principal of or Make-Whole Amount or interest on any Note that is
due on a date other than a Business Day shall be made on the next succeeding Business Day
without including the additional days elapsed in the computation of the interest payable on such
next succeeding Business Day; provided that if the maturity date of any Note is a date other than
a Business Day, the payment otherwise due on such maturity date shall be made on the next
succeeding Business Day and shall include the additional days elapsed in the computation of
interest payable on such next succeeding Business Day.

Section 22.3 Accounting Terms. All accounting terms used herein which are not
expressly defined in this Agreement have the meanings respectively given to them in accordance

with GAAP. Except as otherwise specifically provided herein, (i) all computations made
pursuant to this Agreement shall be made in accordance with GAAP, and (ii) all financial
statements shall be prepared in accordance with GAAP.

Section 22.4 Severability. Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to suchjurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
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such prohibition or unenforceability in any jurisdiction shall (to the fuIl extent permitted by law)
not invalidate or render unenforceable such provision in any other jurisdiction.

Section 22.5 Construction. etc. Each covenant contained herein shall be construed
(absent express provision to the contrary) as being independent of each other covenant contained
herein, so that compliance with any one covenant shall not (absent such an express contrary
provision) be deemed to excuse compliance with any other covenant. Where any provision
herein refers to action to be taken by any Person, or which such Person is prohibited from taking,
such provision shall be applicable whether such action is taken directly or indirectly by such
Person.

For the avoidance of doubt, all Schedules and Exhibits attached to this Agreement shall
be deemed to be a part hereof.

Section 22.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original but all of which together shall constitute one
instrument. Each counterpart may consist of a number of copies hereof, each signed by less than
all, but together signed by all, of the parties hereto.

Section 22.7 Governing Law. This Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of the State of New
York excluding choice-of-law principles of the law of such State that would permit the
application of the laws of a jurisdiction other than such State.

Section 22.8 Jurisdiction and Processl Waiver of Jury Trial.

(a) Each Obligor irrevocably submits to the non-exclusive jurisdiction of any
New York State or federal court sitting in the Borough of Manhattan, The City of New
York, over any suit, action or proceeding arising out of or relating to this Agreement, the
Guaranty or the Notes. To the fullest extent permitted by applicable law, each Obligor
irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise,
any claim that it is not subject to the jurisdiction of any such court, any objection that it
may now or hereafter have to the laying of the venue of any such suit, action or
proceeding brought in any such court and any claim that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient forum.

(b) Each Obligor consents to process being served by or on behalf of any
holder of Notes in any suit, action or proceeding of the nature referred to in
Section 22.8(a) by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, return receipt requested, to it at its
address specified in Section 18 or at such other address of which such holder shall then
have been notified pursuant to said Section. Each Obligor agrees that such service upon
receipt (i) shall be deemed in every respect effective service of process upon it in any
such suit, action or proceeding and (ii) shall, to the fullest extent permitted by applicable
law, be taken and held to be valid personal service upon and personal delivery to it.
Notices hereunder shall be conclusively presumed received as evidenced by a delivery



Exhibit No. 409
Attachment C

Page 39 ot 140
Witness: P. R. Moul

receipt furnished by the United States Postal Service or any reputable commercial
delivery service.

(c) Nothing in this Section 22.8 shall affect the right of any holder of a Note
to serve process in any manner permitted by law, or limit any right that the holders of any
of the Notes may have to bring proceedings against the Obligors in the courts of any
appropriate jurisdiction or to enforce in any lawful manner a judgment obtained in one
jurisdiction in any other jurisdiction.

(d) TUE peRrtES HERETo HEREBv wArvE TRrAL By JURv rN ANy ACTToN

BROUGHT ON OR WITH RESPECT TO THIS AGREEMENT, THE NOTES OR ANY OTHER

DOCUMENT EXECUTED IN CONNECTION HEREWITH ORTHEREWITH.

SECTION 23. THB Gu.tRANrv.

The Company, as primary obligor and not merely as a surety, hereby irrevocably,
absolutely and unconditionally guarantees (the "Guaranty") to the holder of each Note and each
of their respective successors, endorsees, transferees and assigns (each a "Beneficiary" and
collectively, the "Beneficiaries") the prompt and complete payment by NFC, as and when due
and payable, of the Obligations, in accordance with the terms of the Notes and this Agreement
(collectively, the '6Credit Documents"). The Guaranty shall rank equally and pari passa with
all other unsecured and unsubordinated debt of the Company.

The Company hereby guarantees that the Obligations will be paid strictly in accordance
with the terms of the Credit Documents, regardless of any law now or hereafter in effect in any
jurisdiction affecting any such terms or the rights of the Beneficiaries with respect thereto. The
obligations and liabilities of the Company under the provisions of this Section shall be absolute
and unconditional irrespective of: (i) any lack of validity or enforceability of any of the
Obligations or any Credit Document, or any delay, failure or omission to enforce or agreement
not to enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of the
exercise of any right with respect to the foregoing (including, in each case, without limitation, as

a result of the insolvency, bankruptcy or reorganization of any Beneficiary, NFC or any other
Person); (ii) any change in the time, manner or place of payment of, or in any other term in
respect of, all or any of the Obligations, or any other amendment or waiver of or consent to any
departure from the Credit Documents or any agreement or instrument relating thereto; (iii) any
exchange or release of, or non-perfection of any Lien on or in any collateral, or any release,
amendment or waiver of, or consent to any departure from, any other guaranty ol or agreement
granting security for, all or any of the Obligations; (iv) any claim, set-off, counterclaim, defense
or other rights that the Company may have at any time and from time to time against any
Beneficiary or any other Person, whether in connection with the transactions contemplated by
this Agreement or any unrelated transaction; or (v) any other circumstance that might otherwise
constitute a defense available to, or a discharge of, NFC or any other guarantor or surety in
respect of the Obligations or the Company in respect hereof.

The Guaranty provided for herein (i) is a guaranty of payment and not of collection; (ii) is
a continuing guaranty and shall remain in full force and effect until the Obligations have been
paid in full in cash; and (iii) shall continue to be effective or shall be reinstated, as the case may
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be, if at any time any paynent, or any part thereof, of any of the Obligations is rescinded or must
otherwise be returned by any Beneficiary upon or as a result of the insolvency, bankruptcy,
dissolution, liquidation or reorganizatron of NFC or otherwise, all as though such payment had

not been made.

The obligations and liabilities of the Company hereunder shall not be conditioned or
contingent upon the pursuit by any Beneficiary or any other Person at any time of any right or
remedy against NFC or any other Person that may be or become liable in respect of all or any
part of the Obligations or against any collateral security or guaranty therefor or right of setoff
with respect thereto.

The Company hereby consents that, without the necessity of any reservation of rights
against the Company and without notice to or further assent by the Company, any demand for
payment of any of the Obligations made by any Beneficiary may be rescinded by such
Beneficiary and any of the Obligations continued after such rescission.

The Company's obligations under this Section shall be unconditional, irrespective of any
lack of capacity of NFC or any lack of validity or enforceability of any other provision of this
Agreement or any other Credit Document, and the provisions of this Section shall not be affected
in any way by any variation, extension, waiver, compromise or release of any or all of the
Obligations or of any security or guaranty from time to time therefor.

The obligations of the Company under this Section shall not be reduced, limited,
impaired, discharged, deferred, suspended or terminated by any proceeding or action, voluntary
or involuntary, involving the bankruptcy, insolvency, receivership, reorganization, marshalling
of assets, assignment for the benefit of creditors, composition with creditors, readjustrrent,
liquidation or arangement of NFC or any similar proceedings or actions, or by any defense NFC
may have by reason of the order, decree or decision of any court or administrative body resulting
from any such proceeding or action. Without limiting the generality of the foregoing, the
Company's liability shall extend to all amounts and obligations that constitute the Obligations
and would be owed by NFC, but for the fact that they are unenforceable or not allowable due to
the existence of any such proceeding or action.

The Company hereby unconditionally waives in its capacity as a guarantor under this
Section: (i) promptness and diligence; (ii) notice of or proof of reliance by the holders of the
Notes upon the terms of this Section or acceptance of the terms of this Section; (iii) notice of the
incurrence of any Obligation by NFC or the renewal, extension or accrual of any Obligation or of
any circumstances affecting NFC's financial condition or ability to perform the Obligations;
(iv) notice of any actions taken by the Beneficiaries or NFC or any other Person under any Credit
Document or any other agreement or instrument relating thereto; (v) all other notices, demands
and protests, and all other formalities of every kind in connection with the enforcement of the
Obligations, of the obligations of the Company hereunder or under any other Credit Document,
the omission of or delay in which, but for the provisions of this Section might constitute grounds
for relieving the Company of its obligations under this Section; (vi) any requirement that the
Beneficiaries protect, secure, perfect or insure any Lien or any property subject thereto, or
exhaust any right or take any action against NFC or any other Person or any collateral; and
(vii) each other circumstance, other than payment of the Obligations in full, that might otherwise
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result in a discharge or exoneration of, or constitute a defense to, the Company's obligations
hereunder.

No failure on the part of any Beneficiary to exercise, and no delay in exercising, any
right, remedy, power or privilege hereunder or under any Credit Document or any other
agreement or instrument relating thereto shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, remedy, power or privilege hereunder or under any Credit
Document or any other agreement or instrument relating thereto preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege. The terms of this
Section are in addition to and not in limitation of any other rights, remedies, powers and
privileges the Beneficiaries may have by virtue of any other instrument or agreement heretofore,
contemporaneously herewith or hereafter executed by the Company or any other Person or by
applicable law or otherwise. All rights, remedies, powers and privileges of the Beneficiaries
shall be cumulative and may be exercised singly or concunently. The rights, remedies, powers

and privileges of the Beneficiaries under this Section against the Company are not conditional or
contingent on any attempt by the Beneficiaries to exercise any of their rights, remedies, powers
or privileges against any other guarantor or surety or under the Credit Documents or any other
agreement or instrument relating thereto against NFC or against any other Person.

The Company hereby acknowledges and agrees that, until the Obligations have been paid
in full in cash, under no circumstances shall it be entitled to be subrogated to any rights of any
Beneficiary in respect of the Obligations performed by it hereunder or otherwise, and the
Company hereby expressly and irrevocably waives, until the Obligations have been paid in full
in cash, (i) each and every such right of subrogation and any claims, reimbursements, right or
right of action relating thereto (howsoever arising), and (ii) each and every right to contribution,
indemnification, set-off or reimbursement, whether from NFC or any other Person now or
hereafter primarily or secondarily liable for any of the Obligations, and whether arising by
contract or operation of law or otherwise by reason of the Company's execution, delivery or
performance of this Agreement.

The Company represents and warrants that it has established adequate means of keeping
itself informed of NFC's financial condition and of other circumstances affecting NFC's ability
to perform the Obligations, and agrees that no holder of any Note shall have any obligation to
provide to the Company any information it may have, or hereafter receive, in respect ofNFC.

To further evidence the Guaranty set forth in this Section 23,the Company hereby agrees

that a notation of such Guaranty shall be endorsed by the Company (by manual or facsimile
signature) on each Note;provided that the Guaranty set forth in this Section 23 shall remain in
full force and effect notwithstanding any failure to endorse any Note. The delivery of any Note,
after execution thereof, shall constitute due delivery of the Guaranty set forth in this Agreement
on behalf of the Company.

t<*t<*t<
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If you are in agreement with the foregoing, please sign the form of agreement on a

counterpart of this Agreement and return it to the Obligors, whereupon this Agreement shall
become a binding agreement among you and each of the Obligors.

Very truly yours,

NISOURCE FINANCE CORP.

Name:
Title:

NISOURCE INC.

By:
Name:
Title:

This Agreement is hereby
accepted and agreed to as

of the date thereof.

[Add Purchaser Signature Blocks]

By:
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SCHEDULE A

INronuatroN RELATTNG To PuncHlsnRs

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

THE NORTHWESTERN MUTUAL LIFE INSURANCE To BE PURCHASED:
COMPANY

(1) All payments by wire transfer of immediately available funds to: $127,000,000 Series B Note
$23,000,000 Series C Note

US Bank
777 East Wisconsin Avenue
Milwaukee,Wl53202
ABA #075000022
Account: Northwestern Mutual Life
Account No.: 18238032452I

with sufficient information to identi$ the source of the transfer,
the amount of interest, principal or premium, the series of Notes
and the PPN [6s473Q A@ 2 or 65473QA# 0]

(2) All notices of payments and written confirmations of such wire
transfers:

The Northwestern Mutual Life Insurance Company
7 20 East Wisconsin Avenue
Milwaukee,WI 53202
Attention: Investment Operations
Facsimile: (414) 625-6998

(3) All other communications:

The Northwestem Mutual Life Insurance Company
7 20 East Wisconsin Avenue
Milwaukee,WI 53202
Attention: Securities Department
Facsimile: (414) 665-7 124

(4) Tax identification number: 39-0509570



(1)

NAME AND ADDRESS OF PURCHASER:

ALLSTATE LIFE INSURANCE COMPANY

Account #:
Reference:

(2)

All payments by Fedwire transfer of immediately available funds
or ACH Payment, identiffing the name of the Issuer, the Private
Placement Number and the payment as principal, interest or
premium, in the format as follows:

Bank: Citibank
ABA #: 021000089
Account: Allstate Life Insurance Company Collection

Account - PP

30547007
OBI flnsert PPN 65473Q A* 4 I 65473QB* 3],
CreditName, Coupon, Maturity], Payment Due
Date (MIWDD/YY) and the type and amount of
payment being made (e.g., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remitted, enter
"1225000.00")

All notices of scheduled payments and written confirmations of
such wire transfer to be sent to:

Allstate Investments LLC
Investment Operations - Private Placements
3075 Sanders Road, STE G4A
Northbrook, IL 60062-7127
Telephone: (847) 402-6672 (Pivate Placements)
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PRINCIPAL AMOI.INT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series A Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,0001000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note
$5,000,000 Series D Note

Fax:
email:

(847) 326-7032
PrivatelOD @allstate. com

(3) All financial reports, compliance certificates and all other written
communications, including notice of prepayments, to be sent by
email to PrivateCompliance@allstate.com, or hard copy to:

Allstate Investments LLC
Private Placement Department
3075 Sanders Road, STE G5D
Northbrook, IL 60062-7 127

Telephone: (847)402-7117
Fax: (847) 402-3092

(4\ Tax identification number: 36-2554642
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.INT OF
NOTES OF EACH SERIES

ALLSTATE INSURANCE COMPANY To BE PURCHASED:

(1) All payments by Fedwire transfer of immediately available funds $5,000,000 Series A Note
or ACH Payment, identifuing the name of the Issuer, the Private $5,000,000 Series A Note
Placement Number and the payment as principal, interest or $5,000,000 Series A Note
premium, in the format as follows:

Bank: Citibank
ABA#: 021000089
Account: Allstate Insurance Company Bond Collection

Account
Account#: 30546979
Reference: OBI [Insert PPN 65473Q A* 4, Credit Name,

Coupon, Maturity], Payment Due Date
(MVVDD/YY) and the type and amount of
payment being made (e.g., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remiued, enter
"I225000.00")

(2) All notices of schedule payments and written confirmations of
such wire transfer to be sent to:

Allstate Investments LLC
Investment Operations - Private Placements
3075 Sanders Road, STE G4A
Northbrook, IL 60062-7 127

Telephone: (847)402-6672
Fax: (847)326-7032
email:

(3) All financial reports, compliance certificates and all other written
communications, including notice of prepayments, to be sent by
email to PrivateCompliance@,allstate.com, or hard copy to:

Allstate Investments LLC
Private Placement Department
3075 Sanders Road, STE G5D
Northbrook, IL 60062-7 127

Telephone: (847)402-7117
Fax: (847) 402-3092

(4) Tax identification number: 36-0719665
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTINT OF
NOTES OF EACH SEzuES

ALLSTATE LIFE INSURANCE COMPANY OF NEW YORK TO BE PURCHASED:

(1) All payments by Fedwire transfer of immediately available funds $5,000,000 Series A Note
or ACH Payment, identifying the name of the Issuer, the Private $5,000,000 Series A Note
Placement Number and the payment as principal, interest or
premium, in the format as follows:

Bank: Citibank
ABA#: 021000089
Account: Allstate Life Insurance Company of New York

Collection Accounl
Account#: 30547066
Reference: OBI flnsert PPN 65473Q A* 4, Credit Name,

Coupon, Maturity], Payment Due Date
(MI\,I/DD/YY) and the type and amount of
payment being made (e.g., for $5,000,000 of
principal being remitted, enter "P5000000.00"; for
$225,000 of interest being remitted, enter
"1225000.00")

(2) All notices of schedule payments and written confirmations of
such wire transfer to be sent to:

Allstate Investments LLC
Investment Operations - Private Placements

3075 Sanders Road, STE G4A
Northbrook, IL 60062-7 I27
Telephone: (847) 402-6672 (Private Placements)

Fax: (847) 326-7032
email: PrivatelOD@allstate.com

(3) All financial reports, compliance certificates and all other written
communications, including notice of prepayments, to be sent by
email to PrivateCompliance@allstate.com, or hard copy to:

Allstate Investments LLC
Private Placement Department
3075 Sanders Road, STE G5D
Northbrook, IL 60062-7 127

Telephone: (847)402-7117
Fax: (847) 402-3092

(4) Tax identification number: 36-2608394
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NAME AND ADDRESS OF PURCHASER:
PRINCIPAL AMOLINT OF

TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF NoTES oF EACH SERIES
AMERICA TO BE PURCHASED:

(1) All payments on account of the Notes shall be made in $35,000,000 Series A Note
immediately available funds at the opening of business on the $65,000,000 Series D Note
due date by electronic funds transfer, properly identified through
the Automated Clearing House System to the following account,
and all such payments shall be accompanied by the notices
specified in paragraph (2) below:

JPMorgan Chase Bank, N.A.
ABA #021-000-021
Account Number: 900-9-000200
Account Name: TIAA
For Further Credit to the Account Number: G07040
On order of: PPN 65473Q A* 4 (Series A Note); PPN 65473Q
B* 3 (Series D Note) / NiSource Finance Corp.
Maturity Date: fNovember 28, 20 12 lNovember 28, 2025]l
Interest Rate: [5.2115.89%] / P&I Breakdown

(2) Contemporaneous with the above electronic funds transfer send
the following information: (1) the full name, PPN, interest rate
and maturity date of the Notes; (2) the allocation of payment
between principal, interest, Make-Whole Amount, other premium
or any special payment; and (3) the name and address of the bank
from which such transfer was sent, to:

Teachers Insurance and Annuity Association of America
730 Third Avenue
New York, New York 10017
Attn: Securities Accounting Division
Telephone: (212) 916-4109
Facsimile: (212) 916-6955

AND
JPMorgan Chase Bank, N.A.
P.O. Box 35308
Newark, NJ 07101
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AND
Teachers Insurance and Annuity Association of America
730 Third Avenue
New York, New York 10017

Attn: Fixed Income and Real Estate
Telephone: (212) 916-5725 (Estelle Simsolo)

(212) 916-4000 (General Number)
Facsimile: (212) 916-6582

(3) All other communications:

Teachers Insurance and Annuity Association of America
730 Third Avenue
New York. New York 10017
Attn: Fixed Income and Real Estate
Telephone: (212) 916-5725 (Estelle Simsolo)

(212) 916-4000 (General Number)
Facsimile: (212) 916-6582

(4) Tax identification number: 13-1624203
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

AMERICAN MAYFLOWER LIFE INSURANCE COMPANY OF TO BE PURCHASED:
NEW YORK

Note to be registered in the name of "HARE & CO." $5,000,000 Series C Note

(1) All payments by wire transfer of immediately available funds to:

Hare & Co.
The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLA1 11566
SWIFT Code: IRVTUS3N
Bank to Bank Information: American Mayflower Life Insurance
Company of New York, Account #127677, PPN 65473Q A# 0 &
Security Description, and Identify Principal & Interest Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: American Mayflower Life Insurance Company of

New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements@genworth.com (in addition to physical
copy)

AND
State Street
Account: American Mayflower Life Insurance Company of

New York
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Karn
Telephone No.: (816) 871-9286
Fax No.: (816) 691-5593
geam@statestreetkc.com (preferred delivery method)
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AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box 11203
New York, NY 10286

Attn: PP P&I Department
Ref: American Mayflower Life Insurance Company of New

York
Account # 127677, PPN 65473Q A# 0 and Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: American Mayflower Life Insurance Company of

New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements@senworth.com (in addition to physical
copy)

(4) Tax identification number: 13-5660550
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOIINT OF
NOTES OF EACH SERIES

FIRST COLONY LIFE INSURANCE COMPANY To BE PURCHASED:

Notes to be registered in the name of "HARE & CO." $5,000,000 Series C Note
$30.000.000 Series D Note

(1) All payments by wire transfer of immediately available funds to:

The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLA1 11566
SWIFT Code: IRVTUS3N
Bank to Bank Information: First Colony Life Insurance
Company, Account #127679, PPN [65473Q A# 0 / 65473Q Bx
3] & Security Description, and Identify Principal & Interest
Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: First Colony Life Insurance Company
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements@senwofih.com (in addition to physical
copy)

AND
State Street
Account: First Colony Life Insurance Company
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Karn
Telephone No.: (816) 871-9286
Fax No.: (816) 691-5593
seam@statestreetkc.com (prefened delivery method)



Exhibit No. 409
Attachment C

Page 52 of 140
Witness: P. R. Moul

AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box 11203
New York, NY 10286
Attn: PP P&I Department
Ref: First Colony Life Insurance Company
Account #127679, PPN [65473Q A# 0 I 65473QB* 3] and
Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: First Colony Life Insurance Company
601 Union Street. Suite 2200
Seattle, WA 98101
Attn: PrivatePlacements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
GNW.privateplacements@,genworth.com (in addition to physical
copy)

(4) Tax identification number: 54-0596414
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

GE CAPITAL LIFE ASSURANCE COMPANY OF NEW YORK To BE PURCHASED:

Note to be registered in the name of "HARE & CO." $5,000,000 Series A Note

(1) All payments by wire transfer of immediately available funds to:

Hare & Co.
The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLAI I 1 566
SWIFT Code: IRVTUS3N
Bank to Bank Information: GE Capital Life Assurance Company
of New York, Account #127019, PPN 65473Q A* 4 & Security
Description, and Identifli Principal & Interest Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: GE Capital Life Assurance Company of New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
Ifavailable, please send an electronic copy to
GNW.privateplacements@ renworth. com

AND
State Sheet
Account: GE Capital Life Assurance Company of New York
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Karn
Telephone No.: (816) 87 I-9286
Fax No.: (816) 691-5593
geam@statestreetkc.com (preferred delivery method)
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AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box 11203
New York, NY 10286

Attn: PP P&I Department
Ref: GE Capital Life Assurance Company of New York,
Account #I270I9, PPN 65473Q A* 4 and Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: GE Capital Life Assurance Company of New York
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
Ifavailable, please send an electronic copy to
GNW. privateplacements(E senwofi h. com

(4) Tax identification number: 22-2882416
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

GENERAL ELECTRIC CAPITAL ASSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $15,000,000 Series A Note
$10,000,000 Series D Note

(1) All payments by wire transfer of immediately available funds to:

The Bank of New York
ABA #021000018
Account Number/Beneficiary: GLAI I 1566
SWIFT Code: IRVTUS3N
Attn: PPP&IDEPARTMENT
Bank to Bank Information: General Electric Capital Assurance
Company, Account #127459, PPN [65473Q A* 4 I 65473Q8*
3l & Security Description, and Identify Principal & Interest
Amounts

(2) All notices of payments and written confirmations of such wire
transfers:

Genworth Financial
Account: General Electric Capital Assurance Company
601 Union Street, Suite 2200
Seattle, WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
Ifavailable, please send an electronic copy to
GNW.privateplacements@ eenworth. com

AND
State Street
Account: General Electric Capital Assurance Company
801 Pennsylvania
Kansas City, MO 64105
Attn: Tammy Karn
Telephone No.: (8 16) 87 1-9286
Fax No.: (816) 691-5593
geam@statestreetkc.com (preferred delivery method)
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AND
Hare & Co.
The Bank of New York
Income Collection Department
P.O. Box 11203
New York, NY 10286
Attn: PP P&I Department
Ref: General Electric Capital Assurance Company
Account #127459, PPN [65473Q A* 4 I 65473QBx 3] and

Security Description
P&I Contact: Anthony Largo - (718) 315-3022

(3) All other communications:

Genworth Financial
Account: General Electric Capital Assurance Company
601 Union Street, Suite 2200
Seattle. WA 98101
Attn: Private Placements
Telephone No: (206) 516-4515
Fax No: (206) 516-4578
If available, please send an electronic copy to
GNW.privateplacements@ eenwoft h. com

(4\ Tax identification number: 9I-6027719
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

RELIASTAR LIFE INSURANCE COMPANY To BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $7,000,000 Series A Note
$5,000,000 Series A Note

The Bank ofNew York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)
Ref.: ReliaStar Life Insurance Company, Acct. No. 187035 and

PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: PrivatePlacements
Fax: (770) 690-5057

(4) Tax identifrcation number: 4l-0451140
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SEzuES

ING USA ANNUITY AND LIFE INSURANCE COMPANY TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $5,000,000 Series A Note

The Bank of New York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)

Ref.: ING USA Annuity and Life Insurance Co., Acct. No.
136373 and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and

application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770)690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Private Placements
Fax (770) 690-5057

(4) Tax identification number: 41-0991508
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

SECURITY LIFE OF DENVER INSURANCE COMPANY To BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $9,000,000 Series A Note
$910001000 Series A Note

The Bank of New York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)
Attn: P&I Department
Ref.: Security Life of Denver Insurance Company, Acct. No.

178157 and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is
made, a reference to the PPN 65473Q A* 4, and the due date and
application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and wriffen confirmations of such wire
transfers:

NG Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Private Placements
Fax: (770) 690-5057

(4) Tax identification number: 84-0499703
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.INT OF
NOTES OF EACH SERIES

ING LIFE INSURANCE AND ANNUITY COMPANY TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $15,000,000 Series A Note

The Bank of New York
ABA#:021000018
BFN: IOC 566/INST'L CUSTODY (for principal and interest

payments)
BFN: IOC 565/INST'L CUSTODY (for all other payments)

Attn: P&I Department
Ref.: ING Life Insurance and Annuity Company, Acct. No.

21610I and PPN 65473Q A* 4

Each such wire transfer shall set forth the name of the Issuer, the
full title (including the coupon rate, issuance date, and final
maturity date) of the Notes on account of which such payment is

made, a reference to the PPN 65473Q A* 4, and the due date and

application (as among principal, premium and interest) of the
payment being made.

(2) All notices of payments and written confirmations of such wire
transfers:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Operations/Settlements
Fax: (770) 690-4886

(3) All other communications:

ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, GA 30327-4349
Attn: Private Placements
Fax: (770) 690-5057

(4) Tax identification number: 7l-0294708
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLNT OF
NOTES OF EACH SERIES

ALLIANZ LIFE INSURANCE COMPAI\IY OF NORTH TO BE PURCHASED:
AMERICA

ATTN: Private Placements $25,000,000 Series B Note
clo Allianz of America, Inc. $25.000.000 Series D Note
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 06881- 5160
Telephone No.: (203) 221- 8580
Fax No.: (203) 221- 8539
E-mail: blandrv@azoa.com

Note to be registered in the name of "MAC & CO."

(1) All payments on or in respect of the Certificates to be made by
bank wire transfer of Federal or other immediately available
funds to:

MAC&CO
ABA# 011001234
DDAt2526l
Cost Center 1253
Reference: PPN [65473Q A@ 2l 65473QB* 3], Principal &
Interest Breakdown, Account Number and Nominee Name in
wire

(2) All notices or statements with respect to payments and written
confirmation of each such payment, including interest payments,
redemptions, premiums, make wholes, and fees should be
addressed as first shown above with additional copies to:

Allianz of America, Inc.
Attn: Private Placements
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 06881- 5160
Telephone No.: (203) 221- 8580
FaxNo.: (203)22T-8539
E-mail: blandry@azoa.com
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AND
Kathy Muhl
Supervisor - Income Group
Mellon Bank, N.A.
Three Mellon Center - Room 3418
Pittsburgh, Pennsylvani a | 5259
Telephone No.: (412) 234-5192
E-mail: muhl.kl@mellon.com

(3) All other notices and communications (including original note
agreement, conformed copy of the note agreement, amendment

requests, financial statements) to:

Allianz Life Insurance Company of North America
ATTN: Private Placements
clo Allianz of America,Inc.
55 Greens Farms Road
P.O. Box 5160
Westport, Connecticut 06881- 5160
Telephone No.: (203) 221- 8580
Fax No.: (203) 221- 8539
With electronic copy, if available, to blandry@azoa.com.

(4) Tax identification number: 4l-1366075
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

NEW YORK LIFE INSURANCE COMPANY NOTES OF EACH SERIES
TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $12,000,000 Series A Note
$16,000,000 Series D Note

JPMorgan Chase Bank
New York, New York 10019
ABA No. 021-000-021
Credit: New York Life Insurance Company
General Account No. 008-9-00687

with sufficient information (including issuer, PPN [65473Q A* 4
I 65473Q B* 3] interest rate, maturity and whether payment is of
principal, premium, or interest) to identifu the source and
application of such funds.

(2) With advice of such payments to:

New York Life Insurance Company
c/o New York Life Investment Manasement LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operations, 2nd Floor
Fax#: (212)447-4160
With a copy sent electronically to: SlGlibrary@nylim.com

(3) All other communications:

New York Life Insurance Company
c/o New York Life Investment Manasement LLC
51 Madison Avenue
New York. New York 10010
Attention: Securities Investment Group
Private Finance, 2nd Floor
Fax#: (212)447-4122
With a copy sent electronically to: SlGlibrary@.nylim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance Company
c/o New York Life Investment Manaqement LLC
51 Madison Avenue
New York, New York 10010
Attention: Office of General Counsel
Investment Section, Room 1104
Fax #: (212) 576-8340

(4) Tax identification number: 13-5582869
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

NEW YORK LIFE INSURANCE AND ANNUITY NOTES OF EACH SERIES

CORPORATION TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $71000,000 Series A Note
$4,000,000 Series D Note

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
Credit: New York Life Insurance and Annuity Corporation
General Account No. 323-8-47382

with sufficient information (including issuer, PPN [65473Q A* 4
I 65473Q B* 3], interest rate, maturity and whether payment is of
principal, premium, or interest) to identify the source and
application of such funds.

(2) With advice of such payments to:

New York Life Insurance and Annuity Corporation
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax#: (212)447-4160
With a copy sent electronically to: SlGlibrary@nylim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Securities Investment Group
Private Finance, 2nd Floor
Fax #: (212) 447-4122
With a copy sent electronically to: SlGlibrary@.nylim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Annuity Corporation
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section. Room 1104
Fax#: (212)576-8340

(4) Tax identification number: 13-3044743
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

NEW YORK LIFE INSURANCE AND ANNUITY TO BE PURCHASED:
CORPORATION INSTITUTIONALLY OWNED LIFE
INSURANCE SEPARATE ACCOUNT $500,000 Series A Note
(1) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
Credit: NYLIAC SEPARATE BOLI 3 BROAD FIXED
General Account No. 323-8-39002

with sufficient information (including issuer, PPN 65473Q A* 4,
interest rate, maturity and whether payment is of principal,
premium, or interest) to identi$ the source and application of
such funds.

(2) With advice of such payments to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax#: (212)447-4160
With a copy sent electronically to: SlGlibrary@nlzlim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Manasement LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Securities Investment Group
Private Finance, 2nd Floor
Fax#: (212)447-4122
With a copy sent electronically to: SlGlibrary@,nvlim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section, Room 1104
Fax #: (212) 576-8340

(4) Tax identification number: 13-3044743



Exhibit No. 409
Attachment C

Page 69 of 140
Witness: P. R. Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF

NEW YORK LIFE INSURANCE AND ANNUITY NOTES OF EACH SERIES

CORPORATION INSTITUTIONALLY OwlIED LIFE TO BE PURCHASED:

INSURANCE SEPARATE ACCOUNT

(1) All payments by wire transfer of immediately available funds to: S500,000 Series A Note

JPMorgan Chase Bank
New York, New York
ABA No. 021-000-021
Credit: NYLIAC SEPARATE BOLI3-2
General Account No. 323-9-56793

with sufficient information (including issuer, PPN 65473Q A* 4,
interest rate, maturity and whether payment is of principal,
premium, or interest) to identiff the source and application of
such funds.

(2) With advice of such payments to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
51 Madison Avenue
New York. New York 10010-1603
Attention: Financial Management
Securities Operation, 2nd Floor
Fax #: (212) 447-4160
With a copy sent electronically to: SlGlibrary@nylim.com

(3) All other communications to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Securities lnvestment Group
Private Finance, 2nd Floor
Fax#: (212)447-4122
With a copy sent electronically to: SlGlibrary@.nvlim.com
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AND
A copy of any notices regarding defaults or Events of Default
under the operative documents to:

New York Life Insurance and Annuity Corporation
Institutionally Owned Life Insurance Separate Account
c/o New York Life Investment Management LLC
51 Madison Avenue
New York, New York 10010-1603
Attention: Office of General Counsel
Investment Section, Room 1104
Fax #: (212) 576-8340

(4) Tax identification number: 13-3044743



NAME AND ADDRESS OF PURCHASER:

CONNECTICUT GENERAL LIFE INSURANCE COMPANY

Note to be registered in the name of "CIG & CO."
(1) All payments by wire transfer of immediately available funds to:

J.P. Morgan Chase Bank
BNF:CIGNA Private Placements/AC:9OO9O0 I 802
ABA# 021000021
OBI:[name of company; description of security; interest rate,
maturity date; PPN 165473Q A@21 65473QA# 0l

(2) All notices of payments and written confirmations of such wire
transfers:

CIG & Co.
c/o CIGNA Investments, Inc.
Attention: Fixed Income Securities. H168
280 Trumbull Street
Hartford. CT 06103
FAX: 860-727-8024

AND
J.P. Morgan Chase Bank

14201Dallas Parkway, 13th Floor
Dallas, TX 75254

Attention: Heather Frisina, Mail Code 300-116
FAX: 469-477-1904

(3) All other communications:

CIG & Co.
c/o CIGNA Investments, Inc.
Attention: Fixed Income Securities, Hl6B
280 Trumbull Street
Hartford, CT 06103
FAX: 860-727-8024

(4) Tax identification number: 13-3574027
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PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$2,000,000 Series B Note
(cGL/RAA)
$2,000,000 Series B Note
(cGL/RE)
$3,000,000 Series B Note
(CGL/SrK)
$2,000,000 Series B Note
(SABOLD
$2,000,000 Series B Note
(SAHLTNT)

$1,000,000 Series B Note
(SAKEYCO)
$5,400,000 Series C Note
(CGL/CGS)
$2,000,000 Series C Note
(cGL/LEV)
$3,400,000 Series C Note
(cGL/RE)
$2,200,000 Series C Note
(sAHrrNT)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI-INT OF

LIFE INSURANCE COMPANY OF NORTH AMERICA NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CIG & CO."

(1) All payments by wire transfer of immediately available funds to: $3,000,000 Series B Note
(LrNA)

J.P. Morgan Chase Bank $2,000,000 Series C Note
BNF:CIGNA Private Placements/AC:9009001802 GINA)
ABA# 021000021
OBI:[name of company; description of security; interest rate,

maturity date; PPN 165473Q A@21 65473QA# 0ll

(2) All notices of payments and written confirmations of such wire
transfers:

CIG & Co.
c/o CIGNA Investments, Inc.
Attention: Fixed Income Securities. Hl68
280 Trumbull Street

Hartford, CT 06103
FAX: 860-727-8024

AND
J.P. Morgan Chase Bank
1420I Dallas Parkway, 13th Floor
Dallas, TX 75254
Attention: Heather Frisina, Mail Code 300-t 16

FAX: 469-477-1904

(3) All other communications:

CIG & Co.
c/o CIGNA Investments, Inc.
Attention: Fixed Income Securities, H16B
280 Trumbull Street
Hartford, CT 06103
FAX: 860-727-8024

(4) Tax identification number: 13-3574027
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

PROVIDENT LIFE AND ACCIDENT INSURANCE COMD^N\/ NOTES OF EACH SERIES/r'rA.r' 
To BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $5,000,000 Series D Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

CUDD & CO.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021

SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G06704

Reference: Issuer, PPN 65473Q B* 3, Coupon, Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square
Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax IdentificationNumber: 13-6022143 (CUDD & CO.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

UNUM LIFE INSURANCE COMPANY OF AMERICA NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $101000,000 Series D Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

CUDD & CO.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021

SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G09470

Reference: Issuer, PPN 65473Q B* 3, Coupon, Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other

communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square

Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax IdentificationNumber: 13-6022143 (CUDD & CO.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

FIRST UNUM LIFE INSURANCE COMPAI\TY NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $10,000,000 Series D Note

(l) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

CUDD & CO.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021

SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G08289

Reference: Issuer, PPN 65473Q B* 3, Coupon, Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements

One Fountain Square
Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax Identification Number: 13-6022143 (CUDD & CO.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.INT OF

COLONIAL LIFE & ACCIDENT INSURANCE COMPANY NOTES OF EACH SERIES
TO BE PURCHASED:

Note to be registered in the name of "CUDD & CO." $151000,000 Series D Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

CUDD & CO.
c/o JP Morgan Chase Bank
New York, NY
ABA No. 021 000 021

SSG Private Income Processing
NC#900-9-000200
Custodial Account No. G08292

Reference: Issuer, PPN 65473Q B* 3, Coupon, Maturity,
Principal and Interest

(2) Address all notices regarding payments and all other
communications to:

Provident Investment Management, LLC
Private Placements
One Fountain Square
Chattanooga, Tennesse e 37 402
Telephone: (423)294-1172
Fax: (423)294-3351

(3) Tax Identification Number: 13-6022143 (CUDD & CO.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF

TRANSAMERICA OCCIDENTAL LIFE INSURANCE NOTES OF EACH SERIES

COMPAI\TY TO BE PURCHASED:

(l) All payments on account of the TRANSAMERICA $35,000,000 Series A Note
OCCIDENTAL LIFE INSURANCE COMPANY shall be made
by wire transfer of immediately available funds. Wire
instructions should include source and application of funds
(principal and/or interest amount) along with security/issuer
description and PPN 65473QA* 4 to:

Boston Safe Deposit Trust
ABA# - 011001234
Credit DDA Account #125261
Attn: MBS Income, ccl253
Custody account # TRAF1515002
FC TOLIC Private

(2) All notices of payments and written confirmations of such wire
transfers:

Email: paymentnotifications@aesonusa.com

AEGON USA Investment Management, LLC
Attn: Custody Operations-Privates
4333 Edgewood Road NE
Cedar Rapids, IA 52499-7013

(3) All other communications:

AEGON USA Investment Management, LLC
Attn: Fred Howard - Private Placements
400 West Market Street, 10th Floor
Louisville, KY 40202
Phone: 502-560-2149
Fax: 502-560-2030

AND
AEGON USA Investment Management, LLC
Attn: Director of Private Placements
4333 Edgewood RoadN.E.
Cedar Rapids, IA 52499-5335
Phone: 319-369-2432
Fax: 319-369-2666

(4) Tax identification number: 95-1060502
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PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $7,400,000 Series B Note
Springfield, MA 01115 $5,300,000 Series C Note

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as either (a) NiSource
Finance Corp., 536% SeniorNotes Series B due 2015 or (b)
NiSource Finance Corp., 5.41% SeniorNotes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New York, NY
ABANo.021000089
For MassMutual Unified Traditional
Account Name: MassMutual BA 0033 TRAD Private ELBX
Account No. 30566056
Re: Description of security, PPN 165473Q A@21 65473Q A#
0], principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street. Suite 2800
Springfield, MA 01115
Attn: Securities Investment Division

(4) Tax identification number: 04-1590850
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PRINCIPAL AMOIINT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $3,950,000 Series B Note
Springfield, MA 01115 $3,000,000 Series C Note

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as either (a) NiSource
Finance Corp., 5.36% SeniorNotes Series B due 2015 or (b)
NiSource Finance Corp., 5.41% SeniorNotes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New York, NY
ABA No. 021000089
For MassMutual Pension Management
Account No. 30510538
Re: Description of security, PPN 165473Q A@2 I 65473Q A#
01, principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(413) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115
Attn: Securities Investment Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOIINT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division S1,250,000 Series B Note
Springfield, MA 01115 92,200,000 Series C Note

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifing each payment as either (a) NiSource
Finance Corp., 5.36% Senior Notes Series B due 2015 or (b)
NiSource Finance Cotp., 5.41% Senior Notes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New York. NY
ABANo.021000089
For MassMutual DI
Account Name: MassMutual BA 0038 DI Private ELBX
Account No. 30566064
Re: Description of securiry, PPN 165473Q A@2 I 65473Q A#
0], principal and interest split

With telephone advice of payment to the Securities Custody and

Collection Department of Babson Capital Management LLC at
(413) 226-1889 or (4T3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street. Suite 2800
Springfreld, MA 01115
Attn: Securities lnvestment Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY To BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $1,300,000 Series B Note
Springfield, MA 01115

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as NiSource Finance
Co.p., 5 .36% Senior Notes Series B due 201 5, interest and
principal), to:

Citibank, N.A.
New York, NY
ABA No. 021000089
For MassMutual DI
Account Name: MassMutual IFM Non-Traditional
Account No. 30510589
Re: Description of security, PPN 65473Q A@2, principal and
interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (413) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street. Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street. Suite 2800
Springfield, MA 01115
Attn: Securities Investment Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI.INT OF
NOTES OF EACH SERIES

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $2,000,000 Series C Note
Springfield, MA 01115

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as NiSource Finance
Corp., 5.41% SeniorNotes Series C due 2016, interest and
principal), to:

Citibank, N.A.
New York, NY
A8ANo.021000089
For MassMutual Structured Settlement Fund
Account No. 30510634
Re: Description of security, PPN 65473Q A# 0, principal and

interest split

With telephone advice of payment to the Securities Custody and

Collection Department of Babson Capital Management LLC at
(413) 226-1889 or (413) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115
Attn: Securities Investment Division

(4) Tax identification number: 04-1590850
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

C.M. LIFE INSURANCE COMPANY To BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $2,250,000 Series B Note
Springfield, MA 01115 91,600,000 Series C Note

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as either (a) NiSource
Finance Co.p., 536% SeniorNotes Series B due 2015 or (b)
NiSource Finance Co.p., 5.41% Senior Notes Series C due 2016,
interest and principal), to:

Citibank, N.A.
New York, NY
A8ANo.021000089
For CM Life Segment 43 - Universal Life
Account No. 30510546
Re: Description of security, PPN 165473Q A@2 I 65473Q A#
0], principal and interest split

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital ManagementLLC at
(4r3) 226-1889 or (413) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springf,reld, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115
Attn: Securities Investment Division

(4) Tax identification number: 06-1041383
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SEzuES

MASSMUTUAL ASIA LIMITED TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $850,000 Series B Note
Springfield, MA 01115 9900.000 Series C Note

Notes to be registered in the name of "GERLACH & CO."

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifying each payment as either (a) NiSource
Finance Corp., 5.36% Senior Notes Series B due 2015 or (b)
NiSource Finance Corp., 5.41% SeniorNotes Series C due 2016,
interest and principal), to:

Gerlach & Co.
c/o Citibank, N.A.
New York, NY
ABANo.021000089
Concentration Account 36I I2805
Attention: Judy Rock
Re: MassMutual Asia
Name of Security/ PPN [65473Q A@ 2l 65473QA# 0]

With telephone advice of payment to the Securities Custody and
Collection Department of Babson Capital Management LLC at
(4r3) 226-1889 or (4r3) 226-1803

(2) All notices of payments and written confirmations of such wire
transfers:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street. Suite 800
Springfield, MA 01115
Attention: Securities Custody and Collection Department
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(3) All other communications:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springf,reld, MA 01115
Attn: Securities Investment Division

Corporate Action Notification to:

Citigroup Global Securities Services
Attention: Corporate Action Dept.
3800 Citibank Center Tampa
Building B Floor 3

Tampa, FL 33610-9122

(4) Tax identification number: N/A
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

HAKONE FUND LLC TO BE PURCHASED:
c/o Babson Capital Management LLC

1500 Main Street, Attn: Securities Investment Division $3.000.000 Series B Note
Springfield, MA 01115

Note to be registered in the name of "GERLACH & CO."

(1) All payments on account of the Note shall be made by crediting
in the form of bank wire transfer of Federal or other immediately
available funds, (identifuing each payment as NiSource Finance
Corp., 536% SeniorNotes Series B due 2015, interest and
principal), to:

Gerlach & Co.
c/o Citibank, N.A.
New York, NY
ABANo.021000089
Concentration Account 3 6T 12805
FFC: Account# 850481
Re: Currency Hedged Investment Vehicle
Ref: PPN 65473Q A@2,Name of Security

With telephone advice of payment to the Securities Custody and

Collection Department of Babson Capital Management LLC at
(413) 226-1889 or (413) 226-1803

(2) All notices of payments and written conhrmations of such wire
transfers:

Hakone Fund LLC
c/o Babson Capital Management LLC
1500 Main Street, Suite 800
Springfreld, MA 01115
Attention: Securities Custody and Collection Department

(3) All other communications:

Hakone Fund LLC
c/o Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115
Attn: Securities lnvestment Division
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Corporate Action Notification to:

Citigroup Global Securities Services
Attention: Corporate Action Dept.
3800 Citibank Center Tampa
Building B Floor 3

Tampa, FL33610-9122

(4) Tax identification number: N/A
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

JACKSON NATIONAL LIFE INSURANCE COMPANY TO BE PURCHASED:

(1) Please wire all payments as follows. To ensure accurate and $15,000,000 Series A Note
timely posting of principal and interest, please include all (JNL-41)
relevant information on the wire. $10,000,000 Series A Note

(JNL-MVA)
The Bank of New York
ABA # 021-000-018
BNF Account #: IOC566
FBO: Jackson National Life
Ref: PPN 65473QA* 4, Description, and Breakdown (P&I)

(2) All notices of payments and written confirmations of such wire
transfers:

Jackson National Life Insurance Company
C/O The Bank of New York
Attn: P&I Department
P. O. Box 19266
Newark, New Jersey 07195
Phone: (718) 315-3035, Fax: (718) 315-3076

(3) All other communications:

PPM America, Inc.
225 West Wacker Drive, Suite 1100

Chicago, IL 60606-1228
Attn: Private Placements - Mark Staub
Phone: (312) 634-1212,Fax: (312) 634-0054

AND
Jackson National Life Insurance Company
225West Wacker Drive, Suite 1100
Chicago, IL 60606-1228
Attn: lnvestment Accounting - Mark Stewart
Phone: (3 12) 338-5832, Fax: (312) 236-5224

(4) Tax identification number: 38-1659835
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

THRIVENT FINANCIAL FOR LUTHERANS TO BE PURCHASED:

Notes to be registered in the name of "SWANBIRD & CO." S25,000,000 Series A Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to

ABA # 011000028
State Street Bank & Trust Co.

DDA# NC-6813-049-1
FundNumber:NCEI
Fund Name: Thrivent Financial for Lutherans

Referencing Security Description, PPN 65473QA* 4, Purpose of
Payment, Interest and"/or Principal Breakdown

(2) Notices of payments and written conf,rrmation of such wire
transfers to:

Investment Division
Thrivent Financial for Lutherans
625 Fourth Avenue North
Minneapolis MN 55415
Fax: 612-340-5776

AND
Thrivent Accounts
State Street Kansas City
801 Pennsylvania
Kansas City, MO 64105
Attention: Bart Woodson
Fax:816-691-3610

(3) All other communications to:

Thrivent Financial for Lutherans
Attn: Investment Division
625 Fourth Avenue South
Minneapolis, MN 55415
Fax: (612) 340-5776

(4) Tax identification number: 39-0123480



NAME AND ADDRESS OF PURCHASER:

Exhibit No. 409
Attachment C

Page 90 of 140
Witness: P. R. Moul

PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

PROTECTIVE LIFE INSURANCE COMPANY TO BE PURCHASED:
2801Hwy.280 South

Birmingham, AL 35223 $25,000,000 Series B Note

(1) All payments by wire transfer of immediately available funds to:

Bank of NYC
Custody AccountNumber: 0000294412
Account Name: PROTECTIVE LIFE INSURANCE CO.
(Ordinary)
ABA #021000018
REF:

with sufficient information to identi$, the source and application
of such tunds (PPN 65473Q A@2).

(2) All notices of payments and written confirmations of such wire
transfers:

Protective Life Insurance Co.
o/o Investment Department
Attn: Belinda Bradley
P. O. Box 2606
Birmingham, AL35202

(3) All other communications:

Protective Life Insurance Co.
o% Investment Department
Attn: Belinda Bradley
P. O. Box 2606
Birmingham, AL35202

(4) Tax identification number: 63-0169720
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

AMERICAN REPUBLIC INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $2,000,000 Series C Note
FBO AMERICAN REPUBLIC INSURANCE COMPANY''

(1) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank, N.A.
ABA #121000248
BNFA:0000840245 (include all 10 digits)
BNF:Trust Wire Clearing
FFC Attn: Income Collections, alc#20983400
(add additional information such as PPN 65473QA# 0 and P&I)
For further credit to: American Republic Insurance Co.
Account Number: 20983400

Also, please reference sufficient information to identifu the
source and application of such funds.

(2) All notices and statements should be sent to the following
address:

American Republic Insurance Company
c/o Advantus Capital Management Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 42-0113630
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLTNT OF
NOTES OF EACH SERIES

BLUE CROSS AND BLUE SHIELD OF FLORIDA,INC. TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $2,000,000 Series C Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

BK of NYC
ABA:021000018
BBK:IOC 363
Account: 531463
Name on Acct: Blue Cross and Blue Shield of Florida" Inc.

Also, please reference sufficient information to identify the
source and application of such funds (PPN 65473Q A# 0).

(2) All notices and statements should be sent to the following
address:

Blue Cross and Blue Shield of Florida, Inc.
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 59-2015694



NAME AND ADDRESS OF PURCHASER:

THE CATHOLIC AID ASSOCIATION
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PRINCIPAL AMOLINT OF
NOTES OF EACH SEzuES
TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $1,000,000 Series C Note
FBO THE CATHOLIC AID ASSOCIATION"

(1) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank N.A.
ABA#: 121000248
BNFA: 0000840245 (must use all l0 digits)
Beneficiary AcctName: Trust Wire Clearing
Wells Fargo Acct Name: The Catholic Aid Association
Wells Fargo Acct #: I53I320I
Contact Name: Linh Nguyen (612) 667 -7197

Also, please reference sufficient information to identify the
source and application of such funds (PPN 65473Q A# 0).

(2) All notices and statements should be sent to the following
address:

The Catholic Aid Association
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification nurnber: 4l-0182070
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOI-INT OF
NOTES OF EACH SERIES

THE LAFAYETTE LIFE INSURANCE COMPANY TO BE PURCHASED:

(1) All payments on account of the Notes shall be made by wire $2,000,000 Series D Note
transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021-000-021
SWIFT Address: CHASUS33
Account 631557105
Beneficiary: Lafayette Life Insurance Company

Also, please reference sufficient information to identify the
source and application of such funds (PPN 65473Q B* 3).

(2) All notices and statements should be sent to the following
address:

The Lafayette Life Insurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 35-0457540
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MINNESOTA LIFE INSURANCE COMPANY To BE PURCHASED:

(1) All payments on account of the Notes shall be made by wire $5,000,000 Series C Note
transfer of immediatelv available funds to:

Mellon Bank, Pittsburgh, PA
ABA#: 011001234
DDA#: 048771
Account Name: Minnesota Life Insurance Company
Account #: ADFF0106002
Cost Code: 1167
Ref: Issuer, Rate, Maturity, PPN 65473QA# 0, P&I Breakdown

(2) All notices and statements should be sent to the following
address:

Minnesota Life Insurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 4l-0417830
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

MTL INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "ELL & CO." $2,000,000 Series D Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

The Northern Chgo/Trust
ABA #071-000-152
For credit to: Account Number: 5186041000
For further credit to: MTL Insurance Company
Account Number: 26-00621
Attn: Income Collections

Also, please reference sufficient information to identifu the
source and application of such funds (PPN 65473Q B* 3).

(2) All notices and statements should be sent to the following
address:

MTL Insurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 36-1516780
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

THE RELIABLE LIFE INSURANCE COMPANY To BE PURCHASED:

Note to be registered in the name of "HARE & CO." $1,000,000 Series B Note

(1) All payments on account of the Notes shall be made by wire
transfer of immediatelv available funds to:

Interest:
ABA # 021000018
Bank of New York
GLA#111-363
PPN 65473Q A@2
Custody Account # 276073
Custody Account Name: The Reliable Life Insurance Co

Principal:
ABA #021000018
Bank of New York
GLA#111-566
PPN 6s473Q A@2
Custody Account # 276073
Custody Account Name: The Reliable Life Insurance Co

Amendment:
ABA # 021000018
Bank ofNew York
GLA # 111-565
PPN 65473Q A@2
Custody Account # 276073
Custody Account Name: The Reliable Life Insurance Co.

(2) All notices and statements should be sent to the following
address:

The Reliance Life Insurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 43-0476110
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PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$2,000,000 Series B Note

NAME AND ADDRESS OF PURCHASER:

UNITED INSURANCE COMPANY OF AMERICA

Note to be registered in the name of "HARE & CO."

(1) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Interest:
ABA # 021000018
Bank ofNew York
cLA#111-363
PPN 6s473Q A@2
Custody Account # 367937
Custody AccountName: United Ins Co of America

Principal:
ABA #021000018
Bank of New York
GLA#111-566
PPN 6s473Q A@2
Custody Account # 367937
Custody AccountName: United Ins Co of America

Amendment:
ABA #021000018
Bank of New York
GLA#111-565
PPN 6s473Q A@2
Custody Account # 367937
Custody Account Name: United Ins Co of America

All notices and statements should be sent to the following
address:

United Insurance Company of America
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(2)

(3) Tax identification number: 36-1896670
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Witness: P. R. Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

WESTERN UNITED LIFE ASSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "WELLS FARGO BANK, N.A. $2,000,000 Series C Note
FBO WESTERN I-INITED LIFE ASSURANCE COMPANY"

(1) All payments on account of the Notes shall be made by wire
transfer of immediately available funds to:

Wells Fargo Bank, N.A.
ABA #121000248
BNFA:0000840245 (include all 10 digits)
BNF:Corporate Trust Clearing
FFC Attn: Income Collections, a/c#16700300
(add additional information such as PPN 65473QA# 0 and P&I)
For further credit to: Western United Life Assurance Co.
AccountNumber: 16700300

Also, please reference sufficient information to identify the
source and application of such funds.

(2) All notices and statements should be sent to the following
address:

Western United Life Assurance Company
c/o Advantus Capital Management, Inc.
400 Robert Street North
St. Paul, MN 55101
Attn: Client Administrator

(3) Tax identification number: 9l-0756069



NAME AND ADDRESS OF PURCHASER:
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PRINCIPAL AMOI.INT OF
NOTES OF EACH SEzuES

HARTFORD ACCIDENT AND INDEMNITY COMPANY TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $5,000,000 Series A Note

JP Morgan Chase
4 New York Plaza
New York New York 10004
Bank ABA No. 021000021
Chase NYC/Cust
NC# 900-9-000200 for FICIT G06239-HAI
Attn: Bond Interest /Principal - NiSource Finance Corp 5.21%

Senior Unsecured Notes Due November 28,2012

$5,000,000 Series A Note
$4,000,000 Series A Note

PPN 654730 A* 4 Prin $_ Int $

(2) All notices of payments and written conhrmations of such wire
transfers:

Hartford Investment Management Company
c/o Portfolio Support
Rezular mailing address:
P.O.Box 1744
Hartford, CT 06144-1744
Overnieht mailine address:
55 Farmington Avenue
Hartford, Connecticut 06 1 05

Telefacsimile: (860) 297 -887 51887 6

(3) All other communications:

Hartford Investment Management Company
c/o lnvestment Department-Private Placements
Rezular mailing address:
P.O. Box 1744
Hartford, CT 06144-1744
Overnieht mailing address:
55 Farmington Avenue
Hartford, Connecticut 06 I 05

(4) Tax identification number: 06-0383030
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

PHYSICIANS LIFE INSURANCE COMPANY To BE PURCHASED:

Note to be registered in the name of "ELL & CO." $500,000 Series A Note

(1) All payments by wire transfer of immediately available funds to:

Custodian: The Northern Trust Company
DTC Number: 2669
Institutional I.D.: 26724
ABA Number: 071000152
Agent Bank I.D.: 20290
Internal Account: 26-21I03 (PLIC LIFE - Hartford)
Attn: Bond Interest / Principal - NiSource

Finance Corp.
5.21% Senior Series A Due November 28.
2012 (PPN 6s473QA* 4)

(2) All notices of payments and written confirmations of such wire
transfers:

Physicians Life Insurance Company
Attention: Steven Scanlan
2600 Dodge Street
Omaha, NE 68131
Facsimile: (402) 633-1096

(3) All other communications:

Hartford Investment Management Company
c/o Investment Department-Private Placements
Regular mailine address:
P.O. Box 1744
Hartford, CT 06144-1744
Overnight mailing address:
55 Farmington Avenue
Hartford, Connecticut 06 1 05

Telefacsimile: (860) 297 -8884

(4) Tax identification number: 47-0529583
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOTINT OF
NOTES OF EACH SERIES

PHYSICIANS LIFE INSURANCE COMPANY TO BE PURCHASED:

Notes to be registered in the name of "ELL & CO." $115001000 Series A Note

(1) All payments by wire transfer of immediately available funds to:

Custodian: The Northern Trust Company
DTC Number: 2669
Institutional I.D.: 26724
ABA Number: 071000152
Agent Bank I.D.: 20290
Intemal Account: 26-27104 (PLIC ANNUITY - Hartford)
Attn: Bond Interest / Principal - NiSource Finance

Corp.
5.21% Senior Series A Due November 28,
2012 (PPN 65473Q/^" 4)

(2) All notices of payments and written confirmations of such wire
transfers:

Physicians Life Insurance Company
Attention: Steven Scanlan
2600 Dodge Street
Omaha. NE 68131
Facsimile: (402) 633-1096

(3) All other communications:

Hartford Investment Management Company
c/o Investment Department-Private Placements
Resular mailing address:
P.O. Box 1744
Hartford, CT 06144-1744
Overnight mailine address:
55 Farmington Avenue
Hartford, Connecticut 06 1 05

Telefacsimile: (860) 297 -8884

(4) Tax identification number: 47-0529583
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOIINT OF
NOTES OF EACH SERIES

PHOENIX LIFE INSURANCE COMPANY To BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $10,000,000 Series B Note

ABA 02r 000 021

Bank: JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G05123, Phoenix Life Ins., PPN : (65473Q A@2),
OBI : (issuer name), Rate : (coupon), Due : (mat. Date)
INCLUDE company narne, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Department
56 Prospect Street
Hartford, CT 06115

(4) Tax identification number: 06-0493340
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

PHOENIX LIFE INSURANCE COMPANY TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $3,000,000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G05689, Phoenix Life Ins., PPN: (65473Q A@2),
OBI : (issuer name), Rate : (coupon), Due : (mat. Date)
INCLUDE company name, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Departrnent
56 Prospect Street
Hartford, CT 06115

(4) Tax identification number: 06-0493340
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Witness: P. R. Moul

NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

PHL VARIABLE INSURANCE COMPANY To BE PURCHASED:

(l) All payments by wire transfer of immediately available funds to: $1,500,000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase
City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G09390, Phoenix Life Insur., PPN: (65473Q A@2),
OBI : (issuer name), Rate : (coupon), Due : (mat. Date)
INCLUDE company name, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) All other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Deparlment
56 Prospect Street
Hartford, CT 06115

(4) Tax identification number: 06-1045829
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

PHL VARIABLE INSURANCE COMPANY TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $500,000 Series B Note

ABA 021 000 021

Bank: JP Morgan Chase

City, State: New York, NY
Acct. #: 900 9000 200
Acct. Name: Income Processing
Reference: G09389, Phoenix Life Insur., PPN: (65473 A@2),
OBI : (issuer name), Rate : (coupon), Due : (mat. Date)
INCLUDE company name, principal and interest breakdown and
premium, if any.

(2) All legal notices to:

Phoenix Life Insurance Company
Attn: John Mulrain
One American Row
PO Box 5056
Hartford, CT 06102-5056

(3) A11 other correspondence to:

Phoenix Investment Partners
Attn: Private Placement Departrnent
56 Prospect Street
Hartford, CT 06115

(4) Tax identification number: 06-1045829
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

AMERUS LIFE INSURANCE COMPANY TO BE PURCHASED:

Note to be registered in the name of "HARE & CO." $5,000,000 Series C Note

(1) All payments by wire transfer of immediately available funds to:

The Bank of New York
New York, NY
ABA #021000018
BNF: IOC566
Attn: P&IDepartment
Ref: AmerUs Life Account 010040, PPN 65473Q A# 0

Name of Companies:
Description of Security:
PPN 65473Q:
Due Date and Application (as among principal, Make-Whole
Amount and interest) of the payment being made:

(2) All notices of payments and written confirmations of such wire
transfers:

AmerUs Life Insurance Company
c/o AmerUs Capital Management Group,Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Julie Rivera
Tel: (515) 283-3431
Fax: (515) 283-3439

(3) All other communications:

AmerUs Life Insurance Company
c/o AmerUs Capital Management Group, Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Tamara Harmon
Tel: (515) 362-3527
Fax: (515) 283-3439

(4) Tax identification number: 42-0175020 (AmerUs Life Insurance
Company); 13-6062916 (Hare & Co.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

AMERICAN INVESTORS LIFE INSURANCE COMPANY To BE PURCHASED:

Note to be registered in the name of "HARE & CO." $1010001000 Series C Note

(1) All payments by wire transfer of immediately available funds to:

The Bank of New York
New York, NY
ABA #021000018
BNF: IOC566
Attn: P&IDepartment
Ref: American Investors Life Account 010048, PPN 65473Q A#
0

Name of Companies:
Description of Security:
PPN 6s473Q A# 0
Due Date and Application (as among principal, Make-Whole
Amount and interest) of the payment being made:

(2) All notices of payments and written confirmations of such wire
transfers:

American Investors Life Insurance Company
c/o AmerUs Capital Management Group,Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Julie Rivera
Tel: (515) 283-3431
Fax: (515) 283-3439

(3) All other communications:

American Investors Life Insurance Company
c/o AmerUs Capital Management Group,Inc.
699 Walnut Street, Suite 1700
Des Moines, IA 50309
Attn: Tamara Harmon
Tel: (515) 362-3527
Fax: (515) 283-3439

(4) Tax identification number: 48-0696320 (American Investors
Life Insurance Company); 13-6062916 (Hare & Co.)
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

THE TRAVELERS INDEMNITY COMPANY To BE PURCHASED:
385 Washington Street

St. Paul, MN 55102 $10,000,000 Series A Note

(1) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021000021
Account Name: Travelers Indemnity Company - Private

Placement
Account Number: 3239 5 4448

with sufficient information to identify the source and application
of such tunds (PPN 65473QA* 4).

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

St. Paul Travelers
Mail Code 51lB
385 Washington Street
St. Paul, MN 55102-1396

(3) Tax identification number: 06-0566050
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

ST. PAUL FIRE AND MARINE INSURANCE COMPANY To BE PURCHASED:
385 Washington Street

St. Paul, MN 55102 $5,000,000 Series A Note

(1) All payments by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA 021000021
Account Name: Travelers Indemnity Company - Private

Placement
AccountNumber: 323954448

with sufficient information to identiff the source and application
of such tunds (PPN 65473QA* 4).

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

St. Paul Travelers
Mail Code 511B
385 Washington Street
St. Paul. MN 55102-1396

(3) Tax identification number: 4l-0406690
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PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$5,000,000 Series A Note

(1)

NAME AND ANDRESS OF PURCHASER:

(3)

BANKERS LIFE AND CASUALTY COMPANY
535 N. College Drive

Carmel,IN 46032

Note to be registered in the name of "HARE & CO."

All payments by wire transfer of immediately available funds to:

Bankers Life and Casualty Company
The Bank of New York
ABA# 021-000-018
A/C# 0000014814
Ref: Issuer/S eri es/PPN 6 5 47 3 Q A* 4/CPN/Maturity

with sufficient information to identiff the source and application
of such funds.

All notices of payments and written confirmations of such wire
transfers:

John K. Nasser, FLMI
Manager, Investment Operations
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

All other communications:

Edwin Ferrell
Vice President, Director of Research
535 N. College Drive
Carmel. IN 46032
Tel: 317-817-2572
Fax: 317-817-2763

Tax identification number: 36-07707 40(4)

(2)
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PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$6,000,000 Series D Note

(1)

NAME AND ADDRESS OF PURCHASER:

(2)

CONSECO LIFE INSURANCE COMPANY
535 N. College Drive

Carmel.IN 46032

Note to be registered in the name of "HARE & CO."

All payments by wire transfer of immediately available funds to:

Conseco Life Insurance Company
The Bank of New York
ABA# 021-000-018
NC# 000023247r
Ref: Is suer/S eries/PPN 6 5 47 3 Q B * 3 /CPN/Maturity

with sufficient information to identifu the source and application
of such funds.

All notices of payments and written confirmations of such wire
transfers:

John K. Nasser. FLMI
Manager, Investment Operations
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

All other communications:

Edwin Ferrell
Vice President, Director of Research
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-2572
Fax: 317-817-2763

Tax identifrcation number: 04-2299444

(3)

(4)
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PRINCIPAL AMOI.INT OF
NOTES OF EACH SERIES
TO BE PURCHASED:

$3,000,000 Series D Note

NAME AND ADDRESS OF PURCHASER:

CONSECO SENIOR HEALTH INSURANCE COMPANY
535 N. College Drive

Carmel,IN 46032

Note to be registered in the name of "HARE & CO."
(1) All payments by wire transfer of immediately available funds to:

Conseco Senior Health Insurance Company
The Bank of New York
ABA# 021-000-018
A/C# 000000s068
Ref: Issuer/S eries/PPN 6 5 47 3 Q B * 3 /CPN/Maturity

with sufficient information to identiff the source and application
of such funds.

(2) All notices of payments and written confirmations of such wire
transfers:

John K. Nasser, FLMI
Manager, Investment Operations
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-6069
Fax: 317-817-2589

(3) All other communications:

Edwin Ferrell
Vice President, Director of Research
535 N. College Drive
Carmel, IN 46032
Tel: 317-817-2572
Fax: 317-817-2763

(4) Tax identification number: 23-0704970
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOUNT OF
NOTES OF EACH SERIES

LIFE INSURANCE COMPANY OF THE SOUTHWEST TO BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $1,000,000 Series A Note

J.p. Morgan chase & co. 
$9'000'000 series D Note

New York, NY 10010
ABA # 021000021
Account No. 91 0-2-754349
PPN [6s473Q A* 4 / 65473Q B* 3]

with sufficient information to identifu the source and application
of such funds.

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

Life Insurance Company of the Southwest
c/o National Life Insurance Company
One National Life Drive
Montpelier, VT 05604
Attention: Private Placements
email: shiesins@nationallife. com
fax: 802-223-9332

(3) Tax identification number: 75-0953004
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

NATIONAL LIFE INSURANCE COMPANY To BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $4,000,000 Series A Note

J.P. Morgan Chase & Co.
New York, NY 10010

ABA # 021000021
Account No. 91 0-4-0177 52

PPN 65473Q A* 4

with suffrcient information to identiff the source and application
of such funds.

(2) All notices of payments and written confirmations of such wire
transfers and all other communications:

National Life Insurance Company
One National Life Drive
Montpelier, VT 05604
Attention: Private Placements
email: shieeins@nationallife.com
fax: 802-223-9332

(3) Tax identification number: 03-0144090



NAME AND ADDRESS OF PURCHASER:
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PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

AMERICAN EQUITY INVESTMENT LIFE INSURANCE TO BE PURCHASED:
COMPANY

Note to be registered in the name of "CHIMEFISH & CO"

(1) All payments on or in respect of the Notes shall be made in
immediately available funds to:

State Street Bank & Trust Company
ABA # 01 1000028
Account # 00076026" Income Collection

$9,000,000 Series D Note

BNF - BEV3
PPN 65473Q B* 3

Security Description:
Principal, Interest, Premium Breakdown:

(2) All notices and communication shall be delivered to:

American Equity Investment Life Insurance Co.
Attn: Asset Administration
5000 Westown Parkway, Suite 440
West Des Moines, IA 50266
Fax: 515-221-0329

AND
American Equity Investment Life Insurance Co.
Attn: Investment Department - Private Placements

5000 Westown Parkway, Suite 440
West Des Moines, IA 50266
Fax: 515-221-0329

(3) Tax identification number: 65-1186810
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NAME AND ADDRESS OF PURCHASER: PRINCIPAL AMOLINT OF
NOTES OF EACH SERIES

COUNTRY LIFE INSURANCE COMPANY To BE PURCHASED:

(1) All payments by wire transfer of immediately available funds to: $4,000,000 Series A Note
$4,000,000 Series D Note

Northern Trust Chgo/Trust
ABA Number 071000152
Wire Account Number 5 I 8604 I 000
For Further Credit to: 26-02712
Account Name: Country Life Insurance Company
Representing P & I on (list security) IBANK]

Referencing name of company, description of security, PPN

165473Q A* 4 I 65473Q B* 3l due date and application (as

among principal, premium and interest) of the payment being
made

(2) All notices of payments and written confirmations of such wire
transfers:

Country Life Insurance Company
Attention: Investment Accounting
1705 N Towanda Avenue
Bloomington,IL 61702
Tel: (309) 821-3876
Fax: (309) 821-2800

(3) All other communications:

Country Life Insurance Company
Attention: Invesfinents
1705 N Towanda Avenue
Bloomington,IL 61702
Tel: (309) 821-6260
Fax: (309) 821-6301

(4) Tax identification number: 37-0808781

A-75
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SCHEDULE B

DBnrNno Tnnus

As used herein, the following terms have the respective meanings set forth below or set

forth in the Section hereof following such term:

"Accredited Institutional Investor" means any Person that is both an "accredited
investor" (within the meaning of Rule 501(a) of Regulation D under the Securities Act) and a

Qualified Institutional Buyer.

(Affiliate" means, at any time, and with respect to any Person, any other Person that at

such time directly or indirectly through one or more intermediaries Controls, or is Controlled by,
or is under common Control with, such first Person. As used in this definition, "Control" means

the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise. Unless the context otherwise clearly requires, any reference to an
ooAffiliate" is a reference to an Affiliate of the Company.

o'Anti-Terrorism Order" means Executive Order No. 13,224 of September24,200I,
Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit
or Support Terrorism, 66 U.S. Fed. Reg. 49,079 (2001), as amended.

"Beneficiary" is defined in Section 23.

"Bring-Down Disclosure Report" is defined in Section 5.

"Business Day" means (a) for the purposes of Section 8.6 only, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York City are required or
authorized to be closed, and (b) for the purposes of any other provision of this Agreement, any

day other than a Saturday, a Sunday or a day on which commercial banks in New York, New
York or Indianapolis, Indiana are required or authorized to be closed.

"Capital Lease" means, as to any Person, any lease of real or personal property in
respect of which the obligations of the lessee are required, in accordance with GAAP, to be

capitalized on the balance sheet of such Person.

"Capital Stock" means any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests
in a Person other than a corporation (including, but not limited to, all common stock and
preferred stock and partnership, membership and joint venture interests in a Person), and any and

all warrants, rights or options to purchase any of the foregoing.

(CEG Public Debt" means the following indebtedness issued by Columbia: (i) 7.05%
Series D Notes due November 28,2007, (11) 7.32% Series E Notes due November 28,2010, (iii)
7.42% Series F Notes due November 28, 2015, (iv) 7.62% Series G Notes due November 28,
2025.
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'oClosing" is defined in Section 3.

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time.

"Columbia" means Columbia Energy Group, a Delaware corporation.

"Company" is defined in the first paragraph of this Agreement.

o'Confidential Information" is defined in Section 20.

"Consolidated Capitalization" means the sum of (a) Consolidated Debt,
(b) consolidated common equity of the Company and its Consolidated Subsidiaries determined in
accordance with GAAP, and (c) the aggregate liquidation preference of preferred stocks (other
than preferred stocks subject to mandatory redemption or repurchase) of the Company and its
Consolidated Subsidiaries upon involuntary liquidation.

"Consolidated Debt" means, at any time, the Indebtedness of the Company and its
Consolidated Subsidiaries that would be classified as debt on a balance sheet of the Company
determined on a consolidated basis in accordance with GAAP.

"Consolidated Net Tangible Assets" means, at any time, the total amount of assets

appearing on a consolidated balance sheet of the Company and its Subsidiaries, determined in
accordance with GAAP and prepared as of the end of the fiscal quarter then most recently ended,
/ess, without duplication, the following:

(a) all current liabilities (excluding any thereof that are by their terms
extendable or renewable at the sole option of the obligor thereon, without requiring the
consent of the obligee, to a date more than 12 months after the date of determination);

(b) all reserves for depreciation and other asset valuation reserves (but
excluding any reserves for deferred Federal income taxes, arising from accelerated
amortization or otherwise) ;

(c) all intangible assets, such as goodwill, trademarks, trade names, patents

and unamortized debt discount and expense, carried as an asset on such balance sheet;
and

(d) all appropriate adjustments on account of minority interests of other
Persons holding cornmon stock of any Subsidiary of the Company.

"Consolidated Subsidiary" means, on any date, each Subsidiary of the Company the
accounts of which, in accordance with GAAP, would be consolidated with those of the Company
in its consolidated financial statements if such statements were prepared as of such date.

"Contingent Guaranty" means a direct or contingent liability in respect of a Project
Financing (whether incurred by assumption, guaranty, endorsement or otherwise) that either
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(a) is limited to guarantying perfornance of the completion of the Project that is frnanced by
such Project Financing or (b) is contingent upon, or the obligation to pay or perform under which
is contingent upon, the occurrence of any event other than failure of the primary obligor to pay
upon final maturity (whether by acceleration or otherwise).

ooCredit Documents" is defined in Section 23.

"Debt for Borrowed Money" means, as to any Person, without duplication, (a) all
obligations of such Person for borrowed money, (b) all obligations of such Person evidenced by
bonds, debentures, notes or similar instruments, (c) all Capital Lease obligations of such Person,

and (d) all obligations of such Person under synthetic leases, tax retention operating leases, off-
balance sheet loans or other off-balance sheet financing products that, for tax pu{poses, are

considered indebtedness for borrowed money of the lessee but are classified as operating leases

under GAAP.

"Debt to Capitalization Ratio" means, at any time, the ratio of Consolidated Debt to
Consolidated Capitalization.

ooDefault" means an event or condition the occurrence or existence of which would, with
the lapse of time or the giving of notice or both, become an Event of Default.

6'Default Rate" means, with respect to the Notes of any Series, that rate of interest that is
2%o per annum above the rate of interest stated in clause (a) of the first paragraph of the Notes of
such Series.

"Disclosure Documents" is defined in Section 5.3.

"Electronic Delivery" is defined in Section 7.1(a).

"Environmental Lawst' means any and all Federal, state, local, and foreign statutes,
laws, regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants,

franchises, licenses, agreements or governmental restrictions relating to pollution and the
protection of the environment or the release of any materials into the environment, including but
not limited to those related to Hazardous Materials.

(ERTSA' means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the rules and regulations promulgated thereunder from time to time in
effect.

*ERISA Affiliate" means any trade or business (whether or not incorporated) that is
treated as a single employer together with the Company under Section 414 of the Code.

ooEvent of Default" is defined in Section 1 l.

"Form 10-K" is defined in Section 7.1(b).

*Form 10-Q'is defined in Section 7.1(a).
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"GAAP" means generally accepted accounting principles as in effect from time to time
in the United States of America.

ooGovernmental Authority" means

(a) the government of

(1) the United States of America or any State or other political
subdivision thereof. or

(2) any other jurisdiction in which the Company or any Subsidiary
conducts all or any part of its business, or which asserts jurisdiction over any
properties of the Company or any Subsidiary, or

(b) any entity exercising executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, any such government.

"Guaranty" is defined in Section 23.

(Hazardous Material" means any and all pollutants, toxic or hazardous wastes or other
substances that might pose a hazard to health and safety, the removal of which may be required
or the generation, manufacture, refining, production, processing, treatment, storage, handling,
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which
is or shall be restricted, prohibited or penalized by any applicable law including, but not limited
to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum,
petroleum products, lead based paint, radon gas or similar restricted, prohibited or penalized
substances.

"holdertt means, with respect to any Note the Person in whose name such Note is
registered in the register maintained by the NFC pursuant to Section I 3. I .

"Indebtedness" of any Person means (without duplication) (a) Debt for Borrowed
Money of such Person, (b) obligations of such Person to pay the deferred purchase price of
property or services, except trade accounts payable arising in the ordinary course of business
which are not overdue, (c) all obligations, contingent or otherwise, of such Person in respect of
any letters of credit, bankers' acceptances or interest rate, currency or commodity swap, cap or
floor arrangements, (d) all indebtedness of others secured by (or for which the holder of such
indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on
property owned or acquired by such Person, whether or not the indebtedness secured thereby has

been assumed, (e) all amounts payable by such Person in connection with mandatory
redemptions or repurchases of preferred stock, and (f) obligations of such Person under direct or
indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or
obligations of others of the kinds referred to in clauses (a) through (e) above.
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"Institutional Investor" means (a) any Purchaser of a Note, (b) any holder of a Note
holding (together with one or more of its affiliates) more than 5o/o of the aggregate principal
amount of the Notes then outstanding, (c) any bank, trust company, savings and loan association
or other financial institution, any pension plan, any investment company, any insurance
company, any broker or dealer, or any other similar financial institution or entity, regardless of
legal form, and (d) any Related Fund of any holder of any Note.

*Lien" is defined in Section 10.4.

"Make-Whole Amount" is defined in Section 8.6.

"Material" means material in relation to the business, operations, affairs, financial
condition, assets, properties, or prospects of the Company and its Subsidiaries taken as a whole.

o'Material Adverse Effect" means a material adverse effect on (a) the business,

operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries
taken as a whole, (b) the ability of the Obligors to perform their respective obligations under this
Agreement, the Guaranty and the Notes, or (c) the validity or enforceability of this Agreement,
the Guaranty or the Notes.

"Material Subsidiary" means at any time NFC, NIPSCO, Columbia, and each

Subsidiary of the Company, other than NFC, NIPSCO and Columbia, in respect of which: (a) the
Company's and its other Subsidiaries' investments in and advances to such Subsidiary and its
Subsidiaries exceed l0% of the consolidated total assets of the Company and its Subsidiaries
taken as a whole, as of the end of the most recent fiscal year; or (b) the Company's and its other
Subsidiaries' equity in the income from continuing operations before income taxes, extraordinary
items and cumulative effect of a change in accounting principles of such Subsidiary and its
Subsidiaries exceeds I0% of the consolidated income of the Company and its Subsidiaries for
the most recent fiscal year.

"Memorandum" is defined in Section 5.3.

"Multiemployer Plan" means any Plan that is a "multiemployer plan" (as such term is

defined in Section a001(a)(3) of ERISA).

thereto.

66NArC" means the National Association of Insurance Commissioners or anv successor

66NFC" is defined in the first paragraph of this Agreement.

"NIPSCO" means Northern Indiana Public Service Company, an Indiana corporation.

ooNotes" is defined in Section 1.

"Obligations" means all amounts, direct or indirect, contingent or absolute, of every type
description, and at any time existing and whenever incurred (including, without limitation,
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after the commencement of any bankruptcy proceeding), payable by NFC to any holder of a Note
pursuant to the terms of such Note or this Agreement.

ooObligor" is defined in the first paragraph of this Agreement.

o'Officer's Certificate" means a certificate of a Senior Financial Officer or of any officer
of an Obligor whose responsibilities extend to the subject matter of such certificate.

"PBGC' means the Pension Benefit Guaranty Corporation referred to and def,rned in
ERISA or any successor thereto.

"Person" means an individual, partnership, corporation, limited liability company,
association, trust, unincorporated organization, business entity or Governmental Authority.

66Plan" means an "employee benefit plan" (as defined in Section 3(3) of ERISA) subject
to Title I of ERISA that is or, within the preceding five years, has been established or
maintained, or to which contributions are or, within the preceding five years, have been made or
required to be made, by the Company or any ERISA Affiliate or with respect to which the
Company or any ERISA Affiliate may have any liability.

"Project" means an energy or power generation, transmission or distribution facility
(including, without limitation, a thermal energy generation, transmission or distribution facility
and an electric power generation, transmission or distribution facility (including, without
limitation, a cogeneration facility)), a gas production, transportation or distribution facility, or a
minerals extraction, processing or distribution facility, together with (a) all related electric power
transmission, fuel supply and fuel transportation facilities and power supply, thermal energy
supply, gas supply, minerals supply and fuel contracts, (b) other facilities, services or goods that
are ancillary, incidental, necessary or reasonably related to the marketing, development,
construction, management, servicing, ownership or operation of such facility, (c) contractual
arrangements with customers, suppliers and contractors in respect of such facility, and (d) any
infrastructure facility related to such facility, including, without limitation, for the treatment or
management of waste water or the treatment or remediation of waste, pollution or potential
pollutants.

"Project Financing" means Indebtedness incurred by a Project Financing Subsidiary to
finance (a) the development and operation of the Project such Project Financing Subsidiary was
formed to develop or (b) activities incidental thereto; provided that such Indebtedness does not
include recourse to the Company or any of its other Subsidiaries other than (x) recourse to the
Capital Stock in any such Project Financing Subsidiary, and (y) recourse pursuant to a

Contingent Guaranty.

"Project Financing Subsidiary" means any Subsidiary of the Company (a) that (i) is not
a Material Subsidiary, and (ii) whose principal purpose is to develop a Project and activities
incidental thereto (including, without limitation, the financing and operation of such Project), or
to become a partner, member or other equity participant in a partnership, limited liability
company or other entity having such a principal pu{pose, and (b) substantially all the assets of
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which are limited to the assets relating to the Project being developed or Capital Stock in such
partnership, limited liability company or other entity (and substantially all of the assets of any

such partnership, limited liability company or other entity are limited to the assets relating to
such Project); provided that such Subsidiary incurs no Indebtedness other than in respect of a

Project Financing.

(property" or o'propertiest' means, unless otherwise specifically limited, real or
personal property of any kind, tangible or intangible, choate or inchoate.

(PTE" is defined in Section 6.2(a).

"Purchaser" is defined in the first paragraph of this Agreement.

'6Qualified Institutional Buyer" means any Person who is a "qualified institutional
buyer" within the meaning of such term as set forth in Rule laaA(a)(l) under the Securities Act.

ooRelated Fund" means, with respect to any holder of any Note, any fund or entity that
(i) invests in Securities or bank loans, and (ii) is advised or managed by such holder, the same

investment advisor as such holder or by an affiliate of such holder or such investment advisor.

"Required Holders" means, (a) at any time after Closing, (i) the holder(s) of at least
50% inprincipal amount of the Notes at the time outstanding (exclusive of Notes then owned by
any Obligor or any of its Affrliates), and (ii) with respect to any Series of Notes, the holder(s) of
at least 50% in principal amount of the Notes of such Series at the time outstanding (exclusive of
Notes of such Series then owned by any Obligor or any of its Affiliates) and (b) at any time prior
to Closing, (i) the Purchaser(s) obligated hereunder to purchase at least 50%o rnprincipal amount
of the Notes and (ii) with respect to any Series of Notes, the Purchaser(s) obligated hereunder to
purchase at least 50% inprincipal amount of the Notes of such Series.

6'Responsible Officer" means any Senior Financial Officer and any officer of an Obligor
with responsibility for the administration of the relevant portion of this Agreement.

6(SEC" shall mean the Securities and Exchanse Commission of the United States. or anv
successor thereto.

"Securities" or "Security" shall have the meaning specified in Section 2(1) of the
Securities Act.

"Securities Act" means the Securities Act of 1933, as amended from time to time, and
the rules and regulations promulgated thereunder from time to time in effect.

"Senior Financial Officer" means the chief financial officer, principal accounting
officer, treasurer, assistant treasurer, director/corporate finance or comptroller of either of NFC
or the Company, as applicable.

'oSeries" means any series of Notes which have the same (i) maturity date, (ii) interest
rate, (iii) interest payment periods and (iv) date of issuance (which, in the case of a Note issued
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in exchange for another Note, shall be deemed for this purpose to be the date on which such
Note's ultimate predecessor Note was originally issued); e.s., the Series A Notes, Series B
Notes, Series C Notes and Series D Notes, respectively, each constitute a Series of Notes.

'(Series A Notes" is defined in Section 1.

"Series B Notes" is defined in Section 1.

"Series C Notes" is defined in Section 1.

"Series D Notes" is defined in Section 1.

t'Subsidiarytt means, as to any Person, any other Person in which such first Person or
one or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of
contingencies, to elect a majority of the directors (or Persons performing similar functions) of
such second Person, and any partnership or joint venture if more than a 50% interest in the
profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such
frrst Person and one or more of its Subsidiaries (unless such partnership or joint venture can and
does ordinarily take major business actions without the prior approval of such first Person or one
or more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a
"Subsidiary" is a reference to a Subsidiary of the Company.

6'Substantial Subsidiary'' means, at any time, any Subsidiary in which the aggregate sum
of (a) the amounts invested by the Company and its other Subsidiaries in the aggregate, by way
of purchases of capital stock, Capital Leases, loans or otherwise, and (b) the amount of recourse,
whether contractual or as a matter of law (but excluding non-recourse debt), available to
creditors of such Subsidiary or Subsidiaries against the Company or any of its other Subsidiaries,
is $100,000,000 or more.

6'SVO" means the Securities Valuation Office of the NAIC or any successor to such
Office.

'.USA Patriot Act" means United States Public Law 107-56, Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time in effect.

"Utility Subsidiary" means a Subsidiary of the Company that is subject to regulation by
a Governmental Authority (federal, state or otherwise) having authority to regulate utilities, and
any Wholly-Owned Subsidiary thereof.

'oWholly-Owned Subsidiaryo' means, at any time, any Subsidiary one hundred percent
of all of the equity interests (except directors' qualifying shares) and voting interests of which
are owned by any one or more of the Company and the Company's other Wholly-Owned
Subsidiaries at such time.

B-8
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[Datel
PPN: 65473Q A* 4

No. [A-_]$t r

Fon Velup RtcltvEo, the undersigned, NiSource Finance Corp. (herein called "NFC"),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
Dor-l-eRs (or so much thereof as shall not have been prepaid) on November 28, 2012, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.2I% per annum from the date hereof, payable semiannually, on
the 28th day of November and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and

payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any

Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable

semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per annum from time to time equal to 7.21%.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Merrillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the (Notes") issued pursuant

to the Note Purchase Agreement, dated as of August23,2005 (as from time to time amended, the
6'Note Purchase Agreementtt), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series A Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other purposes, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specifred in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSouncn FrNeNcp Conp.

ITitle]

By
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Co.p., an Indiana corporation (the "Compofly"), under this Note
including that the principal of premium, if any, and interest on this Note shall be
promptly paid in fuIl when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made

thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Caprtalized terms used herein have the same meanings given in the Note Purchase
Asreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

fDavid J. Vajda]

fVice President and Treasurer]



[Fonu or SrRrns B Nore]

NrSouncp FrNaNcn Conp.

5.367oSBntBs B SBNIon Norn Dun NovnMBER 28.2015

Exhibit No. 409
Attachment C

Page 129 of '140

Witness: P. R. Moul

[Date]
PPN: 65473Q A@2

No. [B- I
$tl

Fon Verus RtcEIvEo, the undersigned, NiSource Finance Corp. (herein called "NFC'),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
Dorr-eRs (or so much thereof as shall not have been prepaid) on November 28, 2015, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.36% per annum from the date hereof, payable semiannually, on
the 28th day ofNovember and May in each year, commencing with the 28th day ofNovember or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable
semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per alrnum from time to time equal to 7.36%.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Merrillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the o'Notes") issued pursuant
to the Note Purchase Agreement, dated as of August 23 , 2005 (as from time to time amended, the
ooNote Purchase Agreement"), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6,1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series B Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other pu{poses, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a jurisdiction other than such State.

NrSouncs FnqeNcp Conr.

By
ITitle]
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Co.p., an Indiana corporation (the "Compoty"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made
thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, offrcer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Caprtalized terms used herein have the same meanings given in the Note Purchase
Agreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

fDavid J. Vajda]

fVice President and Treasurer]
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[Date]
PPN: 65473Q A# 0

No. [C-_]
$tt

Fon Verup Rrcuvno, the undersigned, NiSource Finance Corp. (herein called .6NFC'),

a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
Dollans (or so much thereof as shall not have been prepaid) on November 28, 2016, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.41% per annum from the date hereof, payable semiannually, on
the 28th day ofNovember and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any

Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable

semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per annum from time to time equal to 7.4I%.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Menillville, Indiana or at such other place as NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the '6Notes") issued pursuant
to the Note Purchase Agreement, dated as of August23,2005 (as from time to time amended, the

"Note Purchase Agreement"), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, caprtalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series C Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other pu{poses, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a iurisdiction other than such State.

NrSounce FrNeNcE Conp.

By

ITitle]
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Co.p., an Indiana corporation (the "Compofly"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be

promptly paid in full when due, whether at stated maturity, by acceleration, redemption

or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made

thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present

or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Capitalized terms used herein have the same meanings given in the Note Purchase

Agreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

fDavid J. Vajda]

fVice President and Treasurer]
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[Datel
PPN: 65473Q B* 3

No. [D- I$t r

Fon VaI-uE REcEtvEo, the undersigned, NiSource Finance Corp. (herein called *NFC'),
a corporation organized and existing under the laws of the State of Indiana, hereby promises to
pay to t l, or registered assigns, the principal sum of I
DorreRs (or so much thereof as shall not have been prepaid) on November 28, 2025, with
interest (computed on the basis of a 360-day year of twelve 30-day months) (a) on the unpaid
balance hereof at the rate of 5.89% per annum from the date hereof, payable semiannually, on
the 28th day of November and May in each year, commencing with the 28th day of November or
May next succeeding the date hereof, until the principal hereof shall have become due and
payable, and (b) to the extent permitted by law on any overdue payment (including any overdue
prepayment) of principal, any overdue payment of interest and any overdue payment of any
Make-Whole Amount (as defined in the Note Purchase Agreement referred to below), payable
semiannually as aforesaid (or, at the option of the registered holder hereof, on demand), at a rate
per annum from time to time equal to 7.89%.

Payments of principal of, interest on and any Make-Whole Amount with respect to this
Note are to be made in lawful money of the United States of America at the principal office of
NFC in Menillville, Indiana or at such other place as the NFC shall have designated by written
notice to the holder of this Note as provided in the Note Purchase Agreement referred to below.

This Note is one of a series of Senior Notes (herein called the 66Notes") issued pursuant
to the Note Purchase Agreement, dated as of August23,2005 (as from time to time amended, the

"Note Purchase Agreement"), among NFC, NiSource Inc. and the respective Purchasers named
therein and is entitled to the benefits thereof. Each holder of this Note will be deemed, by its
acceptance hereof, to have (i) agreed to the confidentiality provisions set forth in Section 20 of
the Note Purchase Agreement and (ii) made the representation set forth in Sections 6.1 and 6.2 of
the Note Purchase Agreement. Unless otherwise indicated, capitalized terms used in this Note
shall have the respective meanings ascribed to such terms in the Note Purchase Agreement.

This Note is a registered Note and, as provided in the Note Purchase Agreement, upon
surrender of this Note for registration of transfer, duly endorsed, or accompanied by a written
instrument of transfer duly executed, by the registered holder hereof or such holder's attorney
duly authorized in writing, a new Series D Note for a like principal amount will be issued to, and
registered in the name of, the transferee. Prior to due presentment for registration of transfer,
NFC may treat the person in whose name this Note is registered as the owner hereof for the
purpose of receiving payment and for all other pu{poses, and NFC will not be affected by any
notice to the contrary.
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This Note is subject to optional prepayment, in whole or from time to time in part, at the
times and on the terms specified in the Note Purchase Agreement, but not otherwise.

If an Event of Default occurs and is continuing, the principal of this Note may be

declared or otherwise become due and payable in the manner, at the price (including any
applicable Make-Whole Amount) and with the effect provided in the Note Purchase Agreement.

This Note shall be construed and enforced in accordance with, and the rights of NFC,
NiSource Inc. and the holder of this Note shall be govemed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of
the laws of a iurisdiction other than such State.

NrSouncp FnqRNcE Conr.

By
ITitle]
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SECURITY GUARANTEE

NiSource Inc. irrevocably and unconditionally guarantees the Obligations of
NiSource Finance Corp., an Indiana corporation (the "Comp&try"), under this Note
including that the principal of, premium, if any, and interest on this Note shall be
promptly paid in full when due, whether at stated maturity, by acceleration, redemption
or otherwise.

The obligations of NiSource Inc. pursuant to this Security Guarantee are expressly
set forth in Section 23 of the Note Purchase Agreement, and reference is hereby made

thereto for the precise terms of this Security Guarantee.

No stockholder, employee, officer, director or incorporator, as such, past, present
or future, of NiSource Inc. shall have any liability under this Security Guarantee by
reason of his or its status as such stockholder, employee, officer, director or incorporator.

THE TERMS OF SECTION 23 OF THE NOTE PURCHASE AGREEMENT
ARE INCORPORATED HEREIN BY REFERENCE.

Capitahzed terms used herein have the same meanings given in the Note Purchase
Asreement unless otherwise indicated.

NISOURCE INC.

By:
Name:
Title:

fDavid J. Vajda]

[Vice President and Treasurer]
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FoRu oF OprNroN oF SpECIAL CouNsnr-
TO THE COITPANY

Maffers To Be Covered in
Opinion of Special Counsel to the Company

L Each Obligor being duly incorporated validly existing and in good standing and

having requisite corporate power and authority to execute and deliver the documents and, in the
case of NFC, to issue and sell the Notes and, in the case of the Company, to issue and deliver the
Guaranty.

2. Each of the Company and its Subsidiaries being duly qualif,red and in good standing
as a foreign corporation in appropriate jurisdictions. Due authorization and execution of the
documents (including the Notes and the Guaranty) and such documents being legal, valid,
binding and enforceable.

3. No conflicts with charter documents, laws or other agreements.

4. All consents required to issue and sell the Notes, issue and deliver the Guaranty and

to execute and deliver the documentS having been obtained.

5. Neither the Notes nor the Guaranty requiring registration under the Securities Act of
1933, as amended; no need to qualify an indenture under the Trust Indenture Act of 1939, as

amended.

6. No violation of Regulations T, U or X of the Federal Reserve Board.

7. No Obligor being an "investment company" under the Investment Company Act of
1940, as amended.
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Fonvr oF OprNroN oF SpECTAL PUHCA CouNsrcr,
TO THE COUPANY

Such opinion shall be to the effect that all requisite authorizations have been obtained under
PUHCA for NFC to issue and sell the Notes, the Company to issue and deliver the Guaranty, and
each to execute and deliver the Credit Documents to which it is a party and perform their
respective obligations thereunder.

Exurnrr aA@)Q)
(To Note Purchase Agreement)
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Fonrr oF OprNroN oF SpECTAL CouNsrr-
To THE PURCUISERS

1. Each Obligor being duly incorporated, validly existing and in good standing.

2. Due authorization and execution of the documents (including the Notes and the
Guaranty) and such documents being legal, valid, binding and enforceable.

3. Neither the Notes nor the Guaranty requiring registration under the Securities Act of
1933, as amended; no need to qualify an indenture under the Trust Indenture Act of 1939, as

amended.

Dewey Ballantine LLP shall be entitled to rely on the opinion of Schiff Hardin LLP,
counsel to the Obligors, as to matters governed by the laws of the State of Indiana.

cH2\ 1252184.9
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COLUMBIA GAS OF PENNSYLVANIA. INC.
s3.sg II. RATE OF RETURN

A. ALL UTILITIES

Describe long-term debt reacquisitions by Company and Parent as follows:

a. Reacquisitions by issue byyear.
b. Total gain on reacquisition by issue by year.
c. Accounting of gain for income tax and book purposes.

Response:

Columbia Gas of Pennsylvania did not reacquire any long-term debt.

During May zor5, NiSource Inc., through its financing subsidiary
NiSource Finance Corp., settled its two bank term loans in the
amount of $r,o75.o million and executed a tender offer for $ZSo.o
million consisting of a combination of its S.2S% notes due zor7,
6.4o% notes due zor8 and 4.45% notes due zozr. In May 2or7,
NiSource Finance Corp. executed a tender offer for $ggo.o million
consisting of a combination of its 6.9% notes due zozz, 6.4%o notes
due zor8, 6.Byo notes due 2org and 5.45% notes due 2o2o.
Additionally, in June zorT NiSource Finance Corp. executed a tender
offer for $738,ooo on 619% notes d:ue zozz. In June and July zorS
NiSource Inc. executed a tender offer for $76o.2 million consisting
of a combination of its 6.8o% notes due zot9, S.4S% due zozo, and
6.tz5o/o notes due zozz.

The May zor5 tender offers did not result in any gains. However,
there were transaction costs including a significant redemption
premium. The May zotT andJune 2o1Z tender offers did not result
in any gains. However, there were transaction costs including a
significant redemption premium. The June zor8 and July zorS
tender offers did not result in any gain, but there were transaction
costs including a significant redemption premium.

There were no gains as a result of these transactions.

a.

b.

c.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
s3.s3 II. RATE OF RETURN

A. ALL UTILITIES

15. Set forth amount of compensating bank balances required under each of
the following rate base bases:
a. Annualized test year operations.
b. Operations under proposed rates.

16. Provide the following information concerning compensating bank balance
requirements for the actual test year.
a. Name of each bank.
b. Address ofeachbank.
c. Types of accounts with each bank (checking, savings, escrow, other

services, etc.).
d. Average Daily Balance in each account.
e. Amount and percentage requirements for compensating bank

balance at each bank.
f. Average daily compensating bank balance at each bank.
g. Documents from each bank explaining compensating bankbalance

requirements.
h. Interest earned on each t5,pe of account.

Response:

NiSource and Columbia Gas of Pennsylvania do not carry compensating
bank balances nor are they required to under any rate base bases.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
Sg.S: II. RATE OF RETURN

A. ALL UTILITIES

LT. Provide the following information concerning bank notes payable for
actual test year.

a. Line of Credit at each bank.

e.

Response:

Average daily balances of notes payable to each bank, by name
ofbank.

Interest rate charged on each bank note (prime rate, formula
rate, or other).

Purpose of each bank note (e.g.: construction, fuel storage,
working capital, debt retirement).

Prospective future need for this type of financing.

Columbia Gas of Pennsylvania, Inc. (CPA) does not have debt with external bank
counterparties. AII of CPA's long-term debt borrowings are with NiSource Inc.
Please refer to Attachment A of CPA's response to GAS-ROR-or9 for detail of
CPA's outstanding long-term notes payable at December 31, 2org. Long-term
financing is primarily used to fund capital projects.

CPA is party to the NiSource System Money Pool Agreement (approved in Docket
No. G-zor7-z6r9g6z) whereby CPA may borrow up to $r5o.o million, or invest
funds, on a short-term basis. CPAborrows funds on a short-term basis primarily
to fund working capital and to temporarily fund capital expenditures and debt
retirements until long-term financing can be obtained. Refer to Attachment A of
this response for detail of CPA's short term borrowing over the test year.

b.

c.

d.



Columbia Gas of Pennsylvania, Inc.
Money Pool Borrowings & lnvestment
Test year: 12 months ended November 30, 2019

Average
Money Pool
Interest Rate

Avg. Borrowing
Balance
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Witness: P. R. Moul

Interest ChargedMonth

Nov-19

Oct-19

Sep-1 9

Aug-19

Jul-19

Jun-1 9

May-19

Apr-19

Mar-19

Feb-1 9

Jan-1 9

Dec-18

2.20o/o

2.49%

2.54o/o

2.52o/o

2.73%

2.81o/o

2.84%

2.88Yo

2.86%

2.89%

3.02%

2.860/o

110,632,325

68,897,099

134,748,923

105,976,712

76,442,479

42,520,402

6,588,049

11,350,081

27,728,364

58,061,791

81,909,308

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

$

u

$

$

$

$

$

$

200,047.48

145,703.19

277,572.28

226,819.18

177,241.80

98,204.69

6,151.24

5,336.08

61,473.42

148,924.53

198,207.35

1,545,681.24
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COLUMBIA GAS OF PENNSYLVANIA. INC.
Sg.Ss II. RATE OF RETURN

A. ALL TTTILITIES

19. Submit details on Company or Parent common stock offerings (past five
years to present)

a. Date of Prospectus
b. Date of offering
c. Record date
d. Offering period-dates and number of days
e. Amount and number of shares of offerings
f. Offering ratio (if rights offering)
g. Per cent subscribed
h. Offering price
i. Gross proceeds per share
j. Expenses per share
k. Net proceeds per share (ij)
I. Market price per share

1. At record date
z. At offering date
3. One month after close of offering

m. Average market price during offering
r. Price per share
z. Rights per share-average value of rights

n. Latest reported earnings per share at time of offering
o. Latest reported dividends at time of offering

Response:

Please see GAS-ROR-ooB.
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COLUMBIA GAS OF PENNSYLVANIA. INC.
Sg.sg II. RATE OF RETURN

A. ALL UTILITIES

Provide latest available balance sheet and income statement for Company,
Parent and System (Consolidated)

Response:

Refer to Attachment A for balance sheets and income statements for
Columbia Gas of Pennsylvania, Inc. (Company) and NiSource Gas
Distribution (Parent), at November 30, 2019. NiSource Inc.'s (System)
most recently quarterly roQ at September 2org is provided in Exhibit 4oz.
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Columbia Gas of Pennsylvanla
Balance Sheet-FERC

Regulatory View. FERC Account
As of November 30, 2019

For lnternal Use Only

Current Mmth
Changefrom Changefrom
Prlor Month Prior Y€r-End

As3ets and Other Deblts

U0llty Plant

Total Utility Plant

Accum Prov - Amort and Dopr

Net Utility Plant

Oth€r Plant Adjustrn€nts

Gas Store Undergrd_SysBal

Total Utillty Plant

Other Property and Investments
Non Utility Other Property

Accum Prcv - Deprec Oth Plant

Investmsnts in Associated Cos

Inv€stmonts in Subsidiary Cos

Other Investments

Sinking Fund

OtherSpecial Funds

Total Other Prope.ty and Investun€ntg

Current and Accrued Assets
Cash

Spsial Deposits

Wo*ing Funds

Temp Cash Investments

Notes Receivable

Customer Accounts Rffeivable
Other Accounts Rec€ivable

Accum Prov Uncollectible - Cr
NR ftom Associated Cos

AR ftom Associated Cos

Fuel Stock

Fuel Stock Expenses Undistrib

R6iduals & Extractsd Products

Plant Matorials & Supplies

Msrchandis€

Allowances

Stores Exp Undistibuted
Gas Stored Underground - Curr

LNG Stored & Held for Process

Prepayments

Interesl & Dividsnds Rec

Rent Recsivable

Accrued Udlity Revenues

Misc Cur€nt & Accrued Asseb
Derivativ€ Instrum6nt Assets

Derivativs Assets - Hedging

Total Cunent and Accrued Assetg

Defered Deblts
Unamortized Debt Expense

Extraordinary Property Loss

Other Regulatory Asset
Preliminary Surusys
Clearing Accounts
Miscsllaneds Def€red Debits

Ressarch & Dsvelopment Expense

Unamort Loss Roacquired Oebt

Accum Defered Income Taxes

Unrecovtred Purchase Gas Costs

Total Defered Deblts

Total Asseb and Other Deblts

2,789,711,457.25 26,519,604.01 272j68p14.00
(502,691,310.01) (1,319,639.37) (38,844,951.57)

2,287,020,157.24 25,199,964.64 233,323,062.43

73'1,872.25 

-

2,287,752,029.19 25,.t99,964.64 233,323,062.13

8,346:4e

20,2'14,952.11 63,341.98 246,831.80

3,679,392.88 4,109.'t7
23,902,691.48 67,451.15

3,045,1 10.81

3:91,942.61

410,181.4s

2,550.00

:
(0.00)

253,000.00

0.00

38,501,029.93

111,00259

1,1 58,550.74

:

59,220.987.16

5,0g2,243.25

1,3s3,702.91

:
ro6ffio-t

(1,045,905.93)

(0.00)

0.00

0.00

22,335,390.11

2,816.30

(6,s90,044,44)

(706,963.41)

I,063,468.08

-:-

15,080,322.28

(3,517,885.99)

0.00

(20s.46)

0.00
(6,203,323.28)

(42,576.08)

1 18,313.93

:

(1,1 00,639.40)

374,66466

1,119,471-.44

-

(9252,1E0.rE)

,uu,r*,0',u.oo
4,817,638.69

1,296.33

5,507,955.49

124,000,822.00
'1,775,il4.93

421,897233.14

2,83r,6s5r6?,{4

('t,17't,616.71l.

152,92.44
.14,720.05

22,618.47

(3,s27,634.00)

(990,9s1.75)

-ery!.

(7,013,n3.64)
3,051,591.55

1,296.33
495,489.86

(6,3s9,936.00)

(4,016,933.05)

-c49:!.
34,847116.57 213,521,109.91
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Columbia Gas of Pennsylvania
Balance Sheet-FERC

Regulatory View. FERC Account
As of November 30, 20 19

For lntenal Use Only

Current Month

CAPITALIZATION and LIABILITIES

Proprietary Capital
Common Stock FERC

Preferred Stock lssued

Capital Stock Subscribed

Premium on Capital Stock

Other Paid-in Capital

Capilal Stock Exp€nse

Retained Eamings

Retained Eamings - Current Year

Unapprop Undistrib Sub Eaming

Reacquired Capital Stock

Accumulated OCI

Total Proprletary Capltal

Long Term Debt
Bonds

Advances from Associated Cos

Other Long Term Debt

Unamortized Premium on LTO

Unamortized Discount on LTO

Total Long T€m Debt

Other Noncurent Llablllties
Obligations - Cap Leases - NC

Accum Prcv - Property Ins

Accum Prov - Iniuries & Damage

Accum Prov - Pension & Benefit

Accum Misc Op€rating Provision

Provision for Rat€ Refunds

Asset Retirement Obligations

Total Other Noncunent Llabilities

Current & Accrued Llabllities
Curr Portion of Long-Term Debt

Not€s Payable

Accounts Payable

NP to Associated Cos

AP to Associated Cos

Customer D€posits

Taxes Accrusd

lnterest Accrued

Dividends Declared

Tax Collections Payable

Misc Curent & Accrued Liab

Obligation Cap L€ase - Curent
Derivative Uabitity

D€rivative Uability - Hedge

Total Current & Accrued Llabilities

Defened Credits
Customer Adv. for Construction

Acc Defd Investment Tax Crgdit

Other Deferred Credits

Other Regulatory Liabilities

Accum Defer Inc Ta - Oth Prop

Accum D€fer Inc Tax - Other

Total Deferred Credits

Total Capitalizdlon & Llabilities

45,1 27,800.00

52,88s,s2;.oo

788,379,727.86

70,744,463._67

957,'t41,818.53

785,515,000.00

785,515,000.00

27,087,751.28

143,664.60

5,935,103.46

43,680,534.54

1 53,810,659.99

3,406,498.1 1

18,053,167.79

287,134.'t0

156,499.49

67,027,441.26

2,513,265.92

(8,1 10,023-71 )

(175,301.97)

5,891,850.1 3

41,749,567.37

1'10,465.00

779,062.01

3,390.25

128.275.'t0

1,862,7&.07
(15s,885.76)

(1,791,514.-72)

29,742.32
(228,992.47\

(7 ,83't ,752._49r,

68,583,579.03

65,329.42

976,696.s8

(33,558.77)

(345,007.35)

6,218,090.21

1,424,807.9',1

Change from Change from

Prior Month PriorYear-End

14,209,743.24 70.744.463.67

-

11,209,743.24 70,744463.67

(20,000,000.00) 80,000,000.00

(20,000,000.00) 80,000,000.00

-------33,166,519.34 (8,278,691.93) (1,990,764.87)

------399f3!439-

4,225,187.75

1,554,726.00

5,658,059.91

248,143,965.02

510,408,337.70

4,906,451.99

774,896,728.37

.......'...ry
(72,04r.85)
(24,964.00)

(6,774.94)

(2,70't,853.12)

2,'t29,944.00

(777,419.00)

-l!!99:19191,!.
--ffi

-_9!4!9r!1S-

(729,016.52)

(274,604.001

(76,217.52)

(1 9,514,613.39)

17.692.812.00

(1,389,1 34.00)

-JjfI
2i3F2r,109.9r2,839,655,267.44
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Year-To-
Date

Operating Revenues

Gas Residential Sales
Gas Comm & lndust Revenues
Gas Sales for Resale
Gas I nterdepartmental Sales
Gas I ntercompany Transfers

Total Sales of Gas

Electric Residential Revenues
Elec Comm & lndust Rev
Public Street & Hwy Lighting
Elec Oth Sales to Public Auth
Sales to Railroads & Railwavs
Electric Sales for Resale
Elec Interdepartmental Sales

Total Sales of Electricity

Forfeited Discounts - Gas
Forfeited Discounts - Ele

Total Forfeited Discounts

Misc Service Revenues - Gas
Misc Service Revenues - Ele

Total Miscellaneous Service Revenues

Rent ftom Electricity Property
Other Electric Revenues
Rev Transm of Elec of Oth
Nonutility Revenues - Serv Co
Regional Transm Service Rev
Rev Transp Gas of Oth - Gather
Rev Transp Gas of Oth - Transm
Rev Transp Gas of Oth - Distr
Rev from Storing Gas of Oth
Sales - Prod Extracted ftom NG
Incidental Gasoline & Oil Sale
Rent from Gas Property
Other Gas Revenues
Gas Provision of Rate Refunds

27,241,173.84
5,538,752.87

14,939,113.14 334,454,326.60
2,947 ,978.40 73,101 ,581 .39

32.779,926.71 17,887,091.54 407,555,907.99

42,725.93 (1,501.45) 1,004,779.34

42,725.93

16,420.00

(1,501.45) 1,004,779.34

(2,311.25) 222,040.08

16,420.00

13,822,699.20

es.oo
16,301 ,194.58

(2,311.25) 222.040.08

5,832,993.99 113,925,478.10

-1 .,roz.so
7 ,817,717 .99 (6,756,009.71)

Total Other Revenues 30,183,1 34.71 13,646,899.28 108,397,390.31

Operating Expenses

Operation Expenses

Manufac Gas Production - Oper
NG Production & Gather - Oper
Products Extraction - Oper
Other Gas Supply - Operations
Steam Power - Operations
Hydraulic Power - Operations
Other Power - Operations
Other Power Supply - Oper
NG Stor, Term & Proc - Oper
Transmission Exp - Oper
Regional Market Exp - Oper

14,416.39

18,511,522.88

-

3,343.40
122.67

1,306.40

11,658,450.85

2,597.86
(0.86)

82,540.30

143.935,169.67

oa,r os.r s
850.63
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Year-To-
Date

Current Change from
Month Prior Month

Distribution Exp - Oper
Customer Accounts - Oper
Cust Serv & Info Exp - Oper
Sales Expenses - Oper
Admin & General Exp - Oper

Total Operation Expenses

Maintenance Expenses

Production Expenses - Maint
NG Stor. Term & Proc - Maint
Transmission Exp - Maint
Distribution Exp - Maint
Maintenance Gen and Admin

Total Maintenance Expenses

Depreciation Expense
Depreciation Expense for AROs
Amort & Deplet of Util Plant
Amort of Gas Plant Acq Adj
Amort of Conversion Exp

Reg Debits
Reg Credits
Other Taxes FERC

lncome Taxes - State
lncome Taxes - Federal

Total Utilities Current Fed State

Deferred Income Taxes
Prov Deferred lnc Tax - Cr
Investment Tax Credit Adj
Gain from Disposition of Plant
Loss from Disposition of Plant

Revenues from Merchandising
Costs and Exp Merch Job
NonUtility Revenues
NonUtility Unaffil
Nonoperating Rental Revenue
Earnings of Subsidiaries
Interest and Dividend lncome
Allow for Other FUDC
Misc Nonoperating Income
Gain Disposition of Property

Total Other Income

Loss on Disposal of Property
Misc Amortizatlon
Other Inc Exp Donations

3,823,293.71 (1,713,533.50) 45,959,009.15
2,675,918.1 3

456,628.51
281,705.90

7,633,466.80

1,0't2,334.71 33,311,005.46
213,312.47
121,484.06

8,158,299.50
841j89.17

666,834.56 67,524,995.00
33,400,418.39 1 1 ,962,786.55 299,881 ,1 68.07

1,465,087.42 (szt,zti.ts\ 18,735,810.17
260,547.06 (22,930.46) 3,243,277.04

1,725,634.48 (344,207.19\ 21,979,087.21

30,870.00 (1,070,663.00) 1,155,166.00
909,711.00 (2,635,609.00) 4,924,483.00
940,58'r.00 (3,706,272.00) 6,079,649.00

1 ,'t75,523.00 5,981 ,174.00 30,983,106.00
1 ,486,913.00 961 ,596.00 (17,189,51 1 .00)

(24,964.00) - (274,604.00)

5,726,488.31

524,404.99

:

282,998.95

3,560.00
(17,619.12)

(170,948.72)

87,687.26 59,879,857.67

1,649.38 5,665,230.50

p,46s:.22) 3.2s1,68;.43

80.00 18,788.00
430.47 (112,308.65)

(57,886.89) (1,778,537.20)

AccretionExpenses - - -

Total Operating Expenses 45,237,998.12 14,934,948.78 410,255,670.88

Other lncome & Deductions

63,341.98 21,984.63 246,831.80
45,300.48 33,337.50 (251,752.17)

(189,817.21) (261,079.02) 587,288.78
(40,878.63) (31,027 .74) 1 ,005,665.45

_ _ 75,000.00
(307 ,061 .22) (294,161 .05) (209,023.99)

2,250.00 (3,662.50) 419,768.42
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Current
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Prior Month
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Year-To-
Date

Corporate Owned Life Ins
Penalties
Other Inc Exp PoliticalContrib
Other Inc Deductions

Total Other lncome Deductions

NonUtilig Taxes

Inmme Taxes - Federal
Income Taxes - State

Total Income Taxes Federal Other

Other Defered lncome Taxes
Prov Defer Inc Tax - Oth - Cr
Invest Tax Credits Adjust -Net
Amortization of ITC

Total Taxes Other Income & Deduct

_ 
7,108.92

1,300.76 (912.32) 8,s99.69
3,550.76 (4,574.82) 435,477.03

(105,958.00)
(30,870.00) (28,503.00) (56,000.00)
(58,410.00)

(89,280.00)

(12,904.00)

(s3,e32.00)

(82,435.00)

(5,903.00)

(161 ,958.00)

3,681.00
(70,274.00)

lnterest LT Debt
Amort of Debt Disc & Exp
Amort of Loss on Reacq Debt
Amort of Prem on Debt - Cr
Interest Exp Affiliate
Other Interest Expense
AFUDIC PISCC

102.184.00
.98

3,370,269.96
60,789.55

15,950

(131,811.74) 34,569,003.36
1,694.89 909,934.96

24.167.43 41

3,306,892.08 172 ,213.73

lncome .209.743.24

Extraordinary Income
Extraordinary Deductions

Net Extraordinary ltems

Extraordinary Taxes
Deferred Extraordinary Taxes

Income Taxes - Federal & Other
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Prior Month
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Change from
Prior Year-End

ASSETS

Property, Plant and Equipment
Utility Plant

Accumulated Depreciation and Amortization-Plant

Net Utility Property, Plant, and Equipment

Other Property at Cost

Accumulated Depreciation and Amortiation-Oth Property

Net Norutility Property, Plant, and Equipment

Net Property, Plant, and Equipment

lnvestments and Other Assets
Assets of Discontinued Ooerations & Assets Held for Sale

Cmsdidated Affiliales

Unconsolidated Affiliates

Other Inv6tments
Total lnvestments

Current Assets

Cash & Cash Eouivalents

Restricted Cash

Accounts Receivable - Non-Affiliated

Accounts Receivable - Affiliated

lncome Tax Rseivable
Gas Inventory

Under/Ovencovered Gas and Fuel Costs

Materials and Supplies, at Average Cosl

Electric Production Fuel

Price Risk Management Assets (Current)

Exchange Gas Rceivable
Cunent Assets of Discoo & AHFS

Curent Regulatory Asset

Prepayments and Other Assets

Total Current Assets

Other Assets
Price Risk Management Assets (Noncurent)

Noncurent Regulatory Assets

Goodwill. Less Accum Amort

P6tretirement and postemployment benefits - Assels
Defered Charges

Intangible assets, less accumulated

Other Receivables - Affiliated

Total Other Assets

Total Assets

3,389,1 03.1 86.82 128,237,2U.37 420.295,797.51

3,389,'f 03,186.82 128,237,2U.37 420,29s,797.51

10.00

3,389,103,196.82 128,237,2U.37 420,295,797.51



NiSource Gas Distribution Grp
Balance Sheet-GAAP

GAAP View - GMP Account Tre
As of November 30.2019

For lnternal Use Only

Current Month
Change from
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Change from
Prior Year-End

CAPITALIZATION and LIABILITIES

Capilalization
Common Slock Equity:

Co.nmon Stock

Additional Paid in CaDital

Retained Eamings - Beginning Balance and Adjustments

Retained Eamings - Curent Year

Accum Other Comprehensive Inc(Loss)

Treasury Stock

Total Commo.r Stock Equity

Prefened Stock Equity

Long-tem Debt, Exchding Amounts Due Wilhin One Year

Total Capitalizatlon

Current Liabiliti€s
Curent Portion of Long-term Oebt

Short-term Bonowings

Accounts Payable - Non-Affiliated

Accounts Payable - Affiliated

Dividends Payable

Customer DeDosits

Taxes Accrued

Interest Accrued

Ovenecwered Gas & Fuel C,osts

Price Risk Management Liabilities (Curent)

Exchange Gas Payable

Curent Defered Revenue

Current Regulatory Uabilities

Accd Liab for Postretirement and PostemDl. Ben-Curent

Current Uabilities of Discop & LHFS

LIFO Liquidation Credit

Legal and Environmental Liabilities

Other Accruals

Total Current Liabilities

Other Llabilities and Dsfened Credits
Price Risk Management Activities - Noncunent

Defened lncorne Taxes

Defened lnvestment Tax Credits

Defened Credils

Noncunent Defered Revenue

Accd LiaFPo6tretirement and Postemployrnent Ben-Noncun

Noncurent Regulatory Liabilities

Asset Retirement Obligations

Other Noncurent Uabilities

Total Noncurrent Liabilities

Total Capitalization & Liabilities

3,389,103,197.32 128,237,20/'37 420,295,797.51

3,389,103,197.32 128,237,2U.37 120,295,797.51

(0.50)

(0.s0)

3,389,103,'t96.82 128,237,2U.37 120,295,797.51

1.00

517,424,508.00

2,428,672,311.88

452,003,9'14.83

(8,997,538.39)

128,192,911.20

44,353.17

1 1s,000,000.00
(1 47,500,000.00)

452,003,914.83

791,882.68
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Current
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Change from
Prior Month
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Year-To-
Date

Gross Revenues
Gas Residential Sales
Gas Commercial Sales
Gas lndustrial Sales
Gas Off-System Sales
Gas Other Sales

Total Gas Distribution Revenue

Transportation Revenues
Storage Revenues

Total Gas Transportation and Storage Revenue

Total Gas Revenue

Electric Residential Sales
Electric Commerical Sales
Electric Industrial Sales
Electric Public Str & Hwy Lght
Electric Oth Sales to Public Auth
Sales to Railroads & Railways
Electric Sales for Resale
Electric Other Sales
Total Electric Revenue

Total Gas and Electric Revenue

Other Products and Services Revenue
Total Other Products and Services Revenue

Other Gross Revenue
Total Other Gross Revenue

Total Gross Revenues

Cost of Sales
Cost of Sales

Total Cost of Sales

Total Net Operating Revenues

Operating Expenses

Operation and Maintenance
Depreciation, Depletion & Amortization
Loss(Gain) on Sale of lmpairment of Assets
Other Taxes

Total Operating Expenses



NiSource Gas Distribution Grp
lncome Statement-GAAP

GAAP View - GAAP Account Tree
For the Month Ended November 30, 2019
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Gurrent
Month

Ghange from
Prior Month
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Year-To-
Date

Operating Income(Loss)

Other Income (Deductions)

lnterest Expense, Net
Minority Interest
Equity Income-Non-Consol Subs
Other Net
Gain(Loss) on Early Ext Debt (Oth Inc)

Total Other Income (Deductions)

Income from Continuing Operations Before Tax

lncome Taxes

Current Payable Income Tax Expense
Deferred Income Tax Expense

Total Income Taxes

Income from Continuing Operations

Income (loss) from Discontinued Operations, Net
Gain(Loss) from Disposal of Disco Op, Net
Change in Accounting, Net
Total Earnings of Subsidiaries

Extraordinary Income, Net

Net Income

128,192,911.20 12s,6o1,qzi.zs 452,003,914.83
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